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DETAILS OF THE OFFER TO THE PUBLIC

TYPE SIZE OF SIZE OF THE TOTAL OFFER SIZE ELIGIBILITY AND SHARE
FRESHISSUE OFFER FOR SALE RESERVATIONS AMONG QIBs, NIBs
AND RIBs
Offer for Sale Not applicable [Up to 50,660,44{Up to 50,660,446 Equity Shares olThe Offer is being made pursuant
Equity Shares of fa¢gf ace val ue of 1Regulation 6(2) of the Securities 4
val ue of |to [ 6] mi I | i on [Exchange Board of India (Issue of Capital
aggregatiof Disclosure Requirements) Regulations, 2
million as amendediSEBI ICDR Regulations) as

our Company does not fulfil the requiremg
under Regulation 6(1)} of the SEBI ICDH
Regulations.For further details, seéOther
Regulatory and Statutory Disclosures
Eligibility for the Offeb on page455 For
details in relation to share reservation an
QIBs, NIBs and RIBsds defined hereinafty
seefOffer Structuré on paget90.

DETAILS OF THE OFFER FOR SALE

NAME OF SELLING TYPE NUMBER OF EQUITY SHARES WEIGHTED AVERAGE COST OF
SHAREHOLDER OF FACE VALUE O] ACQUISITION PER EQUITY SHARE
OFFERED (I N )
WM Digital Commerce Holdings P{ Promoter Selling |Up to45,942,49@&quity Shares of fag 1,996.8(
Ltd. Shareholder val udeadh aggr e[gd
million
Tiger Global PIP 4 Ltd. Investor Selling |Up to 1,039,160Equity Shares of fag 1,996.8(
Shareholder |val ugeadh aggr e[gg
million
Microsoft Global Finance Unlimitg Investor Selling |Up to 3,678790Equity Shares of fag 1,996.8(
Company Shareholder val udeadh aggr e[gd
million
“As certified byManian & Rao, Chartered AccountanSRN No. 001983Shy way of their certificate datethnuary 212026
For further details, se@ he Offed on pagelOl

RISKS IN RELATION TO THE FIRST OFFER
This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Sfemesalteeof the Equi
Shares 1is 1 each. The Floor Price, Cap Pr i orwitathedook turmingdedad neanag
(ABRLMs0), in accordance with the SEBI ICDR Regulations, and on the basis of the assessment of market demand for the Equitw&haf
the Book Building Process, as stated urfiBasis for Offer Pricé on pagel40should not be considered to be indicative of the market price
Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained tragliity Bhwe& nor regardi

GENERAL RISK

Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fundSfietivaless they can affo
to take the risk of losing their entire investment. Bidders are advised to read the risk factors carefully before takesgnaent decision in t
Offer. For taking an investment decision, Bidders must rely on their own examination of our Company @ffdrtliecluding the risks involve
The Equity Shares in th@ffer have not been recommended orrappd by the Securities and Exchange Board of Ini&BI0), nor does SEE
guarantee the accuracy or adequacy of the contents dfghistedDraft Red Herring Prospectud. Specific attention of the Bidders is invited

fiRisk Factors on page39.
COMPANY & AND SELLING SHAREHOLDERS 6ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms thptaésiDraft Red Herring Prospectus
contains all information with regard to our Company and the Offer, which is material in the context of the Offer, tfanth&an contained in th
UpdatedDraft Red Herring Prospectusd is true and correct in all material aspects and is not misleading in any material respect, that opi
intentions expressed herein are honestly held and that there are no other facts, the omission of which bdatetbisaft Red Herring Prospect
- | as a whole or any of such information or the expression of any such opinions or intentions misleading in any materigaaspéthe Sellin
Shareholders, severally and not jointly, accepts responsibility for and confirms only the statxpegsly andpecifically made by such Selli




Shareholder in thi¥pdatedDraft Red Herring Prospectud, solely in relation tatself as theSelling Shareholder and its respective portion o
Offered Shares antbnfirmsthat such statements are true and correct in all material respects and not misleading in any material respect
Shareholder, severally or jointly, assumes responsibility for any other statements, disclosures and undertakings, itredudiirgitation, any o
the statements, disclosures and undertakings madenfimedby or in relation to our Company or our Compé@niusines®r anyother Selling
Shareholders or any other person(s), in lthslatedDraft Red Herring Prospectus.
LISTING

The Equity Shares that will be offered through the Red Herring Prospectus are proposed to be listed on the Stock EgtitaB&is, Limite
(ABSEQ) and National Stock Exchange of India LimitéfllSEO and together with BSE, tHiStock Exchanges). For the purposes of ti@iffer, the
Designated Stock Exchange shall[bé ]
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Company Limited
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REGISTRAR TO THE OFFER
NAME AND LOGO OF THE REGISTRAR CONTACT PERSON

AKFINTECH M. Murali Krishna

EXPERIENCE TRANSFORMATION

KFin Technologies Limited

E-MAIL AND TELEPHONE
E-mail: phonepe.ipo@kfintech.com
Tel: +91 40 6716 2222/ 180 0309 4001

BID/ OFFER PERIOD
ANCHOR INVESTOR BID/ OFFER PERIOD
BID/ OFFER OPENS ON
BID/ OFFER CLOSES ON
Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SHBda@aions. The Anchor
Investor Bid/ Offer Period shall be one Working Day prior to the Bid/ Offer Opening Date.
@ Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one Working Day priBictoQlffer Closing Date in
accordance with the SEBI ICDR Regulations.
®  The UPI mandate end time and date shall be at 5.00 p.m. on the Bid/ Offer Closing Date.
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G PhonePe

PHONEPE LIMITED

(formerly known asPhonePe Private Limited)

Our Company was originally incorporated as O6FX Mart P pursuantttoehe certificate of idcorpoeatiop daied/Ce¢ember 1B, 2012, isstied byothe Registiar otiGomipanies, Pimabga@ta@handi n i e
Chandigarh. Subsequent to a change in our registered office from the state of Punjab to the state of Delhi pursuamtdtoeelBion dated March 2, 2016, and the special resolution passed by our Shareholders on March 5, 2016, a fitesif cegisication
dated August 1, 2016, was issued by the Registrar of Companies, Delhi at New Delhi. Subsequently, our Company chamgedtiitbnad PhonePe Pri vate Limitedo6 pursuant to the &ed&ovembergsol ut
2016, further to which a fresh certificate of incorporation dated November 18, 2016, was issued by the Registrar of Cbeipaaiddew Delhi. The change in name was undertaken to align the name of our Company with its currenabtisiiessandhe brand
under which its serviceareoffered, which was intended to enable better brand recognition and maximise overall stakeholder value. Thereaftegredraffigistvas changed from the state of Delhi to the state of Maharashtra pursuant to the Botod deted
July 29, 2019, iad the special resolution passed by our Shareholders on July 29, 2019. A fresh certificate of registration dated FeB2@&rwas,issued by the Registrar of Companies, Maharashtra at MumbeafEireupon changing our registered office from
the state of Maharashtra to the state of Karnataka pursuant to the Board resolution dated August 12, 2022, and thelspieciphssed by our Shareholders on August 16, 2022, a fresh certificatistodtreg dated July 14, 2023, was issued by the Registrar of
Companies, Karnataka Bangalore Our Company was subsequently converted into a public limited company pursuant to the Board resolution dated ApriiBspé@ialaesolution passed by @lmareholders on April 16, 2025 and the name of our Company was
changed to 6PhonePe Limitedd. A fresh certifi caegstraodi CompanieSenpabRracdssing Gentokpstry af ColarateAffairs at HaryaaFonfarther detaits onrtheé changds i thé rersewarddegibtgredt h e
office of our Company, se#istory and Certain Corporate Mattey®n page252
Registered and Corporate Office Office-2, Floor 5, Wing A, Block A, Salarpuria Softzone, Bellandur Village, Varthur Hobli, Outer Ring Road, Bangalore South,rB&ital®3, Karnataka, India;
Tel: +91 80 6910 47Q0WVebsite www.phonepe.comContact person Ankit Gunvantrai Popat, Company Secretary and Compliance Offieerail: compliance.officer@phonepe.com
Corporate Identity Number: U67190KA2012PLC176031
AND WAL -MART INTERNATIONAL HOLDINGS |, INC.
EACH (REQUITY SHARES0) OF PHONEPE LIMITED (fiCOMPANY 0) FOR CASHATAPRICEOF [ 6] PER EQUI TY SHA
ASHAREPREMIUMOF [ 6] PER EQUI AOFFERRRIGEE) (AGGREGATI NG UP TO [ 6] AWOFEER FORISALEHREEI@AAERO) OF UP TO50,660,44EQUI TY SHARES OF FACE V
AGGREGATI NG UP TO [8] MILLION BY THE SELLI NG S45ARBEIMEINWDIEIRS,S HANESS SOF NG\ CH WUAPL UTEO OF 1 EACH AGGRW®GITAINDGMMERCH Q
HOLDINGS PTE. LTD. (THE fiPROMOTER SELLING SHAREHOLDER 0), UPTO1,039,16EQUI TY SHARES OF FACE VALUE OF 1 H ANIHION 8 RIBERGLOBRGPIRIP-1 LTI AND UP TO 3,678,790
EQUITY SHARES OF FACE VALUE OAGGREGEMAHMWNG UP TO [ MICROSORTLGLABRL MBNANCE UNLIMITED COMPANY (COLLECTIVELY , THE AINVESTOR SELLING SHAREHOLDERS 6 AND
TOGETHER WITH THE PROMOTER SELLING SHAREHOLDER, THE ASELLING SHAREHOLDERS 0) AND SUCH EQUITY SHARES OFFERED BY THE SELLING SHAREHOLDERS ( iOFFER FOR SALEO AND SUCH EQUITY SHARES,
THE AOFFERED SHARES®)) . THE OFFER SHALL CONSTI T UQFEER[PAID-UP ERITY SHEREFOARTIAL OF OUR COMPANY.

OUR PROMOTERS: WM DIGITAL COMMERCE HOLDINGS PTE. L

INITIAL PUBLIC OFFERING OF UP TO 50,660,44EQUITY SHARES OF FACE VALUE OF

THE FACE VALUE OF EQUITY SHARESIS EACH. THE OFFER PRICE IS [6] TIMES THE FACE VALUE OF THE EQUITY SHARES. DOEBBY GURICOMPARBYAIN [
CONSULTATION WITH THE BRLMS AND WILL BE ADVERTISED IN ALL EDITIONS OF FINANCIAL EXPRESS, AN ENGLISH NATIONAL DAILY NEWSPAPER, ALL EDITIONS OF JANSATTA, A HINDI NATIONAL DAILY
NEWSPAPER AND BENGALURU EDITION OF KANNADA PRABHA, A KANNADA DAILY NEWSPAPER (KANNADA BEING THE REGIONAL LANGUAGE OF KARNATAKA, WHERE OUR REGISTERED AND CORPORATE OFFICE
IS LOCATED), EACH WITH WIDE CIRCULATION, AT LEAST TWO WORKING DAYS PRIOR TO THE BID/ OFFER OPENING DATE AND SHALL BE MADE AVAILABLE TO T HE STOCK EXCHANGES FOR THE PURPOSE OF
UPLOADING ON THEIR RESPECTIVE WEBSITES IN ACCORDANCE WITH THE SEBI ICDR REGULATIONS.
In case of any revision in the Price Band, the Bid/ Offer Period will be extended by at least three additional WorkifigrBagh aevision in the Price Band, subject to the Bid/ (féetod not exceeding 10 Working Days. In cases of force majeure, banking
or similar unforeseen circumstances, our Company may, in consultation with the BRLMs, for reasons to be recorded éxteritinge Bid/ Offer Period for a minimum of on@iing Day, subject to the Bid/ Offer Period not exceeding 10 Wigrkiays. Any|
revision in the Price Band and the revised Bid/ Offer Period, if applicable, shall be widely disseminated by notifitei&toxk Exchanges, by issuing a public notice, and also by indicating the change on the respective websiRis\té tedBat the terminall
of the Syndicate Members and by intimation to the-Seltified Syndicate Banksi$CSB®), other Designated Intermediaries and the Sponsor Bank(s), as applicable.
This is an Offer in terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Reguldim@ffer is being made through the Book Building Procesoimpliance with Regulation 6(2) of the SEBI ICDR Regulatiehgrein in terms of
Regulation 32(2) of the SEBI ICDR Regulations not less than 75% of the Offer shall be available for allocation on anptepmatits to Qualified Institutional BuyefiQ(Bso and such portion th&QIB Portion 0) provided that our Company in consultation
the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary basis in accordance witH @2RSE&julationsi{Anchor Investor Portiono), of which40% shall be available for allocation as follows, (i) 33.33% shall be avai
for allocation todomestic Mutual Fundsind (ii) 6.67% foilife InsuranceCompanies anéensionFunds,subject to valid Bids being received from domestic Mutual Fuinifis InsuranceCompanies anéensionFundsat or above the Anchor Investor Allocati
Price.In the event of undersubscription in (ii) above, the allocation may be made to Domestic Mutual Funds, at or above the/éstondilocation Price, in accordance with the SEBI ICDR Regulatioribe event of undesubscriptioror nonallocation in the|
Anchor Investor Portion, thealance Equityshares shall be added to the Net QIB Porfiamther, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only aradtier ref the Net QIB Portion shall be availal
for allocation on a proportionate basis to all QIBs (other than Anchor Investatg)ing Mutual Funds, subject to valid Bids being received at or above the Offer Price. However, if the aggregate aleréutddi Funds is less than 5% of the Net QIB Port|
the balance Equity Shares available for allocation in the Mutual FunidriPwitl be added to the remaining QIB Portion for proportionate allocation to QIBs. Further, not more than 15% of thleaDtfer available for allocation to Nénstitutional Bidders
(iNIBsg) of which (a) one third portion shall be reser vedorhibon a8 bptdee h5r st bf appbéi pattbonsshel bf bemoresehmaed Do@d
that the unsubscribed portion in either of such-catiegories may be allocated to Bidders in othetcsegory of the NIBs in accordance with SEBI ICDR Regulations and not more than 10% of the Offer shall be availabletifor tdl&etail Individal Bidders|
(fiRIBs0) in accordance with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the OffdirBdders(except Anchor Investors) are required to mandatorily utilise the Application Supported by Blocked AR®BAD]
process by providing details of their respective ASBA accounts and UPI ID (in case of UPI Bidders (defined herein)WBingfélsdanism), in which case the corresponding Bid Amounts will be blocked by the SCSBs or under the UPI Mechanisoabdes|
to participate in the Offer. Anchor Investors are nof te in the Anchor Investor Portion of th ithie ASBA process. For details, 8@éfer Procedureé on
RISKS IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of@ampany there has been no formal market for the Equity Shares. The face value of the Equity Shares éS&eFtoor Price and Cap Price, determmed by our Company, in consultation with the B

and the Offer Price determined by our Company, in consultation with the BRirMke basis of assessment of market demand for the Equity Shares by way of the Book Building Process, as it @ffer Pricé on pagel4Q in accordance with thy

SEBI ICDR Regulations, should not be considered to be indicative of the market price of the Equity Shares after theafeguatse Sisted. No assurance can be giggarding active and/or sustained trading in the Equity Shares nor regarding the price at
Equity Shares will be traded after listing.

GENERAL RISK
Investments in equity and equitglated securities involve a degree of risk and Bidders should not invest any fund®ffethmless they can afford to take the risk of losing their entire investment. Bidders are advised to read the risk fadtprisefareftaking|
an investment decision in ti@ffer. For taking an investment decision, Bidders must rely on their own examination of our CompanyQifeer tiecluding the risks involved. The Equity Shares in@fer have not been recommended orrappd by SEBI, nol
does SEBI guarantee the accuracy or adequacy of the contentsiidatedDraft Red Herring Prospectus. Specific attention of the Bidders is invitedfiRisk Factors on paged9.
COMPANY AND SELLING SHAREHOLDERS 6ABSOLUTE RESPONSIBILITY
Our Company, having made all reasonable inquiries, accepts responsibility for and confirms tadatesDraft Red Herring Prospectus contains all information with regard to our Company and the Offer, which is material in the context of the Offer,
information contained in thispdatedDraft Red Herring Prospectus s true and correct in all material aspects and is not misleading in any material respect, that opinions and inters&eteaqeia are honestly held and that there are no other facts, the ol
of which makes thitJpdatedDraft Red Herring Prospectusas a whole or any of such information or the expression of any such opinions or intentions misleading in any materhotspeittte Selling Shareholders, severally and not jointly, accepts respon|
for and confirms only the statememtepressly andpecifically made by such Selling Shareholder in thisiatedDraft Red Herring Prospectus, solely in relation titself as theSelling Shareholder and its respective portion of the Offered Sharesaifitthsthat
such statements are true and correct in all material respects and not misleading in any material respect. No Sellider Simretaly or jointly, assumes responsibility for any other statements, disclosures and undertakings, includirignitéttionit any of thef
statenents, disclosures and undertakings madeonfirmedby or in relation to our Company or our Compénlusinessr anyother Selling Shareholdeos any other persds), in thisUpdatedDraft Red Herring Prospectus.
LISTING
The Equity Shares offered through the Red Herring Prospectus are proposed to be listed on the Stock Exch@ogemar@ias receivedn-principledapprovals from BSE and NSE for the listing of the Equity Shares pursuant to theirdatiadatedDecembe

1, 2025 For the purposes of ti@ffer, the Designated Stock Exchange shall ki A signed copy of the Red Herring Prospectus and the Prospectus shall be delivered to the RoC in accordance with(&emtidi32286 the Companies Act, 2013. For details o

material contracts and documents available for inspection from thefdaeeRed Herring Prospectus up to the Bffler Closing DateseefiMaterial Contracts and Documents for Inspectiom page547.
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Kotak Mahindra Capital Company Limited
27BKC, F'Floor, Plot No. €27

GO Block, Bandra Kurla Complex

Bandra (East), Mumbai 400 051 Maharashtra,
India

Tel: +91 22 4336 0000

E-mail: Phonepe.ipo@kotak.com

Website https://investmentbank.kotak.com
Investor Grievance Email:
kmccredressal@kotak.com

Contact Person Ganesh Rane

SEBI Registration No: INM000008704

J.P. Morgan India Private Limited

J.P. Morgan Towers, Off C.S.T Road
Kalina, Santacruz East

Mumbai 400 098

Maharashtra, India

Tel: +91 22 6157 3000
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Website www.morganstanley.com/india
Investor Grievance Email:
investors_india@morganstanley.com
Contact Person Shantanu Tilak

SEBI Registration Na INM00001123

Axis Capital Limited

1st Floor, Axis House

P.B. Marg Worli

Mumbai 400 025

Maharashtra, India

Tel: +91 22 4325 2183

E-mail: phonepe.ipo@axiscap.in
Website: www.axiscapital.co.in
Investor Grievance E-mail:
complaints@axiscap.in

Contact Person:Sagar Jatakiya / Krish Jain
SEBI Registration No: INM000012029

Jefferies

1 JM Financial

BKF

KFINTECH

EXPERIENCE TRANSTORMATION

Goldman Sachs (India) Securities Private Limited
9th and 10th Floor, Asceiworli

Sudam Kalu Ahire Marg

Worli, Mumbai 400 025

Maharashtra, India

Tel: +91 22 6616 9000

E-mail: phonepeipo@gs.com

Website: www.goldmansachs.com

Investor Grievance Email: india-client-support@gs.com
Contact Person Saurav S

SEBI Registration No: INM000011054

Jefferies India Private Limited

Level 16, Express Towers

Nariman Point

Mumbai400 021

Maharashtra, India

Tel: + 91 22 4356 6000

E-mail: phonepe.ipo@jefferies.com
Website: www. jefferies.com

Investor Grievance Email: jipl.grievance @jefferies.cor@ontact
Person:Akshat Shah / Sahil Aggarwal
SEBI Registration No.: INM000011443

JIM Financial Limited

7th Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Telephone:+ 91 22 6630 3030

E-mail: PhonePe.ipo@jmfl.com
Investor Grievance Email: grievance.ibd@jmfl.com
Website: www.jmfl.com

Contact Person:Prachee Dhuri

SEBI Registration No.:INM000010361

SEBI Registration No INR0O0000221
BID/ OFFER PERIOD
BID/ OFFER OPENS ON [ &Y

KFin Technologies Limited
Selenium Tower B, Plot No.332
Gachibowli, Financial District
Nanakramguda, Serilingampally
Hyderabad 500 032

Telangana, India

Tel: +9140 6716 2222/180 0309 4001
E-mail: phonepe.ipo@kfintech.com
Website www.kfintech.com
Investor Grievance Email:
einward.ris@kfintech.com

Contact Person M. Murali Krishna

| BID/ OFFER CLOSES ON

[ 3P]

(O] Our Company, in consultation with the BRLMs, may consider participation by Anchor Investors in accordance with the SBBpL@®RNs. The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/ Offer Opening Date.
@ Our Company, in consultation with the BRLMs, may consider closing the Bid/ Offer Period for QIBs one Working Day prior fdQfferBitbsing Date in accordance with the SEBI ICDR Regulations.
@ The UPI mandate end time and date shall be at 5.00 p.m. on the Bid/ Offer Closing Date
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

ThisUpdatedDraft Red Herring Prospectusl uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies or unless otherwise specified, shall have the meanings as provided below. References to any legislat
act, regulation, rules, guidelines, circulars, ffimations, directions, clarifications or policies or articles of association or
memorandum of association shall be to such legislation, act, regulation, rules, guidelines, circulars, notificationgnslirecti
clarifications or policies or articles of association or memorandum of association as amended, updated, supplemented, |
enacted or modified from time to time, and any reference to a statutory provision shall include any subordinate legislatic
made, from time to timeynder that provision. In case of any inconsistency between the definitions given below and the
definitions contained in the General Information Document, the definitions given below shall prevail.

The words and expressions used in thglatedDraft Red Herring Prospectusl but not defined herein shall have, to the
extent applicable, the same meanings ascribed to such terms under the SEBI ICDR Regulations, the SEBI Listing Regulati
the SEBI Act, the Companies Act, the SCRA, the Depositories Act and the rules ancdbreguddified thereunder.

Notwithstanding the foregoing, the terms use@@bjects of the Offér, iBasis for Offer Price, fiStatement of Special Tax
Benefit®, filndustry Overview, fiKey Regulations and Policies fiHistory and Certain Corporate Mattebs fiRestated
ConsolidatedFinancial Informatio, fiFinancial Indebtedness fOutstanding Litigation and Material Developmets
fiOther Regulatory and Statutory Disclosuvesnd fiDescription of Equity Shares and Terms of Articles of Association
pagesl38, 140, 151, 156, 235 252 305, 384, 435 454and515, respectively, shall have the meanings ascribed to them in the
relevant section.

General terms

Term Description
flour Company or fithe Company | PhonePe Limited, a public limited company, incorporated under the Companies Act, 1956, h
Registered and Corporate Office @ffice-2, Floor 5, Wing A, Block A, Salarpuria Softzon
Bellandur Village, Varthur Hobli, Outer Ring Road, Bangalore South, Bangalore 560 103, Kar|
India
Awed, fusd or flourd Unless the context otherwise indicates or implies, refers to our Company, together w
Subsidiaries and Associads at and during relevant fisgadar, on a consolidated basis

Company related terms

Term Description
fArticles of Association or fiIA0AO | Articles of association of our Company, as amended from time to time
or fArticlesd

fAssociat® or fiC. E. Infad The associate of our Company, namely C. E. Info Systems Limited. For further details, plg
fiHistory and Certain Corporate MatteisOur Subsidiaries, Associates and joint ventam@s page
260

Audit Committee The audit committee of our Board, as describeffOnr Management Committees of our Board

Audit Committe@on page282
fAuditorsd or fiStatutory Auditors | S.R. Batliboi & Associates LLP, Chartered Accountants, current statutory independent audito

Company
fiBoard or fiBoard of Directorg Board of directors of ouEompany
Chairperson The chairperson of the Board of our Company, namely, Rohit Bh&gat details, seéiOur

Management Our Boardon page?271
fiChief Financial Officed or ACFQ0 | Chief financial officerof our CompanynamelyAdarsh NahataFor details, seBOur Managemerit
Key Managerial Personne@bn page290

Committee(s) Duly constituted committee(s) of our Board

Company Secretary ai Companysecretaryand compliance officerof our Companynamely Ankit Gunvantrai PopatFor

Compliance Officer details, se@Our Managemerit Key Managerial Personngbn page290

Director(s) The directors on our Board, as appointed from time to time. For detail8Qsedvlanagemeirdton
page271

Equity Shares Equity shares of our Company having face valuelgfach

Founder(s) Sameer Nigam and Rahul Chari

Group Companies Group companies of our Company in accordance with Regulation 2(1)(t) of the SEBI
Regulations, as disclosedfi®ur Group Compani€son paget80

IAPL Indus Appstore (Singapore) Pte. Ltd.

filndependent Director(8pr fiNon- | Independentirectorson our Board, as disclosedfi®@ur Managemerit Our Boardb on page271
Executive Independent Directorgs
Indus Indus Appstore Private Limited




Term

Description

fikey Managerial Personnelor

KMPO

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the SEH
Regulations and Section 2(51) of the Companies Act and as discloB@dirirManagement Key
Managerial Personneélon page290

fiMemorandum of Associati@anor
fiIMOAO

Memorandum of association of our Company, as amended

Nomination and Remunerati¢ The nomination and remuneration committee of our Board, as descrilf&@umManagement
Committee Committees of our BoaiidNomination and Remuneration Commitiea page284

Non-Executive Nomine({ Non-executive directors (other than the Independent Directors) on our Board, as discli®ed
Director(s) Management Our Boardon page271

PFPL PhonePe Finance Private Limited

PFSOP 2025 PhonePe Founder Stock Option P25

PhonePe Award Schemse

Collectively,PhonePd&ounderAward Stock Option Schenfe - 2022and PhonePe Founder Awa
Stock Option SchemB - 2022

PIBSPL PhonePe Insurance Broking Services Private Limited
PIHL UAE PhonePe International Holdings Limited
PLSPL PhonePe Lending Services Private Limi{gormerly known asPhonePe Credit Services Priva

Limited)

PME FZLLC UAE

PhonePe Middle East HA.C

Promoters

WM Digital Commerce Holdings Pte. Ltdnd WalMart International Holdingdnc.

Promoter Group

The entities constituting the promoter group of our Company in terms of Regulation 2(1)(pp
SEBI ICDR Regulations, adisclosedin fiOur Promoters and Promoter GrotipPromoter Group
on page300

PSOP PhonePe Stock OptidPlan as amended

PSPL PhonePe Singapore Pte. Ltd

PSSPL Pincode Shopping Solutions Private Limited
PTSPL PhonePe Technology Services Private Limited
PWBPL PhonePe Wealth Broking Private Limited

Registered and Corporate Office

Office-2, Floor 5, Wing A, Block A, Salarpuria Softzone, Bellandur Village, Varthur Hobli, ¢
Ring Road, Bangalore South, Bangalore 560 103, Karnataka, India

fiRegistrar of Companié®r iRoCod

Registrar of Companies, Karnataka at Bengaluru

Restated Consolidatedrinancial
Information

The restated consolidated summary statements of our Company together with our subsidiarig
associate, comprise of restated consolidated summary statement of assets and liabilit
September 30, 2025 and September 30, 2024 and as at Ma2®R3]1 March 31, 2024 and Mar
31, 2023, the restated consolidated summary statement of profit and loss (includin
comprehensive income/ (loss)), restated consolidated summary statement of cash flows an
consolidated summary statement of s in equity as at and for the six months period e
September 30, 2025 and September 30, 2024 and for each of the years ended March 31, 20
31, 2024 and March 31, 2023 and the summary statement of material accounting policies g
explanaory notes, derived from theuditedinterim financial statements as at and for the six mq
period ended September 30, 2025 and September 30, 2024 prepared in accordance with Ind
the audited consolidated financial statements as at and fgedine ended March 31, 2025, March
2024 and March 31, 2023, prepared in accordance with Ind AS and as restated as per the req
of Section 26 of Part | of Chapter Il of the Companies Act, 2013, SEBI ICDR Regulations, as a
and the Guidancdot e on OReports in Company Prospe
of Chartered Accountants of India, as amended from time to time

Risk Management Committee

The risk management committee of our Board, as describ&dunManagement Committees g
our Boardi Risk Management Committeen page?285

Senior Management

Senior management of our Company in accordance with Regulation 2(1)(bbbb) of the SEH
Regulationsas disclosed ifiOur Managemerit Senior Managemeabn page290

ASHAO or fiShareholded ShareholdeGagreement dateBeptembed9, 2025entered into by and among our CompavM

Agreemend Digital Commerce Holdings Pte. LtdSameer Nigam, Rahul Chari, Headstand Pte. (fddmerly
known as PhonePe Private Limited (Singappr8Btate Ventures Pte. Ltd., INQ Holdings LL
Jadoff SPV 5, LLC, Microsoft Global Finantmlimited CompanyWCH Q3 2020 1, LLC, Gener
Atlantic Singapore PPIL Pte. Ltdljger Global PIP 9 Ltd., Ribbit Bullfrog Il Cayman IN Holding
Ltd. and TVS Shriram Growth Furd

Shareholder(s) Equity shareholder(s) of our Company from time to time

Stakeholders Relationsh The stakeholdedsrelationship committee of our Board, as describedi@ur Management

Committee Committees of our Boaiid Stakeholders Relationship Commities page285

fiSubsidiary or flour Subsidiarg or
fiSubsidiaries

The subsidiaries of our Company namely, PTSPL, PIBSPL, PWBPL, PSSPL, PFPL, PLSPL
Indus PIHL UAE, PME FZLLC UAE andPSPL as disclosed ifiHistory and Certain Corporat|
Mattersi Our Subsidiaries, Associate and joint ventdres page260. For the purpose of financi
information, the terméSubsidiang shall mean ousubsidiaries as at and during the relevant Fig
period

Wholetime Director(s)

The wholetime directors of our Company, namely Rahul Chari and Sameer Nig@andetails, se
fiOur Managemerit Our Boardb on page271




Offer related terms

Term

Description

Abridged Prospectus

The memorandum containing such salient features of a prospectus as may be specified by Sk
regard

Acknowledgement Slip

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

fAlloto
fAllottedo

or fAllotmentd or

Unless the context otherwise requires, allotment of the Equity Shares offered pursuatraiusthe
of Offered Shares pursuant to the Offer for Sale, in each case to successful Bidders

Allotment Advice

The note or advice or intimation of Allotment sent to each of the successful Bidders who have
are to be Allotted the Equity Shares after the Basis of Allotment has been approved by the D¢
Stock Exchange

Allottee(s)

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor(s)

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance wi|
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and
Bid for an amount of at | east 100 millio

Anchor Investor Allocation Price

The price at which Equity Shares will be allocated to the Anchor Investors dueirgchor Investo
Bid/ Offer Periodn terms of the Red Herring Prospectus and the Prospectus, which will be dete
by our Company, in consultation with the BRLMs on the Anchor Investor Bidding Date

Anchor Investor Application Forn

The application form used by an Anchor Investor to make a Bid in the Anchor Investor Po
accordance with the requirements specified under the SEBI ICDR Regulations and which
considered as an application for Allotment in terms of the RedrddRrospectus and Prospectus

flAnchor Investor Bidding Dateor
flfAnchor Investor Bid/ Offe
Period

The day, being one Working Day prior to the Bid/ Offer Opening Date, on which Bids by A
Investors shall be submittaakior to and after which the Book Running Lead Managers will not a
any Bids from Anchor Investorand allocation to Anchor Investors shall be completed

Anchor InvestolOffer Price

The final price at which the Equity Shares will be Allotted to Anchor Investors in terms of th
Herring Prospectus and the Prospectus, which will be equal to or higher than the Offer Price
higher than the Cap Price. The Anchor Investor OfférePwill be determined by our Company,
consultation with the BRLMs

Anchor Investor Payn Date

With respect to Anchor Investor(s), the Anchor Investor Bid/ Offer Period, and in the event the
Investor Allocation Price is lower than the Anchor Investor Offer Price, not later than two W|
Days after the Bid/ Offer Closing Date

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company in consultation w
BRLMs, to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Reg
outof which40%of the Anchor Investor Portion shall Beailable for allocation as follows, 88.33%
shall be available for allocation tdomestic Mutual Fundsand (ii) 6.67% for Life Insurance
Companies aniensionFunds,subject to valid Bids being received from domestic Mutual Furifs
Insuranc&€ompanies anBensionFundsat or above the Anchor Investor Allocation Pricethe even
of undersubscription in (ii) above, the allocation may be made to domestic Mutual Buadabovg
the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations

fApplication Supported by Blocke

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

Amound or IASBAO an SCSB to block the Bid Amount in the ASBA Account and will include applications made |
Bidders using the UPI Mechanism where the Bid Amount will loek#d upon acceptance of U
Mandate Request by the UPI Bidders using the UPI Mechanism

ASBA Account A bank account maintained with a SCSB by an ASBA Bidder, as specified in the ASBA
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA For
includes the account of a UPI Bidder in which the Bid Amount is blocked apceptance of a U
Mandate Request made by the UPI Bidders using the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

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

Axis Axis Capital Limited

Banker(s) to th®ffer

Collectively, the Escrow Collection Bank(s), the Public Offer Account Bank(s), the Sponsor B
and the Refund Bank(s), as the case may be

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as d
in AOffer Procedur® on paget93

Bid(s)

An indication to make an offer during the Bid/ Offer Period by an ASBA Bidder pursug
submission of the ASBA Form, or during the Anchor Investor Bid/ Offer Period by an Anchor In
pursuant to submission of the Anchor Investor Application Formsuiacribe to the Equity Shareg
a price within the Price Band, including all revisions and modifications thereto, as permitted u
SEBI ICDR Regulations and in terms of the Red Herring Prospectus and the Bid cum App
Form. The terniiBiddingd shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the case

Bidding at the Cubff Price, the Cap Price multiplied by the number of Equity Shares Bid for by,
RIBs and mentioned in the Bid cum Application Fornd gayable by the Bidder or blocked in

ASBA Account of the ASBA Bidder, as the case may be, upon submission of the Bid.




Term

Description

Bid cum Application Form

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

Bid Lot

[ 6Hquity Shares of face va[l@Bguafty IShaacects
each thereafter

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the De
Intermediaries will not accept any Bids, which shall be publishedl gditions ofFinancial Expresg
an English national daily hewspaper, all editions of Jansatta, a Hindi national daily newspz
Bengaluru edition of Kannada Prable Kannada daily newspaper (Kannada being the reg
language of Karnataka, where our Registered and Corporate Office is lpasdel)with wide
circulation.

Our Company, may, in consultation with the BRLMs consider closing the Bid/ Offer Period fo
one Working Day prior to the Bid/ Offer Closing Date in accordance with the SEBI ICDR Regul
In case of any revision, the revised Bid/ Offer Closing Dalldoe widely disseminated by notificatiq
to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the
of the BRLMs and at the terminals of the Syndicate Memaedscommunicated to the Designal
Intermediariesand the Sponsor Bank(sgind shall also be notified in an advertisement in the
newspapers in which the Bid/ Offer Opening Date was published, as required under the SE
Regulations

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the Dej
Intermediaries shall start accepting Bids, which shall be publistebeditions ofFinancial Express
an English national daily newspaper, all editions of Jansatta, a Hindi national daily newspg
Bengaluru edition of Kannada Prable Kannada daily newspaper (Kannada being the reg
language of Karnataka, where our Registered and Corporate Office is lpadet)with widg
circulation

In case of any revision, the extended Bid/ Offer Opening Date will also be widely dissemin
notification the Stock Exchanges, by issuing a public notice, and also by indicating the chang
websites of the Book Running Lead Managers and atettmirtals of the other members of
Syndicate and by intimation to the Designated Intermediaries and the Sponsor Bank(s)

Bid/ Offer Period

Except in relation to Bids received from the Anchor Investors, the period between the Bid
Opening Date and the Bid/ Offer Closing Date, inclusive of both days, during which Bidde
submit their Bids, including any revisions thereof, in accordavith the SEBI ICDR Regulations a
the terms of the Red Herring Prospectus. Provided however, that the Bidding shall be kept o
minimum of three Working Days for all categories of Bidders, other than Anchor Investors.

Our Company, in consultation with the Book Running Lead Managers, may consider closing
Offer Period for QIBs one Working Day prior to the Bidffer Closing Date in accordance with {
SEBI ICDR Regulations

fiBidder(sp or fApplicant(sp

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e., De
Branches for SCSBs, Specified Locations for the Syndicate, Broker Centres for Registered
Designated RTA Locations for RTAs and Designated CDP LocatiorGD&s

Book Building Process

The book building process, as provided in Part A of Schedule XllII of the SEBI ICDR Regulati
terms of which the Offer is being made

fiBook Running Lead Managersr
fBRLMsO

The book running lead managers to @iéer, namely,Kotak Mahindra Capital Company Limite
J.P. Morgan India Private Limite@itigroup Global Markets India Private Limited, Morgan Stal
India Company Private Limitedixis Capital Limited Goldman Sachs (India) Securities Priv
Limited, Jefferies India Private LimitedndJM Financial Limited

Broker Centres

Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA H
a Registered Broker.

The details of such broker centres, along with the names and contact details of the Registere
are available on the respective websites of the Stock Exchanges (www.bseindia.c
www.nseindia.com)

Cap Price

The higher end of the Price Band, subject to any revisions thereto, above which the Offer H
the Anchor Investor Offer Price will not be finalised and above which no Bids will be accepte
Cap Price shall be at least 105% of the Floor Priceshall not be more than 120% of the Floor P|

Cash Escrow and Sponsor Bank
Agreement

The cash escrow and sponsor bank(s) agreement to be entered amongst our Company, t
Shareholders, the BRLMs, Syndicate Members, the Banker(s) to the Offer and Registrar to 1
for, inter alia, collection of the Bid Amounts from Anchor Investors, transfer of funds to the H
Offer Account and where applicable, remitting refunds of the amounts collected from 4
Investors, on the terms and conditions thereof in accordance with the URParsirc

Citi

Citigroup Global Markets India Private Limited

Client ID

Client identification number maintained with one of the Depositories in relatioenwaterialise
account




Term

Description

fiCollecting Depository Participai
or iCDPO

A depository participant as defined under the Depositories Act and registered with SEBI ang
eligible to procure Bids at the Designated CDP Locations in terms of the SEBI ICDR Master Q
as per the list available on the respective websitekeoStock Exchanggsvww.bseindia.com an
www.nseindia.com)as updated from time to time and the UPI Circulars

fiConfirmation of Allocation Note
or ACANO

The notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who ha
allocated the Equity Shares, on or after the Anchor Investor Bid/ Offer Period

Cut-off Price

The Offer Price, finalised by our Company, in consultation with the BRMMig;h shall be any prig
within the Price Band.

Only RIBs Bidding in the Retail Portion are entitled to Bid at the-@tiPrice. QIBs (including
Anchor Investors) and NIBs are not entitled to Bid at thed®uPrice

Demographic Details

The details of the Bidders including the Bid@eaddress, name of the Bid&erfather/husban
investor status, occupation, bank account details, PAN and UPI ID, wherever applicable

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is availablg
website of SEBI a
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlde2% such othg
website as may be prescribed by SEBI from time to time

Designated CDP Locations

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

The details of such Designated CDP Locations, along with the names and contact detai
Collecting Depository Participants eligible to accept ASBA Forms are available on the reg
websites of the Stock Exchanges (www.bseindia.com and www.rs&iogh), as updated from tin
to time

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Accoun
Public Offer Account or the Refund Account, as the case may be, and/or the instructions are
the SCSBs (in case of UPI Bidders using the UPI Mechanistruction issued through the Spon
Bank(s)) for the transfer of the relevant amounts blocked by the SCSBs in the ASBA Accoun
Public Offer Account and/ or are unblocked, as the case may be, in terms of the Red Herring P
and the Prospeas, after finalization of the Basis of Allotment in consultation with the Desigy
Stock Exchange, following which Equity Shares will be Allotted to successful Bidders in the C

Designated Intermediary(ies)

Collectively, the members of the Syndicate,-syhdicate or agents, SCSBs (other than in relati
RIBs using the UPI Mechanism), Registered Brokers, CDPs and RTAs, who are authorised t
Bid cum Application Forms from the relevant Bidders, iatien to the Offer.

In relation to ASBA Forms submitted by RIBs Bidding in the Retail Portion by authorising an
to block the Bid Amount in the ASBA Account and HNIs bidding with an application size of

0. 50 (not usihgithe OPI Mechanism) by authorising an SCSB to block the Bid Amount|
ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked
acceptance of UPI Mandate Request by such UPI Bidders using the UPI Mechanism, De
Intermediaries shall mean Syndicate, -syhdicate/agents, Registered Beos, CDPs, SCSBs a
RTAs.

In relation to ASBA Forms submitted by QIBs (excluding Anchor Investors) and NIBs (not usir
Mechanism), Designated Intermediaries shall mean Syndicatesyadixate/ agents, SCSE
Registered Brokers, the CDPs and RTAs

Designated RTA Locations

Such locations of the RTAs where Bidders (except Anchor Investors) can submit the ASBA H
RTAs. The details of such Designated RTA Locations, along with the names and contact deta
RTAs eligible to accept ASBA Forms are available on theasspe websites of the Stock Exchan
(www.bseindiacom andvww.nseindiacom),as updated from time to time

Designated Stock Exchange

[ O]

Eligible FPI(s)

FPI(s) that are eligible to participate in the Offer in terms of applicable law and from such jurisg
outside India where it is not unlawful to make an offer / invitation under the Offer and in relg
whom the Bid cum Application Form and thedRHerring Prospectus constitutes an invitatio
purchase the Equity Shares

Eligible NRI(s)

NRI(s) eligible to invest under Schedule 3 and Schedule 4 of the FEMA Rules, from jurisg
outside India where it is not unlawful to make an offer or invitation under the Offer and in relg
whom the Bid cum Application Form and the Red HerringsPectus will constitute an invitation
purchase the Equity Shares

Escrow Account(s)

The o-liendand horrinterest bearingaccount(s) to be opened with the Escrow Collection Ba
and in whose favour the Bidders (excluding ASBA Bidders) will transfer money through NACH
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The bank(s) which are clearing members and registered with SEBI as banker to an issue
SEBI BTI Regulations, as amended and with whom the Escrow Account(s) will be opened, in t
being [0]



https://www/
http://www.bseindia/
http://www.nseindia/

Term

Description

fiFirst Biddeo or fiSole Biddeo

The Bidder whose name shall be mentioned in the Bid cum Application Form or the Revisio
and in case of joint Bids, whose name shall also apgetre first holder of the beneficiary acco
held in joint names

Floor Price

The lower end of the Price Band, subject to any revision(s) thereto, not being less than the fg
of Equity Shares, at or above which the Offer Price and the Anchor Investor Offer Price
finalised and below which no Bids will be accepted

Fugitive Economic Offender

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

fiGeneral Information Documen
or iGIDO

The General Information Document for investing in public issues prepared and issued in acg
with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 su
modified and updated pursuant  to, among others, the SEBI ci
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020 and the UPI Circulars, as amende
time to time. The General Information Document shall be available on the websites of th
Exchanges and the BRLMs

GS

Goldman Sachs (India) Securities Private Limited

fiindustry Repod or fiRedsee
Repord

Industry reportitled @emocratising Access to Digital EconabayatedJanuaryl3, 2026prepared an
issuedby Redseer Strategy Consultants Private Limited. The Redseer Repdoeen exclusive
commissioned and paid for by our Company in connection with the Offer

Investor Selling Shareholders

Tiger Global PIP 9 Ltd. and Microsoft Global Finance Unlimited Company

Jefferes

Jefferies India Private Limited

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

Life Insurance Companies

Entities registered with the Insurance Regulatory and Development Authority of India un
provisions of the Insurance Act, 1938

Materiality Policy

The policy adopted by our Board in its meeting dagsptember23, 2025 for determining
identification of group companies, material outstanding litigation and outstanding dues to T
creditors, in accordance with the disclosure requirements under the SEBI ICDR Regulations

MS

Morgan Stanley India Company Private Limited

Mutual Fund Portion

Up to 5% of the Net QIB Portion, or [06] Eqd
for allocation to Mutual Funds only, on a proportionate basis, subject to valid Bids being rec
or above the Offer Price

Net QIB Portion

The QIB Portion less the number of Equity Shares allocated to the Anchor Investors

fiNon-Institutional Bidderé or

fiNIBso

All Bidders that are not QIBs or RIBs and who have Bid for Equity Shares for an amount of mg
0.20 million (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of theOffer being not more than 15% of the Offer comprisjn@Bquity Shares of fag

value of 1 each which shall be availabl e

at or above the Offer Price, in the following manner:

(@) onethird of the portion available to NIBshall bereservedor Bidderswith application size d
mor e @20 milionand wup to ;anl. 00 mil | i on

(b) two third of the portion available to NIBhall bereservedor Bidders with application size
mor e than 1.00 million

Provided that the unsubscribed portion in either of thecatbgories specified in clauses (a) or

may be allocated to Bidders in the other-sakegory of NIBs, in accordance with the SEBI IC

Regulations

fiNon-Resident Indiarts

ANRI(S)0

or

Person resident outside India, as defined under FEMA, and includesesiment Indian, FVCls ar
FPls

Offer

The initial public offer ofup to 50,660,446Equity Shares of face value of 1  efar cdsh
consideration atapriceof 6] each, a g[gon#ighacomprising thepOffer for Sale

Offer Agreement

The offer agreement dateSleptember23, 2025 entered into amongst our Company, the Se
Shareholders and the BRLMs, pursuant to which certain arrangements have been agreed to
to the Offer read with first amendment agreement dai@tuary 142026

Offer for Sale

The offer for sale of up t60,660,446&quity Shares of face valueof® ach aggr ega
million being offered for sale by the Selling Shareholders consisting 4p,8d 2,496 quity Share
of face valueof rach aggr egat i ng the Bromoter SellihgdShareimdldeg to
1,039,16CEquity Shares of face value ofe a c h a g g r e [g éntilliomby TigemGlobabPIH
9i 1 Ltd, andup t03,678,79CEquity Shares of face valueofe ach aggr egati ng
Microsoft Global Finance Unlimite@ompany

Offer Price

The final price at which Equity Shares will be Allotted to successful ASBA Bidddeyms ofthe
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor Investq
Anchor Investor Offer Price which will be decided by our Company, in consultation with the B
in terms of the Red Herring Prospectus and the Prospectus.

The Offer Price will be decided by our Company, in consultation with the BRLMs on the Pricin
in accordance with the Book Building Process and the Red Herring Prospectus




Term

Description

Offered Shares

An aggregate ofup 80,660,44&E qui ty Shares of face value
being offered for sale by the Selling Shareholders in the Offer for Batdurther information, sg
fiTheOfferd on pagel0l

Pension Fund

A fund registered with the Pension Fund Regulatory and Development Authority under the pr
of the Pension Fund Regulatory and Development Authority Act, 2013

fi Pffiled Draft Red Herring
Prospect ufsiol eodr
or APDRHPO

The prefiled draft red herring prospectus dat8dptembeR3, 2025filed with SEBI and issued i
accordance with the SEBI ICDR Regulations, wrdahnot contain complete particulars of the p
at which the Equity Shares will be Allotted and the size of the Offer

Price Band

Price band ranging from a minimum price ¢f 0 ] per Equity
maximum priceof[ 6] per Equity Share (i.e.,

re

Sh
t he

a
h C
The Price Band and the minimum Bid Lot will be decided by@ampany,in consultation with th
BRLMs, and will be advertised, at least two Working Days prior to the Bft¥r Opening Datein
all editions ofFinancial Express, an English national daily newspaper, all editions of Jansatta,
national daily newspaper and Bengaluru edition of Kannada RrabKannada daily newspag
(Kannada being the regional language of Karnataka, where our Registered and Corporate
located) each with wide circulatiomnwith the relevant financial ratios calculated at the Floor Price
at the Cap Pricand shall be made available to the Stock Exchanges for the purpose of uplog
their respective websites

Pricing Date

The date on which our Company, in consultation with the BRiMfISinalise the Offer Price

Promoter Selling Shareholder

WM Digital Commerce Holdings Pte. Ltd.

Prospectus

The prospectus to be filed with the RoC on or after the Pricing Date in accordance with Secti
the Companies Act, and the SEBI ICDR Regulations contaiimitey,alia, the Offer Price, the size
the Offer and certain other information, including any addenda or corrigenda thereto

Public Offer Account(s)

Thedo-liendbanddortinterest bearingiaccount(s) to be opened with the Public Offer Account B
under Section 40(3) of the Companies Act to receive monies from the Escrow Account ang
Accounts on the Designated Date

Public Offer Account Bank(s)

The bank(s) which are a clearing member and registered with SRl the SEBI BT Regulation
as a banker to an issue and with which the Public Offer Account will be ofmmeallection of Bid
Amounts from the Escrow Account and ASBA Accounts on the Designated iDdlés case bein

[ 0]

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of th
consisting of [O6] Equity Shares of face v
proportionate basis to QIBs (including Anchor Ineestin which allocation shall be on a discretion
basis, as determined by our Company in consultation with the BRLMs), subject to valid Bid
received at or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors)

fiQualified Institutional Buyeisor
fiQIBsO or fiQIB Bidder®

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

fiRed Herring Prospectas or
fRHPO

The red herring prospectus to be issued by our Company in accordance with Section 3
Companies Act and the provisions of the SEBI ICDR Regulations, which will not have co
particulars of the Offer Price and the size of the Offer, includingaddgnda or corrigenda theretq

The Red Herring Prospectus will be filed with the RoC at least three Working Days before t
Offer Opening Date and will become the Prospectus upon filing with the RoC on or after the
Date

Redseer

Redseer Strategy Consultants Private Limited

Refund Account(s)

Account to be opened with the Refund Bank(s), from which refunds, if any, of the whole or pal
Bid Amount shall be mad® Anchor Investors

Refund Bank(s)

The bank(s) which are clearing members registered with SEBI under the SEBI BTI Regulatio
whom the Refund Account(s) will be opened, in this case Heidg

Registered Brokers

The stock brokers registered under the Securities and Exchange Board of India (Stock Bro
Sub-Brokers) Regulations, 1992, as amended with SEBI and the Stock Exchanges having ng
terminals, other than tH8RLMs and the Syndicate Members and eligible to procure Bids in tef
the SEBI ICDR Master Circular

Registrar Agreement

The registrar agreement dat8dptembeR3, 2025entered into, amongst o@ompany, the Sellin
Shareholders anthe Registrar to th©ffer in relation to the responsibilities and obligations of
Registrar to the Offer pertaining to the Offer

fiRegistrar and Share Trans
Agent® or iIRTASO

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the D
RTA Locationsin terms of the SEBI RTA Master Circulas per the list available dherespective
websites othe Stock Exchangdsmww.bseindiacom andvww.nseindiacom) and the UPI Circular

fiRegistrar to the Offér or

fiRegistrad

KFin Technologies Limited

Resident Indian

A person resident in India, as defined under FEMA

fiRetail Individual Bidder(s) or
ARIB(S)0

Individual Bidders, whose Bid Amount for the Equity Shares is not more tha@ million in any of
the bidding options in the Offer (including HUFs applying through their karta and Eligible NRIg
does not include NRIs other than Eligible NRIs



http://www.bseindia/
http://www.nseindia/

Term Description
Retail Portion The portion of the Offer being not more t
of face value of 1 each aggregating up t

in accordance with the SEBI ICDR Regulations, wtsblall not be less than the minimum Bid
(subject to availability in the Retail Portigrsubject to valid Bids being received at or above the
Price

Revision Form

The forms used by the Bidders to modify the quantity of the Equity Shares or the Bid Amoun
of their ASBA Form(s) or any previous Revision Form(s), as applicable.

QIB Bidders and NIBs are not allowed to withdraw or lower their Bids (in terms of quantity of

Shares or the Bid Amount) at any stage. Anchor Investors are not allowed to withdraw their B|
the Anchor Investor Bidding Date. RIBs can reviseirti®ds during the Bid/ Offer Period ar
withdraw their Bids until the Bid/ Offer Closing Date

SCORES

Securities and Exchange Board of India Complaints Redress System, a centralizbdsed
complaints redressal system launched by SEBI

fiSelf-Certified Syndicate Bank@
or ASCSB(s)

The banks registered with SEBI, which offer the facility of ASBA services:

(i) inrelation to ASBA (other than through UPI Mechanism), where the Bid Amount will be bl
by authorising an SCSB, a list of which is available on the website of SE
www.sebigov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34
www.sebigov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35,
applicableand updated from time to time and at such other websites as may be presc
SEBI from time to time; and

(ii) in relation to UPI Bidders using the UPI Mechanism, a list of which is available on the w
of SEBI atwww.sebigov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
or such other website as may be prescribed by SEBI and updated from time to time.

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndic
list of branches of the SCSBs at the Specified Locations named by the respective SCSBs t
deposits of Bid cum Application Forms from the membetbefSyndicate is available on the web
of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35)
updated from time to time. For more information on such branches collecting Bid cum Appl
Forms from the $hdicate at Specified Locations, see the website of the SEF
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35
updated from time to time.

Applications through UPI in the Offer can be made only through the SCSBs mobile application
whose name appears on the SEBI website. A list of SCSBs and mobile applications, which
for applying in public issues using UPI Mechanism as pexviastAnnexure Ato the SEBI circula]
no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and is available on the website ¢
at www.sebigov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43 and uj
from time to time and at such other websites as may be prescribed by SEBI from time to time

Selling Shareholders

Collectively, the Promoter Selling Shareholder and the Investor Selling Shareholders

Share Escrow Agent

Share escrow agent to be appointed pursuant to the Share Escrow Agreement[nanjely,

Share Escrow Agreement

The share escrow agreement to be entered into amongst our Company, the Selling Sharehg
the Share Escrow Agent in connection with the transfer of the Offered Shares by the
Shareholders and credit of such Equity Shares to the demat acttheAllottees in accordance wi
the Basis of Allotment

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bjdaldist of which ig
available on the website of SEBI (www.sebi.gov.in) and updated from time to time

Sponsor Banks

[ 0] a, halng BabKers to the Offer, appointed by our Company to act as conduits betw
Stock Exchanges and NPCI in order to push the mandate collect requests and/ or payment in
of the UPI Bidders using the UPI Mechanism and carry out other rébpities, in terms of the UP
Circulars

Stock Exchanges

Together, BSE and NSE

Sub-Syndicate Members

The subsyndicate members, if any, appointed by the Book Running Lead Managers and the S
Members, to collect ASBA Forms and Revision Forms.

fiSyndicat® or fiMembers of thg
Syndicaté

Together, the BRLMandthe Syndicate Members

Syndicate Agreement

The syndicate agreement to be entered into amongst our Company, the Selling Shareho
BRLMs, the Registrar to the Offer and the Syndicate Members, in relation to collecBich afim
Application Formday the Syndicate

Syndicate Member(s)

Merchant bankers or stockbrokers (other than the BRItbtg$tered with SEBI who are permitted
carry out activities as an underwriter, naméhg ]

Underwriters

[O]
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Term

Description

Underwriting Agreement

The underwriting agreement to be entered into amongst our Company, the Selling Shareho
the Underwriters on or after the Pricing Date but prior to filing of the Prospectus with the R
applicable

fiupdated Draft Red Herrin
Prospectudo or tUDRHP 10

This updated draft red herring prospectudatedJanuary 212026 filed with SEBI and the Stog
Exchanges, after complying with the observations issued by SEBI and Stock ExchatlgeBren
filed Draft Red Herring Prospectus and after incorporation of other updates, in accordance
Chapter IIA of the SEBI ICDR Regulations and in compliance with the other applicable provis
the SEBI ICDR Regulations, which will not containngolete particulars of the price at which
Equity Shares will be Allotig and the size of the Offer, including any addenda or corrigenda th

fiupdated Draft Red Herrin
Prospectusdl o or AUDRHP 110

The updated draft red herring prospediu® be filed with SEBI, if required, after incorporation
changes pursuant to comments from public, if any, on the UBRHPcompliance with the SEH
ICDR Regulations, which will not contain complete particsilaf the price at which the Equity Sha|
will be Allotted and the size of the Offer, including any addenda or corrigenda thereto

UPI

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

UPI Bidder(s)

Collectively, individual Bidders applying as (i) RIBs in the Retail Portion; and (ii) NIBs wit
application size of ulpstitutiomal Po@tionsahd Biddimglumder the U
Mechanism through ASBA Form(s) submitted with SyndicatemMers, Registered Broke|
Collecting Depository Participants and RTAs.

Pursuant to th8EBI ICDR Master Circulamll individual Bidders applying in public issues where
application amount is up to 0.50 million

in the Bid cum Application Form submitted with: (i) a syndicate member, (ii) a stock brgistered
with a recognized stock exchange (whose name is mentioned on the website of the stock ex
eligible for such activity), (iii) a depository participant (whose name is mentioned on the wel
the stock exchange as eligible for such attjyand (iv) a registrar to an issue and share transfer
(whose name is mentioned on the website of the stock exchange as eligible for such activity)

UPI Circulars

SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI circu
SEBI/HO/CFD/DIL2/CIR/P/2019/50  dated  April 3, 2019, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2019/76 = dated June 28, 2019, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/®19/85  dated July 26, 2019, SEBI circular
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2022/45  dated  April 5, 2022, SEBI circular
SEBI/HO/CFD/DIL2/CIR/P/2022/51  dated  April 20, 2022, SEBI circular
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 202@, the extent that these circulars are
rescinded by the SEBI ICDR Master Circular and SEBI RTA Master Circular), SEBI RTA N
Circular (to the extent that it pertains to the UPI Mechanism), SEBI ICDR Master Circular g
circulars issued by thgtock Exchanges in this regard, including the circular issued by the NSE
reference no. 25/2022 dated August 3, 2022, and the circular issued by BSE having refer
2022080340 dated August 3, 2022SEBI circular number SEBI/HO/DEPWDEPA-
II_SRG/P/CIR/2025/86 dated June 11, 2888 any subsequent circulars or notifications issug
SEBI or the Stock Exchanges in this regard
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UPI ID

ID created on the UPI for singleindow mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the UPI Bidders by way of a naotification on the UPI linked mobile appli
as disclosed by SCSBs on the website of SEBI and by way of an SMS on directing the UPI B
such UPI linked mobile application) to the UPI Biddersiaméd by the Sponsor Bank(s) to autho
blocking of funds on the UPI application equivalent to Bid Amount and subsequent debit of f
case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an UPI Bidders in accordance with the UPI Cir
make an ASBA Bid in the Offer

UPI PIN

Password to authenticate UPI transaction

fiwilful Defaulterd or fiFraudulen
Borrowed

Wilful defaulter or fraudulent borrower as defined under Regulation 2(1)(lll) of the SEBI
Regulations

Working Day

All days on which commercial banks in Mumbai, Maharashtra, India are open for business. In
of the announcement of Price Band and Bid/ Offer Period, Working Day shall mean all days, e
Saturdays, Sundays and public holidays, on which comald&anks in Mumbai are open for busing
In respect of the time period between the Bid/ Offer Closing Date and the listing of the Equity|
on the Stock Exchanges, Working Day shall mean all trading days of the Stock Exchanges, €
Sundays anddnk holidays in India, as per circulars issued by SEBI, including the UPI Circula

Key performance indicators(f KP 1 smder t he sBagstfor Offer Pticeét lo e dlfda g e
Term Description
Life-till-date Registered Usg Total unique users who have signed up with PhonePe Group by accepting the PhonePe

Base

conditions, asitthe end of the first half of the fiscal year/reporting period




Term Description
Yearly Active Count of unique Registered Users, who have either opened the PhonePe app or initiated a trg
in the last 12 months from the last month of the first half ofitval year/reporting period
Mont hly Act i ve | Countofunique Registered Users, who have either opened the PhonePe app or initiated a trg
in the last month of the first half of tliscal year/reporting period
Daily Act i ve Upj4Dailyaverage countofunique Registered Users who have either opened the PhonePe app o

a transaction, averaged for the days of the last month of the first half fi§dhkyear/ reporting
period

Yearly Active Customers
iYACO

Count of unique Registered Users who have done at least one successful payment transacti
last 12 months counted from the last month of the first half dighal year/ reporting period

Monthly Active Customers
iMACO

Count of unique Registered Users who have done at least one successful payment transacti
last month of the first half of thfiscal year/ reporting period

Daily Active
iDACO

Customers o

Daily average count of unique Registered Users who have done at least one successful
transaction, averaged for the days of the last month of the first halffidaalyear /reporting periog

Customer Transactions

Total successful payment transactions by PhonePe Customers in the first halffis€ahgear
/reporting period

Customer TPV Total payment value of the Customer Transactions in the first half fifta¢year/ reporting periog

Monthly Active Merchants ol Count of unique Registered Merchants to whom at least one successful payment transac

i MAMO made in the last month of the first half of fiecal year/ reporting period

Daily Active Merchants orn Daily average count of unique Registered Merchants to whom at least one successful

ADAMO transaction was made averaged for the days of the last month of the first halffistahgear/
reporting period

Merchant Transactions Total successful payment transactions made to Registered Merchants in the first haffsohth
year/ reporting period

Merchant TPV Total payment value of the merchant payment transactions made to Registered Merchants ir]
half of thefiscal year/ reporting period

Revenue from Operations Revenue from operations means revenue generated from sale of services and other operatin|

Growth in Revenue fron] Growth in revenue from operations percentage is calculated as revenue from operation

Operations relevant period/ year minus revenue from operations of the preceding period/ year, divi

revenue from operations of the preceding period/ year

Adjusted EBITDA

Adjusted EBITDA is calculated as profit/ (loss), before other income, finance costs, depreciat
amortisation expense, share of profit of associate, net of taxes, exceptional item, tg
expense/(credit) and share based payments

Adjusted EBITDAMargin

Adjusted EBITDA margin percentage is derived by dividing adjusted EBITDA by revenue
operations

Adjusted EBIT

Adjusted EBIT is calculated as profit/ (loss), before other income, finance costs, share of p
associate, net of taxes, exceptional item, total tax expense/ (credit) and share based payme

Adjusted EBITMargin

Adjusted EBIT margin percentage is derived by dividing adjusted EBIT by revenue from ope

Profit/ (loss)

Profit/ (loss) means (loss) for the relevant period/ year

Profit/ (loss)Margin

Profit/ (loss) margin percentage is derived by dividing profit/ (loss) by total income

Adjusted profit/ (loss)

Adjusted profit/ (loss) is calculated as profit/ (loss), before exceptional item and share
payments

Adjusted profit/ (lossMargin

Adjusted profit/ (loss) margin percentage derived by dividing adjusted profit/ (loss) by total in

Free cash generated/(used)

Free cash generated/ (used) refers to the aggregate of net cash flows generated from/
operating activities, purchase of property, plant and equipment, including capital advances
work in progress and other intangible asset, proceeds gedenof property, plant and equipme
payment of principal portion of lease liabilities and interest on lease liabilities

Technical, industry and businesgelated terms or abbreviations

Term

Definition

Acquirer Bank

A bank
account

that processes card payments on bg

Active Merchant Base

The number of merchants who have conducted at least one successful payment transaction i
period

Bank Balances and Investmen|

The aggregate of current investments, cash and cash equivalents, bank balances other thar
cash equivalents, and nearrent bank deposits

Bharat Connect (formerly An integrated bill payment system in India offering interoperable and accessible bill payment 5
Bharat Bill Payment Syster| to customers through a network of agents and online channels

(BBPS))

Cashbacks Incentives provided to users in the form of money returned after making a purchase or transa

Central Leadership Team

The group of senior executives responsible for the overall management and strategic directig
company

Change in Revenue fror

Operations

The percentage increase or decrease in revenue from operations compared to the previous p

Consumer Payments

Payments made by individual consumers for goods and services, typically using digital platfor

Customer Acquisition Cost

The cost associated with acquiring a new customer, including marketing and sales expenses
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Term

Definition

Customer Transactions Pq

Customer (TPC)

The average number of transactions per customer in a given period

Data Mesh Architecture

A decentralized approach to data architecture and organizational design, enabling domain
own and manage their data as a product

Digital Distribution Services

Services that enable the distribution of financial products (such as insurance, loans, mutug
through digital channels

Digital Gold and Digital Silver

A product that allows customers to buy, sell, and hold gold in digital form, typically backed by pH
gold and silver

Digital Public Infrastructure

Foundational digital systems and platforms (such as UPI, Aadhaar, BBPS) that enabsedk
digital services and transactions in a country

Employee Benefits
Without ESOPs

Expens

Employee benefits expense excluding the cost of employee stock option plans (ESOPs)

ETFs (Exchange Traded Fund;

Investment funds traded on stock exchanges, holding assets such as stocks, commodities, or

FASTag

An electronic toll collection system in India, using RFID technology for automatic deduction
charges

Feeton-street

A sales strategy involving a large, distributed team of salespeople physically present in the m
acquire and service customers or merchants

Financial Services Distribution

The collective term for Lending Distribution and Insurance Distribution services

FVTPL

Fair value through profit or loss

Insurance Distribution

The process of offering and selling insurance products to customers, often through the digital

Joint Commission Internationg
[8]e]))

An organization that accredits and certifies healthcare organizations and programs wo
(Included for completeness, as it appears in the context of insurance/healthcare products.)

Lending Distribution

The process of distributing secured and unsecured loans to customers, often through the digit
platform

Life-till-date (LTD) Registere
Merchant Base

Life till date total unique onboarded merchants, as at the end of the first half of the fiscal year/ re
period

Merchant Payments

Payments made by customers to merchants for goods and services, processed through the p

Mutual Funds Distribution

The process of offering and selling mutual fund investment products to customers, often throug
platforms

NCMC (National Common A contactless payment card for public transport, toll, parking, retail shopping, and cash withdr.
Mobility Card) India

NBFC Non-banking financing company

New Platforms Refers to PhonePeds new business initiati
NPCI  (National Payment;{ The umbrella organization for operating retail payments and settlement systems in India, in

Corporation of India)

UPI and BBPS

Payment Devices

Hardware devices (such as QR code stands, Smartspeakers, EDC machines) provided to me|
enable digital payment acceptance

Payment Gateway

A technology platform that enables merchants to accept online payments from customers via
payment methods

Payment Processing Charges

Fees paid to banks and other partners for facilitating customer and merchant transaction
platform

Payment System Provider (PS
Bank

A bank authorized to provide payment services and infrastructure for digital transactions, such

Pincode

Former mobile application and part of New Platforms. This was an-onaminel hyperlocal commerg
platform connecting consumers with their local offline stores for their daily needs across cate
with the convenience of online ordering and delivery

Platform Fee

A fee charged to users mer chants f

percentage of the transaction value

or or u

PSP Bank

See Payment System Provider Bank

Real money gaming or RMG

Online money games, which were banned in India on Augyy2@5 when the Parliament enact
the Promotion and Regulation of Online Ga

Registered Merchant

A unique merchant who has been onboarded on the PhonePe app as a merchant

Registered User

A unique user who has signed up with PhonePe Group by accepting the PhonePe Terms & C

RuPay Credit Card

A credit card issued on the RuPay network,

SaaS (Software as a Service)

A software distribution model in which applications are hosted by a service provider and
available to customers over the internet

SIP  (Systematic Investmer An investment strategy allowing investors to invest a fixed amount regularly in mutual funds

Plan)

Smartspeaker A device provided to merchants that gives instant audio confirmation of payments receiveq
supporting multiple languages

TPAP Third-party application providers

TPC (Transactions Peg The average number of transactions made per customer in a given period

Customer)

TPV (Total Payment Value)

The total value of all successful payment transactions processed on the platform during a give

Transactions  Per  Monthl)
Active Merchant (TPAM)

The average number of transactions processed per monthly active merchant in a given period
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Term Definition

UPI (Unified Paymentg An instant reatime payment system developed by NPCI that enableshatgt transactions vi

Interface) mobile devices

UPI AutoPay A feature that allows customers to set up recurring payments using UPI for subscriptions, bi
other services

UPI Circle A feature allowing a primary user to authorize a secondary user to make transactions from the
userds bank account with set |limits

UPI Lite A UPI feature designed for lowalue transactions, enabling faster and-lpgs payments, even i
offline mode

Wallet A digital prepaid payment instrument that allows users to store money electronically and
payments

Wallet on UPI The integration of digital wallets with UPI, allowing users to pay using wallet balances at any U
or transfer money to any UPI handle

WealthBaskets Prebuilt collections of stocks and ETFs curated by research analysts, offered as investment

on Share.Market

Conventional and general terms or abbreviations

Term

Description

fi 0 or ARsO Or fiRupeedé or
fINRO

Indian rupees

AlFs Alternative investments fundas defined in, and registered under the SEBI AIF Regulations
AGM Annual general meeting

BNSS The Bharatiya Nagarik Suraksha Sanhita, 2023, as amended

BSE BSE Limited

Category | AIF AlFs who are registered a€ategory | Alternative Investment Furdsder the SEBI AIF Regulatio

Category | FPIs

FPIs who are registered &Sategory | foreign portfolio investassinder the SEBI FPI Regulations

Category Il AIF

AlFs who are registered &ategory Il Alternative Investment Furidsnder the SEBI AIF Regulatio

Category Il FPIs

FPIs who are registered &Sategory Il foreign portfolio investodsinder the SEBI FPI Regulations

Category Il AIF AlFs who are registered afCategory Il Alternative Investment Fur@sinder the SEBI AlF
Regulations

CDSL Central Depository Services (India) Limited

CIN Corporate identity number

fiCompanies Acior iCompanieg
Act, 2013

Companies Act, 2013, as applicable, along with the relevant rules, regulations, clarificatiq
modifications made thereunder

Consolidated FDI Policy

Consolidated Foreign Direct Investment Policy notified by the DRifiler DPIIT File Numbe
5(2)/2020FDI Policy dated October 15, 2020, effective from October 15, 2020 issued |
Department of Promotion of Industry and Internal Trade, Ministry of Commerce and In
Government of India, and any modifications theratgubstitutions thereof, issued from time to tin

RoC,CPC Registrar of Companie§entral Processing Centre
RoC,CRC Registrar of Companies, Central Registration Centre
CSR Corporate social responsibility

Copyright Act Copyright Act, 1957, as amended

CrPC Code of Criminal Procedure, 1973, as amended
Depositories Together, NSDL and CDSL

Depositories Act Depositories Act, 1996, as amended

DIN Director identification number

DP ID Depository participaid identification

fiDPO or fiDepository Participant

A depository participant as defined under the Depositories Act

DPIT

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and In
Government of India

EGM Extraordinary general meeting

EPS Earnings per equity share

FCNR Foreign currency nonesident

FDI Foreign direct investment

FEMA The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder
FEMA Rules Foreign Exchange Management (Naebt Instruments) Rules, 2019, as amended

fiFinancial Yead or fiFiscab or
fiFiscal Yeao or fiFY0

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

FIR First information report

FPI Foreign portfolio investors as defined under the SEBI FPI Regulations

FVCI Foreign venture capital investors as defined and registered under the SEBI FVCI Regulations
fiGold or fGovernmend or|Government of India

fiCentral Government

GST Goods and services tax

HUF Hindu undivided family

ICAI The Institute of Chartered Accountants of India
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Term Description
ICSI The Institute of Company Secretaries of India
IFRS International Financial Reporting Standards, as issued by the International Accounting Standa

Income Tax Act

The Incometax Act, 1961

filnd ASO or filndian Accounting
Standards

Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 re
Companies (Indian Accounting Standards) Rules, 2015, and other relevant provisions of the Cq
Act, 2013

Ind AS 19 Indian Accounting Standard Employee benefits

Ind AS 24 Indian Accounting Standard 24QRelated Party Disclosures

Ind AS 33 Indian Accounting Standard 3FEarnings per share

Ind AS 34 Indian Accounting Standard 34nterim Financial reporting

Ind AS 37 Indian Accounting Standard 3Provisions, Contingent Liabilities and Contingent Assets
India Republic of India

filndian GAARS or AIGAAPO

Accounting Standards notified under Section 133 of the Companies Act and referred to in the Cg
(Accounting Standards) Rules, 2054, amended and Companies (Accounting Standards) Amen
Rules, 2016, as amended

IPC The Indian Penal Code, 1860, as amended

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time

IT Information technology

IT Act The Information Technology Act, 2000, as amended
KUA e-KYC user agency

KYC Know your customer

LLP Limited liability partnership

MCA Ministry of Corporate Affairs, Government of India
MSMEs Micro, small and medium enterprises

Mutual Fund(s)

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

N/A Not applicable

NACH National automated clearing house

fNAV 0 or fiNet Asset Valué Net asset value

NBFC Non-banking financial companies

NEFT National electronic fund transfer

NI Act Negotiable Instruments Act, 1884s amended

NRE Non- resident external

NRI A nonresident Indian as defined under the Foreign Exchange ManagemenbD@Rbtnstruments
Rules, 2019, as amended

NRO Non-resident ordinary

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

fIOCBO or fiOverseas Corpora
Bodyo

A company, partnership, society or other corporate body owned directly or indirectly to the exte
least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial int
irrevocably held by NRIs directly or indirectly anchish was in existence on October 3, 2003
immediately before such date had taken benefits under the general permission granted to OC
FEMA. OCBs are not allowed to invest in the Offer

Online Gaming Act

Promotion and Regulation of Online Gaming Act, 2025

PA Master Directions

Master Directions on Regulation of Payment Aggregators, 2025

PA PG Guidelines

Guidelines on Regulation of Payment Aggregator and Payment Gateways, 2020

P/E Ratio Price to earnings ratio

PAN Permanent account number

Patents Act The Patents Act, 1970, as amended

PMLA The Prevention of Monelaundering Act, 2002, as amended
PSS Act The Payment and SeftteentSystems Act, 2007, as amended

QR Code Quick response code

RAASB Research Analyst Administration and Supervisory Body

RBI Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934, as amended

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

RTGS Real time gross settlement

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

SCRA Securities Contracts (Regulation) Act, 1956, as amended
SCRR Securities Contracts (Regulation) Rules, 1957, as amended
SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992, as amended

SEBI AIF Regulations

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

Description

SEBI AV Circular

SEBI circular bearing number SEBI/HO/CFD/CHIPD-1/P/CIR/2024/55 dated May 24, 2024
audiovisual (AV) presentation of disclosures made in public issue offer documents

SEBI BTI Regulations

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

SEBI FPI Regulations

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

SEBI FUTP Regulations

Securities and Exchange Board of India (Fraudulent and Unfair Trade Practices relating to S

SEBI FVCI Regulations

Market) Regulations, 2003, as amended
Securities and Exchange Board of India (Foreign Venture Capital Investors) Regulations,
amended

SEBI ICDR Master Circular

SEBI master circular bearing number SEBI/HO/CFD/PdB/CIR/2024/00154 dated November
2024

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SEBI Merchant Banke

Regulations

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

SEBI PIT Regulations

Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, as g

SEBI RTA Master Circular

SEBI Master Circular for Registrars to an Issue and Share Transfer Agents (bearing refer
SEBI/HO/MIRSD/MIRSDPoD/P/CIR/2025/91, dated June 23, 2025 (including to the extent it pq
to the UPI Mechanism)

SEBI SBEB & SE Regulations

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat
Regulations, 2021, as amended

SEBI Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Reg
2011, as amended

SEBI VCF Regulations

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

SIDBI Small Industries Development Bank of India
SME Small and medium enterprises
Stamp Act The Indian Stamp Act, 1899, as amended

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT Securities transaction tax

iSystemical |l y |Systemically important nebanking financial company as defined under Regulation 2(1)(iii) o

or A NBFC SEBI ICDR Regulations

Sq. ft. Square feet

TAN Tax deductiorand collectioraccount number

Trademarks Act Trademarks Act, 1999, as amended

UIDAI The Unique Identification Authority of India

AU. K. 0 or A UKDOo|UnitedKingdom

AU. S. 0O or fi U S| United States of America including its territories and possessions, any State of the United St

Stateso the District of Columbia

U.S. GAAP Generally Accepted Accounting Principles in the United States

U.S. SEC Securities and Exchange Commission of the United States of America

U.S. QIBs AQualified institutional buyerso, as defin
QI Bso does not refer to a category of inst
and referred to in thidpdatedDraft Red Herring Prospectusas A QI Bs 0

U.S. Securities Act

U.S. Securities Act of 1933, as amended

AUSDO or @ US$ 0|United States Dollars
VCFs Venture capital funds as defined in and registered with the SEBI under the SEBI VCF Regulati
iYear 06 or Ac al |Unlessthe contextotherwise requires, shall mean the 12 months period ending December 31
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OFFER DOCUMENT SUMMARY

The following is a general summary of certain disclosures and the terms of the Offer and is not exhaustive, nor dogs it purp
to contain a summary of all the disclosures in tbisdated Draft Red Herring Prospectus| or all details relevant to
prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the mate details
information appearing elsewhere in thigpdatedDraft Red Herring Prospectusl, includingfiRisk Factors, fiThe Offed,
fiCapital Structueo, Objects of the Offér, filndustry Overview, fiOur Business, iOur Promoters and Promoter Groap
fiRestatedConsolidatedrinancial Informatio, fiOutstanding Litigation and Material Development$iOffer Proceduré
andfiDescription of Equity Shares and Terms of the Articles of Assodiatiopages39, 101, 116 138 156 194, 293 305,

435 493 and515 respectively.

Summary of the primary business of our Company

We are a technology company that builds digital platforms for Payments services, Digital Distribution Services and Financi
Services. Through the PhonePe Platform, we offer Consumer Payments, Merchant Payments and Lending Distribution
Insurance Disthution services. We have also built and are rapidly scaling two New Platforms: (i) Share.Market, our stocl
broking and mutual funds distribution platform and (ii) Indus AppStore, a mobile app marketplace. Our platforms are built o
our awardwinning scalale technology stack that provides reliability, scalability, security and cost efficiency across our
platforms and new use cases

Summary of the industry in which our Company operates

I ndi ads digital payments industry is experiencing rtapid
initiatives such as Digital Public Infrastructure, according to the Redseer Report. UPI transactions accounted for 87%
consume payment value in Fiscal Year 2025, and total cons

payments are also expanding, supported by innovations such as QR codes and payment devices, according to the Re
Report. Increasing finamal inclusion is a key growth driver, with total digital consumer payments projected to grow-at a 15
18% CAGR through Fiscal Year 2030. Product innovations and increasing digital penetration specialh2in Cliies are
fuelling further expansion in ganents industry, according to the Redseer Report.

Our Promoters

Our Promoters ar&/M Digital Commerce Holdings Pte. Ltdnd WalMart International Holdingsinc. For further details,
seefiOur Promoters and Promoter Groamn page293

Offer Size

The details of the Offer are set out below:

Offer for Sale®?Xd) Up t050,660,446Equity Sharesf face value of kacha g g r e g a t [i dmdlionibythetSelling

Shareholders

@ The Offer has been authorised by our Board pursuant to the resolution passed at its meetiBgutatetde?3, 2025

@ Our Board has taken on record thensenby each ofthe Selling Shareholdets, severally and not jointly, participate in the Offer for Splersuant to
its resolution dateGeptembe23, 2025 Each of the Selling Shareholders hseverally and not jointlyapproved its respective participation in the Offer
for Salepursuant to its respective consent lett€or details on the authorisation and consent of each of the Selling Shareholders in reldtiein to
respectiveDffered Shares, sé&he Offedo andfiOther Regulatory and Statutory Disclosuvem pagesl01and454 respectively.

®  Each of the Selling Shareholders, severally and not joiotigfirmedthat its respective portion of the Offered Shares is eligible for being offered for

sale, in accordance with RegulatiBrand8A of the SEBI ICDR Regulations respectively.

The Offer shall constitute [O0] % of t he Ppoofarther Qetaiflsese@he ai d
Offerd andfOffer Structuré on paged01and490, respectively.

Objects of the Offer

The Selling Shareholders will be entitled to the entire proceeds of the Offer after deducting their portion of the @esexpe
and relevant taxes thereon. Our Company will not receive any proceeds from the Offer. The objects of the Offgr are to
achieve the benefits of listing the Equity Shares on the Stock Exchanges; and (ii) carry out the Offer for SaEOB 6,426
Equity Shares of f ace V| adilioabydahke Sellirg Slkkaeeloollersarthey,ro@ §anpanynegpedtso
that the proposed listing of its Equity Shares will enhance our visibility and brand image as well as provide a public market f
the Equity Shares in India.

For further details, sef@Objects of the Offéron pagel38

15



Aggregate preOffer shareholding of our Promoters, Selling Shareholders, members of the Promoter Groups a
percentage of our paidup Equity Share capital

The aggregate pi@ffer shareholding as at the datelyfdatedDraft Red Herring Prospectus of our Promotes andSelling
Shareholders is set out below:

Sr. | Names of Shareholders Pre-Offer shareholding PostOffer shareholding®
No. Number of Equity | Percentage of preOffer | Number of Equity | Percentage of posOffer
Sharesof face value| paid-up Equity Share | Sharesof face value| paid-up Equity Share
of 1 e ¢ capital on a fully diluted of 1 e { capital on a fully diluted
basis (in %) basis (in %)Y
Promoter
1. |WM Digital Commerce 371,517,89( 7177 [ © [ 0

Holdings Pte. Ltd.
Selling Shareholdergother than Promoter Selling Shareholder)

1. | Tiger Global PIP 91 Ltd. 1,039,16(C 0.20 [ © [ §

2. | Microsoft Global Financ| 3,678790 0.71 [ © [ 0
Unlimited Company

Total 376,235,84( 72.68 [ 0 e

"Alsothe Promoter Selling Shareholder

Notes:

@ Calculated on the basis of total Equity Shares held and such number of Equity Shares which will resxiergiesof vested options under the PSOP.
@ Subject to completion of the Offer and finalization of the Allotment.

Further, as on the date of thipdatedDraft Red Herring Prospectus, except as disclesl above, none afur Promotes or
members of the Promoter Grobipld any Equity Shares in our Company.

For further details of the Offer, s@€apital Structuré on pagel16.

Pre-Offer shareholdingas on the date oPrice Band advertisementand postOffer shareholding as at Allotment of our
Promoters, members of the Promoter Group and additional top 10 Shareholders

The preOffer shareholding our Promoters, members of Promoter Group and additional top 10 Shareholders as on the dats
the Price Ban@dvertisemenand as at the date of Allotment is as set out below

Sr. Pre-Offer shareholding as at the date oPrice Band PostOffer shareholding as at Allotment®
No. advertisement
Name of the Number of Equity | Shareholding | At the lower end of the Price | At the upper end of the Price
Shareholder Sharesof face (in %) Band [(d]n Band [(d]n
value of Number of | Shareholding| Number of | Shareholding
Equity Shares|  (in %)” Equity Shares (in %)"
of face value of face value
of T of T
Promoters
1. WM Digital [ © [ © [ © [ © [ © [ ©
Commerce Holding
Pte. Ltd"
Additional top 10 Shareholders
1. [ 6] [ 9§ [ © [ © [ © [ © [ 6
2. [ 6] [ § [ © [ © [ © [ © [ 6
3. [ 6] [ © [ © [ © [ © [ © [ ©
4. [ 6] [ © [ © [ © [ © [ © [ ©
5. [ 6] [ 9§ [ © [ © [ © [ © [ 6
6. [ 6] [ 9§ [ © [ © [ © [ © [ 6
7. [ 6] [ § [ © [ © [ © [ © [ ©
8. [ 6] [ © [ © [ © [ © [ © [ ©
9. [ 6] [ © [ © [ © [ © [ © [ ©
10. |[[ 6] [ 9§ [ © [ © [ © [ © [ 6

"Also the Promoter Selling Shareholder.

"To be filled inthe Prospectuat theAllotmentstage.

Notes:

@ Includes all options that have been exercised until date of prospectus and any transfers of equity shares by existigiShaftehthe date of the
pre-Offer and Price Band advertisement until date of Prospectus.

@ Based on the Offer price of “[08] and subject to finalization of t1

For further details of the Offer, sé€apital Structuré on pagel16.

16



Summary of Restated Consolidated Financial Information

The following details are derived from the Restated Consolidated Financial Information as at andifontbethsperiod
ended September 30, 2025 and September 30, 2024saidd for theFiscal Years ended March 31, 2025, March 31, 2024

and March 31, 2023:

unl es

(in mi |l lion,
Particulars As atand for | Asatandfor | Asatandfor | Asatandfor | As atand for
the six months | the six months | the Fiscal Year | the Fiscal Year | the Fiscal Year
period ended | period ended ended ended ended
September 30,| September 30, March 31, 2025| March 31, 2024| March 31, 2023
2025 2024
Equity share capital 506.60 442.74 442.74 442.74 434.53
Total income 41,745.07 3459708 76,313.87 57,222.00 30,834.34
Restated profit/ (loss) (14,444.2) (12032.09 (17,274.10) (19,961.71 (27,960.69
Restated Basic (loss) per equity sharé (30.61) (2641 (37.46) (45.17) (68.40)
eachkb®©”
Restated Diluted (loss) per equity sharé (30.61) (2641 (37.46) (45.17) (68.40)
eaclp)©r
Total borrowings - - T [} [}
Net wortH3) 9539018 90546.35 93,743.37 93,241.22 73,872.44
Return on Net worth (%)" (15.19% (1329)% (18.43)% (21.41)% (37.85)%
Net Asset Val ue @@ r 185.08 177.07| 182.79 199.35 170.00

*Not annualisedfor the six months period ended September 30, 2025 and September 30, 2024.

Notes:
@ Restated Basic (loss) per equity sharé
@ Restated Diluted (loss) per equity sharé

(©)

~ 1lis calaulatéd by dividing the Restated profit/ (loss) by the weighted average number of equity shares
computed in accordance with Ind AS 33 Earnings per share.
~ 1lis calailatéd by dividing the Restated profit/ (loss) by the weighted average number of equity shares
adjusted for effect of dilution computed in accordance with Ind AS 33 Earnings per share.

Net worth means the aggregate value of the paidhare capital and all reserves created out of the profits and securities premium account and debit or

credit balance of profit and loss account, after deducting the aggregate value of the accumulateddefeseed expenditure and miscellaneous
expenditure not written off, but does not include reserves created out of revaluation of assebs,ckritedepreciation and amalgamation in accordance
with Regulation 2(1){) of the SEBI ICDR Regulations. Wavk calculated net worth as aggregate value of equity share capital, securities premium,
share based payment reserve, other reserves, retained earnings, remeasurement of the defined benefit plan and equity timsiugheother

comprehensive income.
@

® Net asset value per

share

(in

result upon exercise of vested options under various employee stock option plans.

(6)

from

) is

10

Return on net worth (%) is calculated as Restated profit/ (loss) divided by net worth at the erpbabthigear.
equity

def i ned rd squity hareswhich wilh

di

Pursuant to resolutions passed by the Board of Directors and the Shareholders in their respective meetings held on2@agcartilMarch 31, 2025,

the face value of the equity shares of the Company was sub i d e d euae®ftbasic and diluted eagnangstper shard, ret d i

asset value per equity share for all the period/ years presented has been arrived at after giving effect-ivreosuin accordance with the principles

of Ind AS 33 Earnings per share.

For further details, sef@Other Financial Informatiod on page379

Quialifications of the Statutory Auditors which have not been given effect to in th®estated Consolidated~inancial

Information

There are no qualifications of Statutory Auditor which have not been given effect to Resteted Consolidatdeinancial

Information

Summary table of outstanding litigation

A summary of outstanding litigation proceedings as on the date dfipldiatedDraft Red Herring Prospectus as disclosed
in the section titlediOutstanding Litigation and Other Material Developmeénts page435 in terms of the SEBI ICDR
Regulationsand the Materiality Policgas on the date of thigpdatedDraft Red Herring Prospectus is provided below

Category of individuals / Criminal Tax Statutory or| Disciplinary actions by SEBI | Material Aggregate
entities proceedings |proceeding$?| regulatory | or Stock Exchanges against| civil amount
proceedingg our Promoters in the last five|litigations involved
years, including outstanding (in (I
action
Company
By our Company 135 N.A. N.A. N.A. 6 24081
Against our Company 3 16 Nil @ Nil 1 49.9¢
Directors
By our Directors 1 N.A. N.A. N.A. Nil 0.07
Against our Directors Nil 3 Nil Nil Nil 515.0%)
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Category of individuals / Criminal Tax Statutory or| Disciplinary actions by SEBI | Material | Aggregate
entities proceedings |proceeding$?| regulatory | or Stock Exchanges against| civil amount
proceedingg our Promoters in the last five|litigations involved
years, including outstanding (in (I
action
Promoters
By our Promoters Nil N.A. N.A. N.A. Nil -
Against our Promoters Nil Nil Nil Nil Nil -
Subsidiaries
By Subsidiaries 1 N.A. N.A. N.A. Nil -
Against Subsidiaries 2 3 3 Nil Nil 6.31]

@ To the extent ascertainable and quantifiable
@ The above table does not include 15 refund proceedings and three rectification proceedings filed by our Company antbsiliaiies There is no
tax demand liability against our Company and Subsidiaries in these proceeding but only a refund th&t beegisid by the tax authorities tur

Companyand Sibsidiaries

®  Our Companyas filed an adjudication application dated July 14, 2025 before the Registrar of Companies, Karnataka on July 16,&{)aéidation

of penalties under Section 450 of the Companies Act, 2013 in relation-wonfarmance with the provisions of Seot&?(1)(c) of the Companies Act,

2013 read with Rule 13 of the Companies (Share Capital and Debentures) Rules, 2014, as amended, on allotments ofeqtiaypsttarower than

the price

page66.

determined

in the

v ask kmetdrsi ©@ertainrofeopr @arporate filingsowith tfie RoQG have discreéparicias |
and instances of neconformance with the Companies Act, 2013 relating to share allotments. We cannot assure you that regulatory procedidings or ac
will not be initiated against us in tHature, and we will not be subject to any penalty imposed by the competent regulatory authority in this regard

@ The amount pertains to a tax refuincthe case obne of our Directors, where an appeal is pending before the Commissioner of {tzo(Agpeals).

Category of individuals Criminal proceedings | Statutory or regulatory

proceedings i

Aggregate amount
nvol ved @

Key Managerial Personnel

By our Key Managerial Personnel 1 Nil 0.07
Against our Key Managerial Personnel Nil Nil Nil
Senior Management

By our Senior Management Nil N.A. Nil
Against our Senior Management Nil Nil Nil

@

To the extent ascertainable and quantifiable.

As on date of thit)pdatedDraft Red Herring Prospectus, thereare no outstanding litigations involving our Grabpmpanies
which may have a material impact on our Company

For further details, sef@utstanding Litigation and Material Developments page435.

Risk factors

For details of the risks applicable to us, &Bésk Factoré on page39. Bidders are advised to read the risk factors carefully
before making an investment decision in the Offer.

The following is a summary of the top ten risk factors in relation to our Company:

We have a history of net losses and negative cash flows from operating activities. We had restated profit/ (loss)

(14,444.22) million, (12,032.05) million, (17, 27
the six months periodneled September 30, 2025 and 2024 , and Fiscal Years 2025, 2024 and 2023, respectively. W\
ows used in operating activities of
million for the six months period ended Septen@r2025 and in Fiscal Years 2024 and 2023, respectively. We have
also experienced negative cash flows used in investing activities and financing activities in the past. We may contin
to incur losses and negative cash flows in the future, which mayameadverse effect on our operations and growth

Our Consumer Payments offering accounted for 56.14%, 68.84%, 63.34%, 71.56% and 82.91% of our revenue frc
operations for the six months period ended September 30, 2025 and 2024 , and Fiscal Years 2025, 2024 and 2(
respectively. Any disruption in our @sumer Payments offering could adversely affect our business, financial
condition, results of operations and cash flows

In the event that our payment processing charges payable to financial institutions increase significantly, and we ¢
not able to pass on these higher processing charges to our merchants or consumers, our margins and profitability

1.
had negativenetc a s h f |
plans

2.

3.
decrease significantl

4,

In line with the extant UPI guidelines, we participate in the UPI payment system through Payment System Provid
(MSR) banks. Consequently, we are dependent on the
Bank Limited, and ICICI Bank Limited. Any change in commercial terms, disruption, failure, or operational
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10.

breakdown within one or more of these payment networks, banks (including PSP banks), especially if occurrin
simultaneously, could have an adverse effect on our business

NPCI has issued a Volume Cap Circular (as defined belosgposing a cap of 30% on the total volume of UPI
transactions which has been deferred until December 31, 2026 (calculated as the overall volume of transactic
processed in UPI during the preceding three months on a rolling basis) that may be procasgesingle TPAP. If
further guidelines are promulgated by NPCI to implement and enforce the Volume Cap Circular, it may impact ou
ability to onboard new UPI users, and thereby our business operations, financial performance, cash flows and ovel
growthtrajectory may be adversely affected

Our total revenue fromOmaymeowh,se9, 648. ®ds mi 34, 0H8
million and 28, 459.65 million for the six months p
2024 and 2023, respectively, representing 86.92%, 92.32%, 91.33%, 95.94%.68% @ our revenue from
operations for such periods/ fiscal year s, respect.i
services could have a material adverse impact on our business, financial condition, results of operationaas cash

If we are unable to retain or expand our network of users, merchants, lending partners, insurers, or other busin
partners, our business, financial condition, results of operations, cash flows and prospects could be materially a
adversely affected

Our operations are subjectutarious legal and regulatory requirements, includingrsight and inspection by most of
the major I ndian financial r eguRBBt)ar sS,eciumrdltu cisn g ntdh
I ndiSEBlo()i and I nsurance Regul at or RDAO Devad owenlelnt a Aud
of the Gover nGo®nt safc hl macksi at h(ei Uni que | deibAd) i amdi @
Department of T elDoBOAnymmanges i, anonicamplEancg withapplicable legal aregulatory
requirements may adversely affect our operations

We are subject to cybersecurity risks that could lead to disruptions of our operations and additional costs that advers
affect our reputation, brand, business, financial condition, results of operations and cash flows

Our success depends on the continuing efforts of our employees including Key Managerial Personnel and Sen
Management, and our ability to recruit and retain talent. If we fail to hire, retain or motivate our employees, maintai
our company culture and pualues as we grow, our business may suffer

Summary of contingent liabilities

Our Company has noontingent liabilities as o8eptember 302025, as per Ind AS Frovisions, Contingent Liabilities and
Contingent Assets

Summary of relatedparty tra nsactions

A summary of related party transactions (post ietanpany eliminations) as per Ind AS 24 Related Party Transactions, read
with the SEBI ICDR Regulations, entered into by our Company with the related parties durgig ihenths period ended
September 30, 2025, September 30, 2024 anfisited year ended March 31, 2025, March 31, 2024, and March 31, 2023, are

as follows:
- in
Particulars Relationship For the six months For the Fiscal Year ended
period ended
September| September| March 31, 2025 March 31, 2024{ March 31, 2023
30, 2025 | 30, 2024

Revenue from operations

Flipkart Internet Privat| Fellow subsidiary 11.68 65.77 139.00 86.50 268.51
Limited

Flipkart Health Limited | Fellow subsidiary - 0.18 0.23 0.80 8.77
Instakart Services Prival Fellow subsidiary 170.27, 103.64 243.49 249.31 322.52
Limited

Myntra Designs Privat] Fellow subsidiary 39.35 37.37 81.91 75.48 57.83
Limited

Cleartrip Private Limited Fellow subsidiary 0.82 7.40 29.11 45.70 6.08
Comercio Digital Wal|Fellow subsidiary - 6.44 15.39 1.04 -
Mart, S. de R.L. de C.V

Jeeves Consum|( Fellow subsidiary - 0.01 0.01 0.06 0.09
Services Private Limite
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(" in

Particulars Relationship For the six months For the Fiscal Year ended
period ended
September| September| March 31, 2025 March 31, 2024{ March 31, 2023
30, 2025 | 30, 2024

Wal-Mart India Privatq Fellow subsidiary 0.02 1.25 3.23 12.12 0.23
Limited
Yuvdhi Apparels Privat{ Associate of fellow subsidial - 0.01 0.01 0.01 -
Limited
Wildcraft India Limited | Associate of fellow subsidial 0.38 0.33 0.71 0.86 0.84
F1 Info Solutions & Fellow subsidiary 0.35 - - - -
Services Private Limite
Flipkart Advanz Privat{ Fellow subsidiary - - - 9.48 -
Limited
Flipkart India Privatq Fellow subsidiary - - - 0.56 -
Limited
Dividend income
C.E. Info  System| Associate 26.17 35.69 35.69 30.59 -
Limited (formerly knowr|
as 6C. E. |
Private) Lin
Other Income
Headstand Pte. Lt(Immediate holding compar| - - - - 209.80
(formerly  known ajupto December 23, 2022 a|
6PhonePe Fellow  subsidiary fron
Li mited ()Si|December23, 2022 upto Ju

08, 2023
Expenses incurred on behalf of related parties
Walmart Inc. Ultimate holding company 18.85 13.81 34.61 30.92 28.54
Flipkart Internet Privat| Fellow subsidiary 10.00 10.00 20.00 20.00 20.00
Limited
Headstand Pte. Lt{Immediate holding compar - - - - 9.06
(formerly  known ajupto December 23, 2022 a|
6PhonePe Fellow subsidiary fron
Li mi ted ()Si|December?23,2022 upto Ju

08, 2023
Share based payments
Headstand Pte. Lt{Immediate holding compar - - - 443.91 9,215.33
(formerly  known afupto December 23, 2022 a
6PhonePe Fellow  subsidiary  fron
Li mited ()SilDecember23, 2022 upto Ju

08, 2023
Flipkart Private Limited | Intermediate holding - - - - 2,622.41

company upto December 2

2022 and Fellow subsidia

from December 23, 2022
Reversal of ESOP liability on account of migration
Headstand Pte. Lt{Immediate holding compar - - - 21,070.0( 12,766.81
(formerly  known afupto December 23, 2022 a
6PhonePe Fellow subsidiary  fron
Li mited ()Si|December23,2022 upto Ju

08, 2023
License and service expense
Flipkart Internet Privat( Fellow subsidiary 3.54 9.92 8.49 21.02 -
Limited
C.E. Info  System|Associate 18.98 42.42 61.96 68.04 51.49
Limited (formerly knowr]
as 6C. E. |
Private) Lirn
Travelling and conveyance expense
Cleartrip Packages at Fellow subsidiary - - - 5.10 -
Tours Private Limited
Cleartrip Private Limited Fellow subsidiary - - - - 0.83
Flipkart Internet Privat|{ Fellow subsidiary - - - - 7.71
Limited

Repairs and Maintenance expense
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Particulars

Relationship

For the six months
period ended

For the Fiscal Year ended

September|
30, 2025

September
30, 2024

March 31, 2025

March 31, 2024

March 31, 2023

F1 Info Solutions &
Services Private Limite

Fellow subsidiary

6.99

25.86

66.89

14.35

Staff welfare expense

Wildcraft India Limited

Associate of fellow subsidial

1.25

1.76

Flipkart Internet Privat
Limited

Fellow subsidiary

4.03

Flipkart India Privatq

Limited

Fellow subsidiary

0.36

Logistics expense

Shadowfax Technologig
Limited (formerly knowr|
as 6Sh
Technologies Privat
Li mi)tedd

Associate of fellow subsidial

4.16

64.17

80.42

Rent expense

C.E. Info  System
Limited (formerly knowr]
as 6C. E. I
Private) Linrn

Associate

3.54

Information technology

infrastructure expense

Flipkart Internet Privat
Limited

Fellow subsidiary

17.99

Myntra Designs Privat
Limited

Fellow subsidiary

8.06

Expenses reimbursed to related party

Headstand Pte.

(formerly  known

6PhonePe
OSi

Lt
a

Immediate holding compar
upto December 23, 2022 a
Fellow subsidiary fron
December 23, 2022 upto Ju
08, 2023

222.61

Limited
Flipkart Internet Privat
Limited

Fellow subsidiary

43.04

Flipkart Private Limited

Intermediate holdin
company upto December 2
2022 and Fellow subsidia
from December 23, 2022

75.53

Issue/ allotment of shares

WM Digital Commerce
Holdings Pte. Ltd
formerly k
Parent Pt e
OFI T Hol di)q

Immediate holding compar|
from December 23, 2022

16,600.0(

Headstand Pte. Lt
(formerly  known a
6PhonePe

Limited ()Si

Immediate holding compar|
upto December 23, 2022 a
Fellow  subsidiary  fron
December 23, 2022 upto Ju
08, 2023

7,423.16

Purchase of shares in Indus Appstore (Singapore) Pte. Ltdf (o r

mer |l y

known

as

00s | a

bs Pte.

Headstand Pte.
(formerly  known
6PhonePe
Limited

Lt
a

O0Si

Immediate holding compar|
upto December 23, 2022 a
Fellow  subsidiary  fron
December 23, 2022 upto Ju
08, 2023

5,763.75

Compensation to key management personnel

Remuneration - salary|
and other benefits

Directors and  executiv

officers

Remuneration - share
based paymen
(including SARSs)

48.07

26.99

73.14

50.01

68.14

Salary a@vance given

12,038.73

4,834.33

9,192.55

2,264.91

9,172.99

Salary avance
recovered

2.00

(0.34)

Legal and professional

65.59

15.36

35.76

17.54
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Particulars Relationship For the six months For the Fiscal Year ended
period ended
September| September| March 31, 2025 March 31, 2024{ March 31, 2023
30, 2025 | 30, 2024

Reimbursements - 0.13 0.13 - -

Issue/  allotment (@ 44.44 - - - -

share§

" Key management personnel are entitled to feasployment benefits and other leteggm employee benefits recognised as perArli 19 O Emp |
Benefits6. As these employee benefits are | ump wilhenclugledoruarpaysenybass.yv i d e

OurCompany has r e andlionieoesdttiethd @x obligalian 2rising on options exercised bkéyemanagerial personnduring the six
months ended September 30, 2025.

Terms and conditions of transactions with related parties

(€}
@
3)

Transactions with related parties are made on terms equivalent to those that prevail in arm's length transactions.

All the outstanding balances (payables or receivables) with related parties are unsecured.

A trademark license agreement was entered between the Company and Meteor Sports LLP ("MSL"), a body corporate whodegigmiaterspartners
include certain Key managerial personnel of the Company on February 1, 2023 for a limited period of upnths3 fopthe purpose of displaying
/'including t he Company's |l ogo/trademarKk on MS L t eambs j eted ey
advertisement/display properties during the Prime Volleyball League 2023 in India whath@m&/arch 05, 2023. The provision of license for a limited
period has been considered sufficient consideration for the purpose of the agreement. The necessary disclosures havaheeaquisite approvals
for this transaction have been obtainedcampliance with the applicable provisions of the Companies Act, 2013.

The following are details of theelated partytransactions eliminatedn consolidatiorduring thesix months period ended
September 30, 2025 and September 30, 20@4-iscal Yearended March 31, 2025, March 31, 2024, March 31, 2828er
Ind AS 24 Related Party Disclosures read vitie SEBI ICDR Regulations:

I n
Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023
1 PhonePe Limited€ or merly known as OPhonePe Private Limited®
Revenue from operations
PhonePe Wealth Broking | Subsidiary 30.09 191.39 268.94 224.88 79.75
Private Limited
PhonePe Lending Services| Subsidiary 181.28 42.46 113.19 140.19 -
Private Limited
PhonePe Insurance Broking Subsidiary 41.27 21.77 53.52 68.79 44.12
Services Private Limited
Pincode Shopping Solutiony Subsidiary 0.80 6.24 7.41 1.69 -
Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 291 2.92 4.75 - -
Limited 6, 2022
PhonePe Technology Subsidiary - 6.25 - 10.42 -
Services Private Limited
Sublease Income
PhonePe Technology Subsidiary 0.34 0.30 0.70 2.51 0.52
Services Private Limited
PhonePe Insurance Broking Subsidiary 6.23 9.23 18.63 26.70 2.29
Services Private Limited
PhonePe Wealth Broking | Subsidiary 47.68 32.58 67.83 41.41 17.60,
Private Limited
Pincode Shopping Solutiony Subsidiary 49.01 28.20 65.27 11.84 0.46
Private Limited
PhonePe Finance Private | Subsidiary 0.18 0.21 0.50 1.80 0.30
Limited
PhonePe Lending Services| Subsidiary 47.79 24.85 61.31 26.92 9.95
Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 21.21 16.35 35.35 51.58 15.26
Limited 6, 2022
Manpower and Technology services income
PhonePe Lending Services| Subsidiary 1,895.63 380.39 1,032.46 278.57 -
Private Limited
Pincode Shopping Solutiony Subsidiary 67.83 51.75 104.72 - -
Private Limited
PhonePe Insurance Broking Subsidiary 290.76 34.27 72.99 - -
Services Private Limited
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Sr.
No.

List of eliminated Relationship For the six months period For the Fiscal Year ended
transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023

PhonePe Wealth Broking | Subsidiary 184.96 10.19 20.36 - -
Private Limited
PhonePe Technology Subsidiary 9.37 3.00 17.80 5.00 -
Services Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 1.67 0.69 2.05 - -
Limited 6, 2022
Interest income on loans
PhonePe Lending Services| Subsidiary 120.52 128.69 257.65 90.50 -
Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 215.05 122.73 255.40 89.01 21.25
Limited 6, 2022
Pincode Shopping Solutiony Subsidiary 0.50 - - - -
Private Limited
PhonePe Wealth Broking | Subsidiary - - - - 0.11
Private Limited
Expenses incurred by related parties on Companyds behd
PhonePe Insurance Broking Subsidiary 0.29 - - 1.74 1.25
Services Private Limited
PhonePe Wealth Broking | Subsidiary - - - - 3.01
Private Limited
PhonePe Lending Services| Subsidiary 0.13 - - - 3.48
Private Limited
Pincode Shopping Solutiony Subsidiary - - 0.88 - -
Private Limited
PhonePe Finance Private | Subsidiary - - 5.36 - 0.10
Limited
Indus Appstore Private Subsidiary w.e.f Octobe - - - 0.02 -
Limited 6, 2022
Expenses incurred on behalf of related parties
PhonePe Insurance Broking Subsidiary 21.00 14.33 29.18 85.15 -
Services Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 2.50 4.15 16.85 16.20 0.87
Limited 6, 2022
PhonePe Lending Services| Subsidiary 62.01 38 .59 54.98 0.39 5.78
Private Limited
PhonePe Finance Private | Subsidiary - 2.92 - 5.39 5.21
Limited
PhonePe Wealth Broking | Subsidiary 21.53 36.91 68.73 13.41 0.10
Private Limited
Pincode Shopping Solutiony Subsidiary 9.41 153.19 187.44 152.96 -
Private Limited
PhonePe Technology Subsidiary 0.20 1.76 4.23 - -
Services Private Limited
Advertisement and sales promotions expense
Indus Appstore Private Subsidiary w.e.f Octobe - - - - 3.34
Limited 6, 2022
License fee
Phonepe Insurance Broking Subsidiary 8.25 - - - -
Services Private Limited
PhonePe Wealth Broking | Subsidiary 2.75 - - - -
Private Limited
Pincode Shopping Solutiony Subsidiary 0.10 - - - -
Private Limited
PhonePe Lending Services| Subsidiary 36.26 - - - -
Private Limited
Equity Investment
PhonePe Wealth Broking | Subsidiary 400.00 1,900.00 3,650.00 2,070.00 4,632.50
Private Limited
Pincode Shopping Solutiony Subsidiary 1,750.00Q 900.00 2,900.0(¢ 900.00 -
Private Limited
PhonePe Insurance Broking Subsidiary - 450.00 450.000 2,260.00 5,620.00

Services Private Limited
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Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023

PhonePe Technology Subsidiary - 30.00 100.00 250.00 -
Services Private Limited
Indus Appstore (Singapore)| Subsidiaryw.e.f. Octoberf  2,350.0Q - - - 490.57
Pte Ltd 6, 2022
PhonePe Finance Private | Subsidiary - - - - 50.00
Limited
PhonePe Lending Services| Subsidiary - - - - 164.50
Private Limited
Share based payments
Indus Appstore Private Subsidiary w.e.f Octobe 35.77 182.61 320.12 464.33 290.49
Limited 6, 2022
PhonePe Insurance Broking Subsidiary 283.86 354.04 669.52 614.73 351.90
Services Private Limited
PhonePe Lending Services| Subsidiary 483.13 507.59 990.95 590.53 33.48
Private Limited
PhonePe Technology Subsidiary 4.34 17.76 36.56 138.13 7.39
Services Private Limited
PhonePe Wealth Broking | Subsidiary 326.45 336.81] 639.54] 921.12 453.71
Private Limited
Pincode Shopping Solutiony Subsidiary 399.89 380.98 749.91 438.36 -
Private Limited
Employee Transfers asset
Indus Appstore Private Subsidiary w.e.f Octobe 2.16 5.83 - 3.66 -
Limited 6, 2022
PhonePe Wealth Broking | Subsidiary 1.08 2.37 5.27 3.37 -
Private Limited
PhonePe Insurance Broking Subsidiary 8.93 8.13 0.61 - -
Services Private Limited
Pincode Shopping Solutiony Subsidiary 8.32 8.99 2.49 - -
Private Limited
PhonePe Lending Services| Subsidiary 5.11 5.10 - - -
Private Limited
PhonePe Technology Subsidiary 3.62 2.43 - - -
Services Private Limited
Employee Transfers liability
Pincode Shopping Solutiony Subsidiary 1.57 2.29 - 66.54 5.57
Private Limited
PhonePe Insurance Broking Subsidiary 4.13 1.54 - 212 -
Services Private Limited
PhonePe Lending Services| Subsidiary 15.97 2.16 5.83 40.36 -
Private Limited
PhonePe Technology Subsidiary 0.44 1.24 1.12 4.14 -
Services Private Limited
Indus Appstore Private Subsidiary w.e.f Octobe 3.17 - 5.73 - -
Limited 6, 2022
PhonePe Wealth Broking | Subsidiary 1.19 0.39 - - -
Private Limited
Transfer of other liability
PhonePe Insurance Broking Subsidiary - - 0.06 2.88 -
Services Private Limited
Sale of intangibles
PhonePe Lending Services| Subsidiary - - - 2,136.00 -
Private Limited
Purchase of intangibles
PhonePe Lending Services| Subsidiary - - - 14.30 -
Private Limited

2 PhonePe Insurance Broking Services Private Limited
Advertisement and sales promotions expense
PhonePe Limited [ Holding Company 8.25] - - - -
Rent expense
PhonePe Limited | Holding Company 6.23] 9.23] 18.63 26.70] 2.29
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Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023
Information technology infrastructure and service expense
PhonePe Limited [ Holding Company | 64.22| 47.80] 107.79 68.79 44.12
Legal and professional expense
PhonePe Limited | Holding Company | 267.81 8.24] 18.72] - -
Share based payments
PhonePe Limited [ Holding Company | 283.86 354.04] 669.52 614.73 351.90
Equity Investment
PhonePe Limited | Holding Company | - 450.00] 450.000  2,260.00 5,620.00
Expenses incurred on behalf of related parties
PhonePe Limited | Holding Company | 0.29| -] -] 1.74] 1.25
Expenses incurred by related parties on Companybés behgdg
PhonePe Limited | Holding Company | 21.00] 14.33 29.18 85.15| -
Employee Transfers asset
PhonePe Limited Holding Company 4.13 1.54 - 2.12 -
PhonePe Wealth Broking | Fellow subsidiary 0.04 2.17 - 0.48 -
Private Limited
PhonePe Lending Services| Fellow subsidiary 0.26 2.37 - - -
Private Limited
Indus Appstore Private Fellow subsidiary - 0.18 - - -
Limited
Pincode Shopping Solutiong Fellow subsidiary - 0.40 - - -
Private Limited
PhonePe Technology Fellow subsidiary - - 0.60 - -
Services Private Limited
Employee Transfers liability
PhonePe Technology Fellow subsidiary - 0.82 - 0.33 0.19
Services Private Limited
PhonePe Lending Services| Fellow subsidiary 0.03 - 4.21 3.92 -
Private Limited
PhonePe Limited Holding Company 8.93 8.13 0.61 - -
Indus Appstore Private Fellow subsidiary - - 0.09 - -
Limited
PhonePe Wealth Broking | Fellow subsidiary - - 2.86 - -
Private Limited
Pincode Shopping Solutiong Fellow subsidiary - - 0.65 - -
Private Limited
Transfer of other asset
PhonePe Wealth Broking | Fellow subsidiary - - 12.89 - -
Private Limited
PhonePe Lending Services| Fellow subsidiary - - 3.68 - -
Private Limited
PhonePe Limited Holding Company - - 0.06 2.88 -
3 Pincode Shopping Solutions Private Limited
Interest on borrowings
PhonePe Limited | Holding Company | 0.50] -] -] -] -
Payment processing charges
PhonePe Limited | Holding Company | 0.47| 3.11] 3.70] 1.69] -
Rent expense
PhonePe Limited [ Holding Company | 49.01] 28.20] 65.27] 11.84] 0.46
Advertisement and sales promotions expense
PhonePe Limited [ Holding Company | 0.43] 3.12] 3.71] -] -
Information technology infrastructure and service expense
PhonePe Limited | Holding Company | 54.66] 50.87] 103.64] -] -
Legal and professional expense
PhonePe Limited [ Holding Company | 13.16] 0.88] 1.08] - -
Share based payments
PhonePe Limited | Holding Company | 399.89 380.99 749.91] 438.36| -
Equity Investment
PhonePe Limited [ Holding Company [ 1,750.00 900.00] 2,900.0( 900.00] -
Expenses incurred by related parties on Companyds behd
PhonePe Limited | Holding Company | 9.41] 153.19 187.44] 152.96] -
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Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023

Expenses incurred on behalf of related parties
PhonePe Limited [ Holding Company | -] -] 0.88] -] -
Employee Transfers asset
PhonePe Limited Holding Company 1.57 2.29 - 66.54 5.57
PhonePe Insurance Broking Fellow subsidiary - - 0.65 - -
Services Private Limited
Employee Transfers liability
PhonePe Limited Holding Company 8.32 8.99 2.49 - -
PhonePe Wealth Broking | Fellow subsidiary - 1.56 1.65 0.93 -
Private Limited
PhonePe Insurance Broking Fellow subsidiary - 0.40 - - -
Services Private Limited

4 PhonePe Lending Services Private Limited
Advertisement and sales promotions expense
PhonePe Limited | Holding Company | 36.26| -] -] -] -
Rent expense
PhonePe Limited [ Holding Company | 47.79| 24.85] 61.31] 26.92| 9.95
Legal and professional expense
PhonePe Limited | Holding Company | 1,226.52 16.10] 39.38] - -
Information technology infrastructure and service expense
PhonePe Limited [ Holding Company | 283.64] 113.90] 267.45 140.19 -
Subcontract and customer support expense
PhonePe Limited | Holding Company | 566.75| 292.89| 838.82 278.57] -
Share based payments
PhonePe Limited | Holding Company | 483.13] 507.59 990.95 590.53 33.48
Interest on borrowings
PhonePe Limited [ Holding Company | 120.52] 128.69 257.65 90.50] -
Equity Investment
PhonePe Limited | Holding Company | -] -] -] - 164.50

Expenses incurred by related parties on Companybds behd
PhonePe Limited Holding Company 62.01 38.59 54.98 0.39 5.78
PhonePe Wealth Broking | Fellow subsidiary - 7.75 9.69 - -
Private Limited

Expenses incurred on behalf of related parties

PhonePe Limited | Holding Company | 0.13] -] -] -] 3.48
Employee Transfers asset

PhonePe Limited Holding Company 15.97 2.16 5.83 40.36 -
PhonePe Insurance Broking Fellow subsidiary 0.03 - 4.21 3.92 -
Services Private Limited

PhonePe Wealth Broking | Fellow subsidiary - - - 0.98 -
Private Limited

Indus Appstore Private Fellow subsidiary 0.50 - - 0.15 -
Limited

PhonePe Technology Fellow subsidiary 4.15 - 0.53 - -
Services Private Limited

Employee transfers liability

PhonePe Limited Holding Company 5.11 5.10 - - -
PhonePe Insurance Broking Fellow subsidiary 0.26 2.37 - - -
Services Private Limited

PhonePe Wealth Broking | Fellow subsidiary - 0.04 - - -
Private Limited

Indus Appstore Private Fellow subsidiary 0.65 - - - -
Limited

PhonePe Technology Fellow subsidiary 0.64 - - - -
Services Private Limited

Transfer of other liability

PhonePe Insurance Broking Fellow subsidiary - - 3.68 - -
Services Private Limited

Purchase of intangibles

PhonePe Limited [ Holding Company | - - -] 2,136.00 -

Sale of intangibles
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Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023
PhonePe Limited Holding Company - - - 14.30 -
5 PhonePe Wealth Broking Private Limited
Share based payments
PhonePe Limited | Holding Company | 326.45 336.81] 639.54 921.12 453.71
Advertisement and sales promotions expense
PhonePe Limited [ Holding Company | 23.03] 187.31] 259.89 -] -
Information technology infrastructure and service expense
PhonePe Limited | Holding Company | 25.26| 12.42| 25.63 224.89 79.75
Legal and professional expense
PhonePe Limited [ Holding Company | 169.50] 1.84] 3.79] -] -
Rent expense
PhonePe Limited | Holding Company | 47.68| 32.58| 67.83 41.41] 17.60
Interest on borrowings
PhonePe Limited | Holding Company | -] -] -] -] 0.11
Equity Investment
PhonePe Limited [ Holding Company | 400.00) 1,900.00 3,650.00 2,070.04 4,632.50
Expenses incurred by related parties on Companyds behd
PhonePe Limited | Holding Company | 21.53] 36.91] 68.73] 13.41] 0.10
Expenses incurred on behalf of related parties
PhonePe Limited Holding Company - - - - 3.01
PhonePe Lending Services| Fellow subsidiary - 7.75 9.69 - -
Private Limited
Employee Transfers asset
PhonePe Limited Holding Company 1.19 0.39 - - -
Pincode Shopping Solutiong Fellow subsidiary - 1.56 1.65 0.93 -
Private Limited
PhonePe Insurance Broking Fellow subsidiary - - 2.86 - -
Services Private Limited
PhonePe Lending Services| Fellow subsidiary - 0.04 - - -
Private Limited
Employee Transfers liability
PhonePe Limited Holding Company 1.08 2.37 5.27 3.37 -
PhonePe Lending Services| Fellow subsidiary - - - 0.98 -
Private Limited
PhonePe Insurance Broking Fellow subsidiary 0.04 2.17 - 0.48 -
Services Private Limited
Indus Appstore Private Fellow subsidiary - - 0.99 - -
Limited
Transfer of other liability
PhonePe Insurance Broking Fellow subsidiary - - 12.89 - -
Services Private Limited
6 PhonePe Technology Services Private Limited
Share based payments
PhonePe Limited | Holding Company | 4.34] 17.76] 36.56] 138.13 7.39
Legal and professional expense
PhonePe Limited | Holding Company | -] 3.00] -] -] -
Subcontract and customer support expense
PhonePe Limited [ Holding Company | - - - 5.00] -
Rent expense
PhonePe Limited | Holding Company | 0.34] 0.30] 0.70] 2.51] 0.52
Information technology infrastructure and service expense
PhonePe Limited [ Holding Company | 9.37] 6.25] 17.80] 10.42 -
Expenses incurred by related parties on Companyds behgd
PhonePe Limited | Holding Company | 0.20] 1.76] 4.23] - -
Equity Investment
PhonePe Limited [ Holding Company | -] 30.00] 100.00) 250.00] -
Employee Transfers asset
PhonePe Insurance Broking Fellow subsidiary - 0.82 - 0.33 0.19
Services Private Limited
PhonePe Limited Holding Company 0.44 1.24 1.12 4.14 -
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Sr.

List of eliminated

Relationship

For the six months period

For the Fiscal Year ended

No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023
PhonePe Lending Services| Fellow subsidiary 0.64 - - - -
Private Limited
Indus Appstore Private Fellow subsidiary - - - 0.26 -
Limited
Employee Transfers liability
PhonePe Lending Services| Fellow subsidiary 4.15 - 0.53 - -
Private Limited
PhonePe Limited Holding Company 3.62 2.43 - - -
PhonePe Insurance Broking Fellow subsidiary - - 0.60 - -
Services Private Limited
7 PhonePe Finance Private Limited
Rent expense
PhonePe Limited | Holding Company | 0.18] 0.21] 0.50] 1.80] 0.30
Equity Investment
PhonePe Limited | Holding Company | -] -] -] - 50.00
Expenses incurred by related parties on Companyds behd
PhonePe Limited [ Holding Company - 2.92] - 5.39] 5.21
Expenses incurred on behalf of related parties
PhonePe Limited Holding Company - - 5.36 - 0.10
8 Indus Appstore Private Limited
Revenue from operations
PhonePe Limited [ Holding Company | - - - - 3.34
Revenue share platform providers expense
Indus Appstore (Singapore)| Holding Company - - - 2.33 5.07
Pte Ltd
Share based payments
PhonePe Limited [ Holding Company | 35.77| 182.61] 320.12 464.33 290.49
Rent expense
PhonePe Limited | Holding Company | 21.21] 16.35] 35.35] 51.58] 15.26
Advertisement and sales promotions expense
PhonePe Limited [ Holding Company | 2.91] 2.92] 4.75] - -
Equity Investment
Indus Appstore (Singapore)| Holding Company 2,419.86 - 828.00 - 5.12
Pte Ltd
Information technology infrastructure and service expense
PhonePe Limited [ Holding Company | 1.67] 0.69] 2.05] - -
Expenses incurred by related parties on Companyds behd
PhonePe Limited | Holding Company | 2.50] 4.15] 16.85] 16.20| 0.87
Expenses incurred on behalf of related parties
PhonePe Limited | Holding Company | -] - - 0.02] -
Interest on borrowings
PhonePe Limited [ Holding Company | 215.05] 122.73 255.40] 89.01] 21.25
Interest on Compulsory convertible debentures
Indus Appstore (Singapore)| Holding Company - - - - 19.94
Pte Ltd
Employee Transfers asset
PhonePe Limited Holding Company 3.17 - 5.73 - -
PhonePe Lending Services| Fellow subsidiary 0.65 - - - -
Private Limited
PhonePe Wealth Broking | Fellow subsidiary - - 0.99 - -
Private Limited
PhonePe Insurance Broking Fellow subsidiary - - 0.09 - -
Services Private Limited
Employee Transfers liability
PhonePe Limited Holding Company 2.16 5.83 - 3.66 -
PhonePe Lending Services| Fellow subsidiary 0.50 - - 0.15 -
Private Limited
PhonePe Insurance Broking Fellow subsidiary - 0.18 - - -
Services Private Limited
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Sr. List of eliminated Relationship For the six months period For the Fiscal Year ended
No. transactions ended
(with or between September| September | March 31, | March 31, | March 31,
subsidiaries) 30, 2025 30, 202 2025 2024 2023

PhonePe Technology Fellow subsidiary - - - 0.26 -
Services Private Limited
Purchase of Intellectual property rights
Indus Appstore (Singapore)| Holding Company - - - 793.00 -
Pte Ltd

9 Indus Appstore (Singapore) Pte Ltd
Revenue from operations
Indus Appstore Private Subsidiary - - - 2.33 5.07
Limited
Equity Investment
PhonePe Limited Holding Company 2,350.00 - - - 490.57
Indus Appstore Private Subsidiary 2,419.86 - 828.00 - 5.12
Limited
Interest income on Loans
Indus Appstore Private Subsidiary - - - - 19.94
Limited
Proceeds from sale of intellectual property rights
Indus Appstore Private Subsidiary - - - 793.00 -
Limited

Financing arrangements

Our Promoters, members of the Promoter Group, our Directors and their relatives have not financed the purchase by any c
person of securities of our Company other than in the normal course of the business of the financing entity duringahe perioc
six months immediately preceding the date of thiglatedDraft Red Herring Prospectus.

Weighted average price at which thespecified securitiesvere acquired by our Promoters and the Selling Shareholders
in the one year preceding the date of thislpdated Draft Red Herring Prospectus- |

The weighted average price at which $pecified securitiewere acquired bgne ofour Promoters and ti&elling Shareholdeys
in the last one year preceding the date oftipdatedDraft Red Herring Prospectus is as follows:

Name

Number of Equity Shares of

Number of Equity Sharesof

Weighted average price of

face valuaesonf|face val ue of | acquisition per Equity Share
date of thisUpdated Draft in the last one year acquired in the last one
Red Herring Prospectus- | year'(in )
Promoters
WM Digital Commerce Holding 371,517,89( NA# NA#
Pte. Ltd"
Investor Selling Shareholders
Tiger Global PIP 4 Ltd. 1,039,160 NA* NA*
Microsoft Global Financ 3,678,79C NA# NA#

Unlimited Company
" As certified byManian & Rao, Chartered Accountan@RN No. 001983Spy way of their certificate datethnuary 212026
"Alsothe Promoter Selling Shareholder

*No Equity Shares were acquired in the last one year.

Further, as on the date of tlupdatedDraft Red Herring Prospectus, one of our Promoters, Walart International Holdings
Inc. doesmothold norhasacquired any Equity Shares in our Company.

For further details, seCapital Structuré Notes to the Capital StructuieEquity share capital history of our Compargn
pagell?.

Average cost of acquisition of Equity Shares of our Promoters and the Selling Shareholders

The average cost of acquisitiper Equity Share held by owé our Promoters and the Selling Shareholders as on the date of
this UpdatedDraft Red Herring Prospectus is as follows:
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Category of Shareholder Number of Equity Shareso f f a c e V| Average cost of acquisition per
eachacquired as on the date of thi¢Jpdated Equity Share” (in )
Draft Red Herring Prospectus- |

Promoters

WM Digital Commerce Holdings Pte. Lt8. | 371,517,89( 1,996.80
Investor Selling Shareholdes

Tiger Global PIP 9 Ltd. 1,039,160 1,996.8(
Microsoft Global Finance Unlimite@ompany 3,678,79( 1,996.8(

" As certified byManian & Rao, Chartered Accountan@RN No. 001983Spy way of their certificate datethnuary 212026
"Alsothe Promoter Selling Shareholder

Further, as on the date of tiupdatedDraft Red Herring Prospectus, one of our Promoters, Walart International Holdings
Inc. doesothold norhasacquired any Equity Shares in our Company.

For further details, sefiCapital Structuré Notes to the Capital StructuieEquity share capital history of our Compargn
pagell?.

Details of price at which specified securities were acquired in the last three yegoseceding the date of thisUpdated
Draft Red Herring Prospectus- | by our Promoters, members of the Promoter Group, thé&elling Shareholdersand the
Shareholders with right to nominate Directors or other special rights

Except as stated below, there have been no specified securities that were acquired in the last three years preceding the d
this UpdatedDraft Red Herring Prospectud, by our Promoters, the Selling Shareholders and Shareholdertheitght to
nominate Directors or other special rights in our Company

Name of the Nature of transaction Date of Number of Equity | Face value per| Acquisition price
acquirer/shareholder acquisition of Shares of face Equity Share | per Equity Share
Equity Shares | val ue of (in (i )
acquired
Promoters
WM Digital Commerce Holding| Preferentiabllotment | March 17, 2023 8,313,300 1 1,996.80
Pte. Ltd"
Investor Selling Shareholders
Tiger Global PIP 4L Ltd. Preferentiabllotment | February 23, 1,039,160 1 1,996.80
2023
Shareholders with right to nominate directors or other special rights
WM Digital Commerce Holding| Preferentiabllotment | March 17, 2023 8,313,300 1 1,996.80
Pte. Ltd"
Sameer Nigam Allotment of Equity] September 12, 21,603,410 1 1.00
Shares pursuant 2025

exercise of stoc
options under th

PhonePe Found
Award Schemes

Rahul Chari Allotment of Equity| September 12, 21,603,410 1 1.00
Shares pursuant 2025

exercise of stoc
options under th
PhonePe Found
Award Schemes

# As certified byManian & Rao, Chartered Accountar@RN No. 001983Spy way of their certificate datethnuary 21 2026

"Also Promoter Selling Shareholder

“Includes the impactof subi vi si on of equit yEqitySaaeesfof 1 01l eaabhinto 10

Further, as on the date of thipdatedDraft Red Herring Prospectus, one of our Promoters, Wlart International Holdings
Inc. and members of the Promoter Group neither hold nor have acquired any Equity Shares in our Company.
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Weighted average cost of acquisition of specified securities transactegd Promoters, members othe Promoter Group,
Selling Shareholders and the shareholders with right to nominate directors or other special righie three years,
eighteen months and one year immediately preceding thigpdated Draft Red Herring Prospectus- |

Period

Number of Equity
Shares transacted

Weighted average
cost of acquisition

Cap Price is&d
times the weighted

Range of acquisition
price per Equity

of face per Equity Share average cost of | Share: lowest pricei

eachH (in ) acquisition® hi ghest P

Last one year preceding the date of 60,050,27( 656.39 [ § 1.00 t
Updated Draft Red Herring Prospectus

Last 18 months preceding the date of 60,050,27( 656.39 [ § 1.00 t
Updated Draft Red Herring Prospectus

Last three years preceding the date of 69,402,73( 837.02 [ § 1.00 t

Updated Draft Red Herring Prospectus
@Tobe updated at the prospectus stage
“Includesthe impact of sudivisionof equity share§ 10 each into 10 Equity Shares df each.

“Ascertified byManian & Rao, Chartered Accountan8RN No. 001983Spy way of their certificate datethnuary 21 2026

Details of pre-IPO placement

As the Offer is an offer for sale of Equity Shares by the Selling ShareholderS8pmpany does not contemplate a-iH#@®
placement as on the date of thisdatedDraft Red Herring Prospectus till the listing of the Equity Shares.

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

Our Company has not issued any Equity Shares for consideration other than cash in the laspoeeegiag the date of this
UpdatedDraft Red Herring Prospectus.

Any split or consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaketigsion or consolidation of its Equity Shares in the one year
preceding the date of thigpdatedDraft Red Herring Prospectus.

Pursuant to the Board and Sharehdisleesolution dated March 11, 2025 and March 31, 2025, respectively, the face value of

the equity shares wasib-dividedf r o m 10 per equity share to 1 per Equi
paidup equity share capital of our Company was-dubvi ded from 44,274,361 equity
44274361Equi ty Shares of. face value of 1 each

For details se@Capital Structuré Notes to Capital Structurie Equity Share capital of our Compangn pagell7.
Exemption from complying with any provisions of securities laws, if any, granted by SEBI

Our Company had filed an exemption application dated September 23, 2025 and an updated eappijativiondated
October 30, 2 0 2 Bxenfption Applieatond )v,e | (yi,) trheequiest i ng approval t C
group companies under the SEBI ICDR Regulations) and to provide the required confirmations applicable to group compan
under the SEBI ICDR Regulations in relation to Yuvdhi ApparelsaPtive L i Yovdhie d, (dn t he basi s
available with our Company andthin the public domain; and (ii) accordingly seeking exemption under Regulation 300(1)(c)
of the SEBI ICDR Regulations from the strict enforcement of the disclosure requirements (to the extent that such informatit
is not available in the public domain) applicable to group companies in relation to Yuvdhi. Subsequently, by way of a lette
dated November 27, 2025, our Company withdrew the Exemption Application. Accordingly, as on date of this Updated Dre
Red Herring Prepectus |, our Company has not aligd for any exemption from the SEBI under Regulation 300 (2) of the
SEBI ICDR Regulations from compliance with any provisions of securities laws including the SEBI ICDR Regulations.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain conventions

All references in thisJpdatedDraft Red Herring Prospectud to filndiad are to the Republic of Indiandits territories and
possessiongnd all references to théGovernment, filndian Governmed fiGolo, fiCentral Governmentor the fiState
Government are to the Government of India, central or state, as applicableefAtiences to th8USo, AU.S0, AUSAOG or
fiUnited StateSare to the United States of America and its territories and possessi@8&dapore are to the Republic of
Singapore and its territories and possesseomsd t o A UAEO, MAEmMmirateeodoaone fidnt hedU
Emirates and its territories and possessions

Unless stated otherwise, all references to page numbersliptiagedDraft Red Herring Prospectusare to the corresponding
page numbers of thidpdatedDraft Red Herring Prospectu$. However, all references to page numbers of the Redseer Report
in thisUpdatedDraft Red Herring Prospectusar e t o t he corr es polimdistry@vergesddg & ercud mioae
this UpdatedDraft Red Herring Prospectusl. Unless otherwise specified, any time mentioned in thpdatedDraft Red
Herring Prospectus | is in IST. Unless indicated otherwise, all references to a year inUp@atedDraft Red Hering
Prospectus | are to a calendar year.

Financial data

Our Compangs Fiscal Year commences on April 1 and ends on March 31 of the next year. Unless stated otherwise, al
references in thiflpdatedDraft Red Herring Prospectus to the terms Fiscal or Fiscal Year or Financial Year, are to the 12
months period commencing on April 1 of the immediately preceding calendar year andentagch 31 of thaparticular
calendaryear. Financial information for the six months period ended September 30, 2025 and September 30, 2024 is n
indicative of the financial results for the full yeardais not comparable with financial information for the Fiscal Years 2025,
2024 and 2023urther, financial information for the six months period ended September 30, 2025 and September 30, 20:
has not been annualised.

Unless stated otherwise or where the context otherwise requires, the financial information and financial ratiopdiatiils
Draft Red Herring Prospectud arederived from théRestated Consolidatddnancial Information

The restated consolidated summary statements of our Company together with our subsidiaries and the associate, compri
restated consolidated summary statement of assets and liabilities as at September 30, 2025 and September 30, 2024 anc
March 31,2025, March 31, 2024 and March 31, 2023, the restated consolidated summary statement of profit and loss (includi
other comprehensive income/ (loss)), restated consolidated summary statement of cash flows and restated consolid
summary statement of ahges in equity as at and for the six months period ended September 30, 2025 and September 30, 2C
and for each of the years ended March 31, 2025, March 31, 2024 and March 31, 2023 and the summary statement of mat
accounting policies and other explémg notes, derived from thauditedinterim financial statements as at and for the six
months period ended September 30, 2025 and September 30, 2024 prepared in accordance with Ind AS 34 and the au
consolidated financial statements as at and foy¢laes ended March 31, 2025, March 31, 2024 and March 31, 2023, prepared
in accordance with Ind AS and as restated as per the requirements of Section 26 of Part | of Chapter Il of the Companies /
2013, SEBI ICDR Regulations, as amended and the Guiddricé e on O Reports in Company
issued by the Institute of Chartered Accountants of India, as amended from time. to time

For further information, seiRestatedConsolidated-inancial Informatiord on page305.

There arecertaindifferences between Ind AS, U.S. GAAP and IFRS. Our Company does not provide reconciliation of its
financial information to IFRS or U.S. GAAP. Our Company has not attempted to explain those differences or quantify the
impact on the financial data includlen thisUpdatedDraft Red Herring Prospectus$ and it is urged that you consult your own
advisors regarding such differences and their impact on our Codspfngncial data. For details in connection with risks
involving differencedetween Ind AS, U.S. GAAP and IFRS $iask Factord Certaindifferences exist between Ind AS and
other accounting principles, particularly U.S. GAAP, which may be material to invéstesessments of our financial
condition, results of operations, and cash flows. While Ind AS is largely based on International Financial ReportingStandard
certain carveouts specific to the Indian economic environment may lead to differéocegageds. Accordingly, the degree

to which the financial information included in thidpdatedDraft Red Herring Prospectus! will provide meaningful
information is entirely dependent on the redésldevel of familiarity with Indian accounting policies and pieet, the
Companies Act, 2013, Ind AS and the SEBI ICDR Regulations. Any reliance by persons not familiar with Indian accountin
policies and practices on the financial disclosures presented WyttiegedDraft Red Herring Prospectus should accordingly

be limited.
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In thisUpdatedDraft Red Herring Prospectu$, 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 place and all percent:
figures have been rounded off to two decimal pladesvever, where any figures that may have been sourced fronptityg
industry sources are rounded off to other ttvemdecimal points in their respective sources, such figures appearuptiased

Draft Red Herring Prospectud as roundeaff to such number of decimal points as provided in such respective sources.

Unless the context otherwise indicates, any percentage amounts, or ratios (excluding certain operational metrics), relatior
the financial information of our Company as set fortffiRisk Factors, fiOur Busines3 andfiManagemeris Discussion and
Analysis of Financial Condition and Results of Operatinos pages39, 194 and 387, respectively, and elsewhere in this
UpdatedDraft Red Herring Prospectus have been calculated on the basis of amounts derived froRestated Consolidated
Financial Informabn.

Noni GAAP financial measures

Certain norRGAAP financial measures relating to our financial performance, naERIyDA, EBIT, Adjusted EBITDA,
Adjusted EBITDA Margin, Adjusted EBIT, Adjusted EBIT Margin, Profit/ (loss) Margin, Adjusted profit/ (loss), Adjusted
profit/ (loss) Margin, Free cash generated/ (used), Bank balances and InvestmewtstiNeReturn on Netvorth, Net Asset
Value per equity share, Total revenue from payment services and Adjusted employee benefit{ expergeNoir@AAR i
Measure® an d NomGAAP Meadired ,Jand other industry metrics relating to our operations and financial perfoema
presented in thi¢JpdatedDraft Red Herring Prospectusl, are supplemental measaref our business, performance and
liquidity that are not required by, or presented in accordance with, Ind AS, Indian GAAP, obiRRS. GAAR Further,

these NOFGAAP Measuresind other industry metricere not a measurement of our financial performance or liquidity under
Ind AS, Indian GAAP, or IFRS and should not be considered in isolation or construed as an alternative to cash flows, prof
(loss) for the years/ period or any other measure of finbpeidormance or as an indicator of our operating performance,
liquidity, profitability or cash flows generated by operating, investing or financing activities derived in accordancelwith |
AS, Indian GAAP, or IFRS. In addition, these NG&RAP Measuresand other industry metricare not standardised terms,
hence a direct comparison of similarly titted NGAAP Measuregnd other industry metridsetween companies may not be
possible. Othecompanies magalculate the NoiGAAP Measuresind other industry metrigifferently from us, limiting its

utility as a comparative measure. These-G#AP financial measureelating to our operations and financial performance
may not be computed on the bagigny standardhethodology that is applicable across industry. Therefore,[SaptGAAP
Measures may not beomparable to financial measures and statistical information of similar nomenclature that may be
computed angresented by other entities in India or elsewh@&fthough the NorGAAP Measures are not a measure of
performance calculated in accordance with applicable accounting standards, we compute and disclose them as of&r Compe
management believes that they are useful information in relatiam tauginess and financial performani€er further details,
seefiManagemeris Discussion and Analysis of Financial Condition and Results of Operati@ither Financial Information
andfRisk Factors We trackcertain metrics and nefGAAP measures with internal systems and tools. Certain of these metrics
are subject to inherent challenges in measurement and any real or perceived inaccuracies in such metrics may adversely af
our business and reputati@non pages387, 379and86, respectively

Currency and units of presentation

All references to:

i fiRupeed or fi 0 or fiINRO or fiRsO are to Indian Rupees, the official currency of the Republic of India;

i AUSDO or AUS$H or Ai$0 are to United States Dollar, the official currency of the United States of America;

i fISGDO are to the Singapore Dollar, the official currency of the Republic of Singagae

1 AEmMi rat.i Dirhamo or AAEDO or fADho are to United Ar
Emirates

Our Company has presented certain numerical information itVgidatedDraft Red Herring Prospectus in fimilliono units

or in whole numbersshen amounts are too small to be meaningfully presentadllions. One million represents 1,000,000,

one billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and one
represents 10,000,000. However, where any figures that may have been sourckuldspantt industry sources are expressed

in denominations other than millions, such figures appear in UWpdated Draft Red Herring Prospectus| in such
denominations as provided in the respective sources.
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Exchangerates

This UpdatedDraft Red Herring Prospectud contains conversion of certain other currency amounts into Indian Rupees that
have been presented solely to comply with the SEBI ICDR Regulations. These conversions should not be construed ¢
representation that these currency amounts could have lveam, e 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 thelRupee :
other foreign currencies:

(amount in
Currency Exchange rate as of#®
September 30, 202 September 30, 202 March 31, 2025 March 31, 2024 March 31, 2023
1 USD 88.71 83.71] 85.8 83.37 82.22
1SGD 68.76 65.33 63.69 61.67 61.83
1 AED 24.15 22.79 23.28 22.69 22.36
Sourcewww.rbi.org.inand www.fbil.org.in

Notes:
(1) Exchange rate is rounded off to two decimal point
(2) If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the previngsiephave been disclosed.

Industry and market data

Unless stated otherwise, information pertaining to the industry in which our Company operates in, contain&tpdatads

Draft Red Herring Prospectus| has been obtained or derived from the Redseer Report which has been exclusively
commissioned and paid for by our Company, pursuant to an engagement letter dated March &1, th@2purpose of
understanding the industry in connection with this QBerceno report is publicly available which provides a comprehensive
industry analysis, particularly for our Compdeervices, that may be similar to fRedseer ReparThis UpdatedDraft Red
Herring Prospectus| contains certain data and statisticanirthe Redseer Reparhas been uploaded on the website of our
Company atwww.phonepe.com/apollo/investeoelations/pdf/industireport.pdf and will be made availableintil the
Bid/Offer Closing DateRedseer is amdependent agency which has no relationship with our Company, our Promoters, any of
our Directors, Key Managerial Personnel, Senior ManagerSBefiing Shareholdersy the Book Running Lead Managers.

Industry publications generally state that the information contained in such publications has been obtained from public
available documents from various sources believed to be reliable but accuracy, completeness and underlying assumptior
such thirdparty sources are not guaranteed. Although the industry and market data used)pd#iedDraft Red Herring
Prospectus | is reliable, the data used in these sources may have betssdied by us for the purposes of presentation
however, no materialata in connection with the Offer has been omitted. Data from these sources may also not be comparab

Industry sources and publications may base their information on estimates and assumptions that may prove to bEhacorrect.
extent to which the industry and market data presented iblfiuiatedDraft Red Herring Prospectus is meaningfuldepends

upon the readés familiarity with, and understanding of, the methodologies used in compiling such information. There are nc
standard data gathering methodologies in the industry in which our Company conducts business and methodologies
assumptions may vary widely angdifferent market and industry sourc8sich information involves risks, uncertainties and
numerous assumptions and is subject to change based on various factors, including teseddigiRisk Factors Certain
sections of this Updated Draft Red Herring Prospedtuscontain information from the Redseer Report which has been
exclusively commissioned and paid for by us in relation to the Offer and any reliance on such information for making a
investment écision in this Offer is subject to inherent rigksn page32.

In accordance with the SEBI ICDR RegulatiofiBasis for Offer Pricé on pagel40includes information relating to our peer
group companies. Such information has been derived from publicly available sources specified herein. Accordingly, r
investment decision should be made solely on the basis of such information.

Notice to prospective investors

Notice toprospective investoris the United States

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory autho
Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequadpdditiiBraft Red
Herring Prospectusl or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offenc
in the United States. In making an investment decision, investors must rely on their own examination of our Company and
terms of the Offerincluding the merits and risks involved. The Equity Shares have not been and will not be registered und
the United States Secur i tUiSeSecutiestAcdgf 0¥ 9 Iah,y aods hame mded i (c
States and, unless so registered, may not be offered or sold within the United States except pursuant to an exemption fror
in a transaction not subject to, the registration requirements of the U.S. Sedwritand applicable U.S. state securities laws.
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Accordingly, the Equity Shares are being offered and sold (a) within the United States only to persons reasonably believec
be fAqualified institutional buyersd (as defined ininand
this UpdatedDraft Red Herring Prospectud a sU.SiQIBs; f or the avoidance of doubt,
to a category of institutional investor defined under applicable Indian regulations and referred tdJpd#tesdDraft Red

Herring Prospectus | a sQIB%0 ) in transactions exempt from or not su
Securities Act, and (b)) outside of the United States i
under the U.S. Securities Act and the@al i cabl e | aws of the jurisdict iOthers w!

Regulatory and Statutory Disclosuriegligibility and Transfer Restrictioms o n 458a g e

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdictiomdiatside |
and may not be offered or sold, and Bids may not be made, by persons in any such jurisdiction except in compliance with
applicable laws of such jurisdiction. Prospective purchasers are hereby notified that the sellers of the Offered Shares may
relying on the exemption from the provisions of Section 5 of the U.S. Securities Act.

Notice toprospective investoris the European Economic Area

I n relation to each Member St atRBRelecahtStathé¢ , EnooEgant Fc &me
offered or will be offered pursuant to the Offer to the public in that Relevant State, except that the Shares may tuetbéered
public in that Relevant State at any time:

a. to any legal entity which is a qualified investor as defined under Article 2 of the Prospectus Regulation;

b. to fewer than 150 natural or legal persons (other than qualified investors as defined under Article 2 of the Prospec
Regulation), subject to obtaining the prior consent of Book Running Lead Managers for any such offer; or

c. in any other circumstances falling within Article 1(4) of the Prospectus Regulation,
provided that no such offer of the Equity Shares shall require the Company or any Book Running Lead Manager to publisl

prospectus pursuant to Article 3 of the Prospectus Regulatisupplement a prospectus pursuant to Article 23 of the
Prospectus Regulation or publish an Annex IX document pursuant to Article 1(4) of the Prospectus Rdgoddtiepurposes

of this provision, the expression an fAoffer to the pul
communication in anydrm and by any means of sufficient information on the terms of the Offer and any Equity Shares to be
of fered so as to enable an investor to decide to purch

Regul ationd mEWRSE7/IR8.gul ati on (
Information to EEA Distributors (As Defined Below)

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU on markets

financi al instr MiFIBH O ¥ ; 6b) akmenhdele¢n9 and 10 of Commi s
suppl ementing Mi FI D Il and (c) | oMNi&lD Il Produdt eGovernande n g
Requirement®) , and disclaiming all and any | iability, whethe

(for the purposes of the MIFID Il ProduGovernance Requirements) may otherwise have with respect thereto, the Equity
Shares have been subject to a product approval process, which has determined that such Equity Shares are: (i) compatible
an end target market of retail investors and itarsswho meet the criteria of professional clients and eligible counterparties,
each as defined in MiFID II; and (ii) eligible for distribution through all distribution channels as are permitted by MiRED |
fiTarget Market Assessmend ) . Not witthles fTam dgien g Mar ket Assessment, Adi st
I Product Gover rEeAdbisgibuRsgui slemmehdshof{ @ that: the price
investors could lose all or part of their investment; the Equity Shares offer no guaranteed income and no capital pratection;
an investment in the Equity Shares is compatible only iwitestors who do not need a guaranteed income or capital protection,
who (either alone or in conjunction with an approprfatancial or other adviser) are capable of evaluating the merits and risks
of such an investment and who have sufficient resources to be able to bear any losses that may result therefrom. The Tz
Market Assessment is without prejudice to the requiresnafrany contractual, legal or regulatory selling restrictions in relation

to the Offer. Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running Lead Manag
will only procure investors who meet the criteria of pesfenal clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability
appropriateness for the purposes of MIFID II; or (b) a recommendation to any investor or group of investors to invest in,
purchase, or takany other action whatsoever with respect to the Equity Shares. Each EEA Distributor is responsible fo
undertaking its own target market assessment in respect of the Equity Shares and determining appropriate distribusion chani
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Notice toprospective investoris the United Kingdom

This Updated Draft Red Herring Prospectlifias been prepared on the basis that all offers to the public of Equity Shares will
be made pursuant to an exemption under the PWPBDATRE) Of f @
the prohibition on offers to the public of Equity Shares within the United Kingdom. Accordingly, any person making or
intending to make an offer to the public within the United Kingdom of Equity Shares which are the subject of the placeme
contempated in this Uplated Draft Red Herring Prospectulsshould not do so unless: (a) the offer is of a kind specified in
Part 1 of Schedule 1 of the POATR, or (b) the offer is of a kind that consists entirely of a combination of two or ngore of th
kinds of offer specifiedn that Part of that Schedule. None of our Company, the Selling Shareholders or the Book Running
Lead Managers have authorized, nor do they authorize, the making of any offer of Equity Shares through any financ
intermediary, other than the offers mageiie members of the Syndicate which constitute the final placement of Equity Shares
contemplated in this Updated Draft Red Herring Prospedtus

For the purposes of this provision, the expressi ogdonan n
means the communication to any person which presents sufficient information on: (a) the Equity Shares to be offered; and
the terms on which they are to be offered, to enable an investor to decide to buy or subscribe for the Equity Shares

ThisUpdatedDraft Red Herring Prospectusdoes not constitute an offer of Equity Shares to the public in the United Kingdom.
No prospectus has been or will be approved in the United Kingdom in respect of the Equity Shares. ConseqUguidyetis
Draft Red Herring Prospectud is being distributed only to, and is directed only at (a) persons who are outside the United
Kingdom, (b) persons who have professional experience in matters relating to investments falling within Article 19(5) of th
Financidk Services and Markets Act 2000rdefoRi,n a(ncc)i ahli gkhr onneott iwol
within article 49(2)(a) to (d) of the Order, and (d) other persons to whom it may be lawfully communicated (all such persor
together beimlgantpersoad ¥y edAny @per ion who i s not a r Eddatedant
Draft Red Herring Prospectusl or any of its contents. Persons into whose possessiortJfidatedDraft Red Herring
Prospectus | may come are required by the Company and the Book Running Lead Managers to iefossltkes about and

to observe such restrictions. Further information with regard to restrictions on offers, sales and deliveries of thadEgsity S
and the distribution of thigpdatedDraft Red Herring Prospectus and other offering material relating to the Equity Shares
i's set Othdar Regulatbry and Btatutory Disclosufie€ligibility and Transfer Restrictioms o n 458afghés
UpdatedDraft Red Herring Prospectus.

Information to UK Distributors

Solely for the purposes of the product governance requirements of Chapter 3 of the FCA Handbook Product Intervention ¢
Product Gover naPROR )S dukriME¢RoRroduct Govigrnance Rulesd ) , and discl ai mi
l'iability, whether arising in tort, contract or other wi
Governance Rules) may otherwise have with respect thereto, the Equity Shares have beenapbjetttdbapproval process,
which has determined that su&quity Shares are: (i) compatible with an end target market of: (a) investors who meet the
criteria of professional clients as defined in point (8) of Article 2(1) of Regulation (EU) No 600/2014 as it forms @awesticl

law by virtue of the EUWA,; (bkligible counterparties, as defined in the FCA Handbook Conduct of Business Sourcebook
(@OBs6) ; and (c) retail clients who do not meet the defi
and (ii) eligible for distribution th o u g h al | permitted dargett MarkbtuAssessmend ¢ h a n
Notwithstanding the Target Market Assessment, distributors (for the purposes of the UK MiFIR Product Governance Rule
( BK Distributorsd0) shoul d note that: the price of the Equity SI
investment; the Equity Shares offer no guaranteed income and no capital protection; and an investment in the Equity Share
compatible only withinvestors who do not need a guaranteedrimeor capital protection, who (either alone or in conjunction
with an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment and v
have sufficient resources to be able to bear any losses that mhiythresfrom. The Target Market Assessment is without
prejudice to the requirements of any contractual, legal or regulatory selling restrictions in relation to the Offer.

Furthermore, it is noted that, notwithstanding the Target Market Assessment, the Book Running Lead Managers will or
procure investors who meet the criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of suitability
appropriateness for the purposes of Chapters 9A and 10A, respectively, of the COBS; or (b) a recommendation to any inve
or group of invesirs to invest in, or purchase or take any other action whatsoever with respect to the Equity Shares. Each L
Distributor is responsible for undertaking its own target market assessment in respect of the Equity Shares and determir
appropriate distributio channels.

Availableinformation

Our Company is not currently required to file periodic reports under Section 13 or 15 of the Securities Exchange Act of 19z

36



as a me n deSd Ex¢hangecAcdri) . I n order to per mit compliance with
connection with the resales of the Equity Shares, we agree to furnish upon the request of a shareholder or a prospesgive purc
the information required to be deliveredden Rule 144A(d)(4) of the U.S. Securities Act if at the time of such request we are
not a reporting company under Section 13 or Section 15(d) of the U.S. Exchange Act, or are not exempt from reporting pursu
to Rule 128-2(b) thereunder.

The information on and any information about the Company available on any websites of SEBI, the Selling

Shareholders, the Stock Exchanges, the Company or the members of the Book Running Lead Managers or any affiliates
of the aforementioned persons shall ricconstitute a part of this Updated Draft Red Herring Prospectus- I.
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FORWARD-LOOKING STATEMENTS

This UpdatedDraft Red Herring Prospectu$ contains certaififorward-looking statemenés All statements contained in this
UpdatedDraft Red Herring Prospectus that are not statements of historical fact constifitdevard-looking statements Al
statements regarding our expected financial condition and results of operations, business, plans and prétpecascare
looking statements

These forwardooking statements generally can be identified by words or phrases stiaimasfianticipat®, fiare likelyo,
fibelieved, ficarp, ficontinue®, fiexpecd, festimat®, fintend, fAlikely too, fimayd, fiseek t@, fishalb, fiobjective, fipland,
fiprojecd, fipropose, fwill o, fiwill achieved, fwill continued, fiwill pursued or other words or phrases of similar import.
Similarly, statements that describe our strategies, objectives, plans or goals are alsolémidmgdstatements. All forward
looking statements whether made by us or any third parties ibhiatedDraft Red Herring Prospectus are based on our
current plans, estimates, presumptions and expectations and are subject to risks, uncertainties, expectations and assum
about us thiacould cause actual results to differ materially from those contemplated by the relevant-fookard statement,
including but not limited to, regulatory changes pertaining to the industry in which we operate and our ability to respond |
them, our abity to successfully implement our strategy, our growth and expansion, technological changes, our exposure
market risks, general economic and political conditions in India and globally, which have an impact on our business activiti
or investments, thmonetary 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 glokeslin chang
domestic ad international laws, regulations and taxes and changes in competition in our industry.

Certain information infilndustry Overview, AOur Business and iManagemerds Discussion and Analysis of Financial
Condition and Results of Operatiansn paged 56, 194and387, respectively, of thitfJpdatedDraft Red Herring Prospectus

- | have been obtained from tiedseeiReport.The RedseeiReporthas been uploaded on the website of our Company at
www.phonepe.com/apollo/investoglations/pdf/industrreport.pdfand will be made availablentil the Bid/Offer Closing
Date

For discussion of factors that could cause the actual results to differ from the expectatiiiRsksEactors, ffOur Business
andfiManagemeris Discussion and Analysis of Financial Condition and Results of Operationpages39, 194 and 387,
respectively. By their nature, certain market risk disclosures are only estimates and could be materially different from wh
occurs in the future. As a result, actual future gains or losses could materially differ from those that have beenasiimated
are not gguarantee of future performance.

Forwardlooking statements reflect current views of our Company as on the date @ptieizedDraft Red Herring Prospectus

- | and are not a guarantee of future performance. There can be no assurance to investors that the expectations reffected in
forward-looking statements will prove to be correct. Given these uncertainties, investors are cautioned not to place und
reliance on such forwartboking statements and not to regard such statements to be a guarantee of our future performance.

These statements are based on our managémeslief and assumptions, which in turn are based on currently available
information. Although we believe the assumptions upon which these fota@kihg statements are based on are reasonable,
any of these assumptions could prove to be inaccurate amohtverdlooking statements based on these assumptions could
be incorrect. Neither our Company, our Promoters, our Dired{essManagerial Personnéenior Managementhe Selling
Shareholders, th&yndicatenor 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 everke even if
underlying assumptions do not comoefruition.

In accordance with the requirements of the SEBI ICDR Regulations, our Company shall ensure that Bidders in India &
informed of material developments, in relation to statements and undertakings confirmed and undertaken by our Compa
from the date therdauntil the time of the grant of listing and trading permission by the Stock Exchanges for the Offer. In
accordance with the requirements of the SEBI ICDR Regulatéat ofthe Selling Shareholderseverally and not jointly

shall ensurdthroughour Company and BRLMsthat the investorare informed of material developments to théent of
statements specificallgonfirmedby each Selling Shareholder in relation to itself as a selling shareholdés aaspective
portion ofthe Offered Shares in the Red Herring Prospectus, from the date thereof until the time of the grant of listing ar
trading permission by the Stock Exchanges for the OBiaty statements which aexpressly angpecifically confirmed by

the Selling Shareholdeis relation to itelf as a selling shareholder aitalrespective portion dffered Shares in thidpdated

Draft Red Herring Prospectu$ shall deemed to be statemeotsfirmedby such Selling Shareholders.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information intdds Upda
Draft Red Herring Prospectus|, including the risks and uncertainties described below before making an investment in our
Equity Shares.

We have described the risks and uncertainties that we believe are material, but these risks and uncertainties may not be
only risks relevant to us, the Equity Shares, or the industry in which we currently operate or propose to operate. Cifiexs spe
or quantified in the relevant risk factor below, we are not in a position to quantify the financial or other implicationasf a

the risks mentioned in this section. If any or a combination of the following risks actually occur, or if any of thatiaks t
currently not known or deemed to be not relevant or material now actually occur or become material in the future, osr busine:
cash flows, prospects, financial condition and results of operations could suffer, the trading price of the Equitg@Hdre
decline, and you may lose all or part of your investment. In order to obtain a more detailed understanding of our Company a
our business, prospective investors should read this s
Regul ations and Policies in Indiad and fiManagement os
Operationso b egdilss235and380 nespartvalyeas well as other financial information included elsewhere
in this Updated Draft Red Herring Prospecfus. In making an investment decision, you must rely on your own examination
of us and the terms of the Offer, including the merits @i finvolved, and you should consult your tax, financial and legal
advisors about thegsticular consequences of investing in the Offer. Prospective investors should pay particular attention tc
the fact that our Company is incorporated under the laws of India and is subject to a legal and regulatory environment whic
may differ in certain rgpects from that of other countries.

This Updated Draft Red Herring Prospectilsl also contains certain forwartboking statements that involve risks,
assumptions, estimates and uncertainties. Our actual results could differ materially from those anticipated in these forwar
looking statemes as a result of certain factors, including but not limited to the considerations described below. For detalils,
see AFbowkirdg Stat@&nentsod on page

Unless otherwise stated, the financial information in this section has been derived from the Restated Consolidated Financ
I nformati on. Qur financial year ends on March 31 of eac
202406 @ARiscal Year -thénthdPariod erdedeMartho3l of the relevant year, and references to the six

months period ended September 30, 2025 and 2024 refer to the period between April 1, 2025 and September 30, 2025,
April 1, 2024 to Septemb80, 2024, respectively. Financial information for the six months period ended September 30, 202¢
and September 30, 2024 is not indicative of the financial results for the full year and is not comparable with financie
information for the Fiscal Years 2028024 and 2023.

Unless otherwise indicated, industry and market data used in this section have been derived from the report title
fiDemocrati si ng Acces sJahuaryl®) R0g6( t aRedsdecRepodi )Ny pr el@md eeld and i s
Strategy Consul t Redsead ) Rr iwwha tceh Lhiami tbeecen( fexcl usi vely comm
to the Offer for the purposes of confirming our understanding of the industry in which we operate. The data included here
(with relevant chapteryaDdepagewdefenehaoadestexdbengust |
been reordered by us for the purposes of presentation. For further details and risks in relation to theRed Repor t ,
Certain sections of this Updated Draft Red Herring Prospettusontain information from the Redseer Report which has

been exclusively commissioned and paid for by us in relation to the Offer and any reliance on such information for making
investment eci si on in this Offer I8 subject to inherent risk

Internal Risks

1. We have a history of net losses and negative cash flows from operating activities. We had restated profit/ (loss) of

“(14,444.22) million, 7 (12,032.05) million, ~ (17,27
the six months periodreded September 30, 2025 and 2024 , and Fiscal Years 2025, 2024 and 2023, respectively.
We had negativenetcash fl ows used in operating activities

T (7,682.50) mi |l lion for t he30s2035 amdadnnFisdalsYegrse2024 ardl 2023 d e

respectively. We have also experienced negative cash flows used in investing activities and financing activities in
the past. We may continue to incur losses and negative cash flows in the future, which mayhadyerse effect
on our operations and growth plans.

We have incurred losses in each fiscal year since the launch of the PhonePe Platform in 2016 and may continue tc

so in the future. The table below sets forth details of restated profit/ (loss) and as a percentage of revenue fre
operations for the perits/fiscal years indicated:
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million

(AL amounts in
Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

Restated profit/ (loss) (A) (14,444.22) (12,032.05) (17,274.10) (19,961.71) (27,960.69)
Revenue from operations (B) 39,184.69 32,075.16 71,148.58 50,641.33 29,142.87
Restated profit/ (loss) as 4 (36.86)% (37.51)% (24.28)% (39.42)% (95.94)%
percentage of revenue from

operations (A/B*100) (%)

Our restated (loss) for the six months period ended September 30, 2025 and 2024 , and Fiscal Years 2025, 2024
2023 were attributable to our total expenses exceeding our revenue from operations. These expenses consist prim;
of employee benefits expse, payment processing charges, advertisement and sales promotions, informatior
technology infrastructure and depreciation and amortisation. These expenditures and investments have been dire
towards building and scaling our platform, strengtheningeoosystem, and establishing a foundation for sustainable
growth through investments made in India to develop a secure, reliable and scalable payments infrastructure tl
supports populatioscale digital transactions and serves a broad base of consmtiengi@hants across the country.
These have included (i) marketing initiatives to acquire and retain customers and drive adoption of digital payment
(i) on-ground sales efforts to expand our Padia merchant acceptance network, (iii) technology itfuasure,
including servers and data centres, to support compute operations, transaction processing and localised data stol
and (iv) employee benefit expenses for our talent pool, which is essential for innovation and growth, including
investments in tracting, retaining and developing top talent across technology, product, corporate and busines
functions. In addition to these investments, we incur payment processing charges, which constitute a significant porti
of our operating expenses and aradpai banks, payment gateways and other partners for facilitating customer and
merchant transactions on the PhonePe Platform. These factors have contributed to the net losses recorded in prior f
periods and years. Managementi & obmatusessaioseand Anal
Results of OperatiorisSix months period ended September 30, 2025 Compared to Six months period ended Septeml
30,2024 Mamagement 6s Discussion and Anal y sratisnsid-fscalFrean a n c
2025 Compared to Fiscal Year 2024 aMaln igement 6 s Di scussion and Anal ys
of Operations§ Fiscal Year 2024 Compared to Fiscal Year 2023b e g i n n i 40%40%amd41p od thisUpdated

Draft Red Herring Prospectiid, respectively.

In addition, we have experienced negative cash flows from operating activities, investing activities and financin
activities in the recent past. The table below sets forth certain details of our cash flows for the periods/fiscal yea
indicated:

(All amounts in
Particulars For the six months period For the fiscal year ended March 31,

ended September 30,

2025 2024 2025 2024 2023
Net cash flows generated from/ (used (1,172.71 10,126.52 12,019.84 (6,291.52 (7,682.50)
operating activities (A)
Net cash flowqused i investing activitiey (48,055.72 (16,030.17] (13,120.99 (6,977.74) (48,155.65]
(B)
Net cash flows generated from/ (used 54,538.64 (716.11) (1,562.86 15,138.33 59,913.9¢
financing activities (C)
Net increase/ (decrease) in Cash and ca 5,310.23 (6,619.76 (2,664.01 1,869.07 4,075.83
equivalents (A)+(B)+(C)

Our negative cash flows used in operating activities for the six months period ended September 30, 2025 we

attributable to the negative changes in working cap
million, @aa £h bsaestetdl epdaysntent | i abilities of (1,279.
and other liabilities of (587.41) million, and an
decreases in other financial assets &, 6 02. 42 mi Il |l i on and other assets of
in provisions of 305.68 million. Such changes in v
changes of 3,516.86 million.

Our negative cash flows used in operating activities in Fiscal Year 2024 were attributable to negative changes

working capital, which include a decrease inecastt t | ed share based payment |
increase intradereceivd es of (3,715.70) million, an increase |
increase in other assets of (885.23) million, part
an increase in other liabiltesof8 46 . 64 mi | I i on. Such changes in worKki
wor king capital changes of 6,648.28 million.
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Our negative cash flows used in operating activities in Fiscal Year 2023 were attributable to operating loss befo

working capital changes of (8,679.96) million, w h
include anincreaseinotheri nanci al | iabilities of 6,838.65 milli
and an increase in provisions of 306.26 million, p
million, a decrease in caslettledh ar e based payment |liabilities of (2
(2,177.25) million and a decrease in trade payable

We experienced negative cash flows from investing activities for the six months period ended September 30, 2025 ¢
2024 , and Fiscal Year 2025, 2024 and 2023 primarily due to (i) our investments in purchase of property, plant a
equipment, including capia | advances, capital work in progress a
million, (6,916.00) million, (8,563.98) million,
months period ended September 30, 2025 and 2884 Fiscal Years 2025, 2024 and 2023, respectively, primarily
due to investments in servers and payment devices (Smartspeakers and EDC Machines).Investment in servers suy
compute operations, transaction processing, and localised data storage thetfughnaged, opremises data
centres. Smartspeakers, @Bsed UPI payment devices, provide 4tdake audio confirmations of payments to
merchants and store staff. EDC machines enable merchants to accept digital payments through UPI, Credit and Dt
Cards, PhonePe Wallet, and RuPay Credit Cards on UPI. In addition, our negative cash flows from investing activitie
was due to acquisition of entity under common contr
cash acqui 0484 Jnillidn,arr Fiscal(Yéar 3023 and investments made in short term instruments from
surplus cash received from operations and proceeds received from issue of equity share capital in Fiscal Year 2(
and 2023. For moMaen aigrefnoecossansandBmnay/sis af Einaritial Condition and Results of
Operations’ Cash Flowé b e g i n n i41h3gf this Wpdated @maft Red Herring Prospedtus

We experienced negative cash flows used in financing activities for the six months period ended September 30, 2C
and Fiscal Year 2025 primarily due to (i) payments of lease obligations in each period, comprising the payment «
principal portionofleasei abi |l i ti es and interest on | ease I|iabild:i
million and (379.68) million, respectivel vy, and f
(560.18) mill i on anwly, and (iktHe asende ofrsigrifitant offsetting firasging inflows
in Fiscal Year 2025, resulting in net cash fl ows us
and (716.11) million for nth20,iX02nd.nthcr pveoniagd mednuwts
Discussion and Analysis of Financial Condition and Results of Operdti@ash Flowé b e gi n n i4h3pf o n
this Updated Draft Red Herring Prospectus We may not achieve profitability in the fuRiand may continue to
incur losses going forward. We need to generate and sustain increased revenue and/or manage our expenses in fi
periods to achieve profitability. We expect our operating expenses to increase as we expand our operations and
capdilities, continue to develop and enhance our platforms and brand, hire additional personnel and broaden o©
marketing efforts and promotional activities, which may be more costly than we expect and not result in increase
revenue, or may result in an iease in net losses. Changes in the relative contributions of our various platforms,
products and services to our overall revenue may adversely affect our total revenue, margins and ability to achieve
maintain profitability. Any failure to increase owvenue sufficiently to keep pace with our initiatives, investments,
and other expenses could prevent us from achieving, maintaining or increasing profitability or positive cash flows o
a consistent basis in future periods. If we fail to achieve and/otaiaprofitability or we continue to incur significant
losses going forward, it could adversely affect our ability to, among others, fund our operations, pay debts (if any) |
a timely manner or finance proposed business expansions or investments, lausirass, financial condition, results
of operations, cash flows and prospects could be adversely affected. Failure to become profitable could materially &
adversely affect the value of your i nMamagmemttdd nDiowc
and Analysis of Financial Condition and Results of Operations o0 n387wiatljiseUpdated Draft Red Herring
Prospectus |I.

Further, while we achieved positive cash flows from operating activities for the six months period ended Septemb
30, 2024 and Fiscal Year 2025, we may have negative cash flows from operations in the future as we contin
expanding our operations. Sinc@2®, we have entered financial distribution services within the PhonePe Platform
including Lending and Insurance Distribution services, as well as the New Platforms (Share.Market and Indu
Appstore) between 2023 and 2024 and intend to grow these busiriegsasding into these new areas may require
substantial capital and cash. Additionally, a sudden surge in transactions could exhaust our working capital limits.
we are not able to generate sufficient cash flows from operations, we may be requirgdyt@decash on hand or

seek debt or equity financing to ensure that we have sufficient working capital to run etorddayoperations.
Negative cash flows over extended periods, or significant negative cash flows in the short term, could advetsely imp:
our ability to operate our business and implement our growth plans.

Our Consumer Payments offering accounted for 56.14%, 68.84%, 63.34%, 71.56% and 82.91% of our revenue
from operations for the six months period ended September 30, 2025 and 2024 , and Fiscal Years 2025, 2024 an

41



2023, respectively. Any disruption in our Consumer Payments offering could adversely affect our business,
financial condition, results of operations and cash flows.

Our platform enables consumers to make a range of digital payments, includingtpgrseson money transfers,
mobile recharges, bill for meeting daily needs conveniently while reducing their reliance on the use of cash. Ot
Consumer Payments offering lndes persotto-person money transfers, mobile recharges, bill payments (including
electricity, directto-home (DTH), gas, water, FASTag, loan repayments, insurance premium payments and donation:
among a total of 33 bill payment categories), QR swrashpay, online payments on various apps and websites, digital
gold and digital silver transactions and travel (bus, train, flights and hotel) ticketing and transit (cabs and metro:
bookings, and others, including wallet top ups, vouchers, gift cards, antdiseiwents. Revenue from these use cases
and categories together constitute our Consumer Payments revenue, representing income generated from consu
facing payment, transaction, and ancillary services facilitated through the PhonePe Platform.

The following table sets out the revenue contributions from Consumer Payments in the periods / fiscal years indicate

(AL amounts in 7 mi I i on
Particulars For the six months period For the fiscal year ended March 31,

ended September 30,

2025 2024 2025 2024 2023
Consumer Payments revenue (A) 21,997.% 22,079.6§ 45,069.03 36,240.43 24,163.57
Total revenue from operations (B) 39,184.6¢ 32,075.16 71,148.58 50,641.33 29,142.87
Consumer Payments revenue as 56.14% 68.84% 63.34% 71.56% 82.91%
percentage of total revenue from operati
(C=A/B)

Due to the concentration of a significant portion of our business in Consumer Payments, the occurrence of risks
developments affecting consumer payments could have a significant effect on our business, financial condition, rest
of operations, cashdws and prospects. For example, in September 2025, prompted by regulatory direction unde
RBl 6s Guidelines on Regulation of Payment Aggregat
RBI, our Company discontinued its Payment Services inaet related categories. This action will adversely affect
our revenues and profit/ (loss) from these categories. Consequently, we expect the concentration of revenue fri
Consumer Payments, as a percentage of our total revenue from operations, tduéodinen subsequent financial
periods. For details on the revenueMamademédnutd onDifg
Analysis of Financial Condition and Results of Operatibnso n 387.a g e

We earn revenue in Consumer Payments primarily through transaction processing fees and consumer platform fe
For persorto-person money transfers, we earn a transaction processing fee from our partner banks. For mobi
recharges, bill payments, digitablg and digital silver transactions, travel ticketing, transit bookings, QRaw@n

pay, and online payments on various apps and websites, we earn transaction processing fees from partners suc
telecom companies, Bharat Connect (formerly Bharat Bl Ree nt SBBPEe m ,( fand onl i ne
These fees may be structured as a percentage of the transaction value or as a fixed fee per transaction, dependir
the nature of the partner and the offering. For peteener c hant (P2 M) UPI paymsmealit s
merchants on Phone®éncluding payments for recharges, bills, digital gold and digital silver transactions, travel,
transit, QR scamndpay, and online purchasesve receive a share of the digital incentive paid to the Payer Payment
Service Provide PGSHb ) bank and Payer App for processing suc
percentage of thdPVWwotalvapapemehbly wypalymengitype, partr
consumers are charged a platform or convenience fee for select services, which may be a fixed amount per transac
or a percentage of the payment value. A decline in revenue frpiof these sources, including a change in the amount
or method for calculating the incentive fees earned from-fraties, could adversely affect our business, financial
condition and results of operations.

For further details on how weMamage meenvtedbnsu eDifsrcouns stit
Financial Condition and Results of Operatioh®©ur Business Modél PhonePe Platform Revermue begi nni n
page388of this Updated Draft Red Herring Prospedtus

In addition, if our operating costs increase in respect of our Consumer Payments offering, including any increases
payment processing charges that we pay to financial institutions, and we are not able to pass those costs on to pat
institutions throgh higher transaction processing fees, our margins and profitability may be adversely affected. Fo
mor e det &inlthe evensthat ourfipayment processing charges payable to financial institutions increase
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significantly, and we are not able to pass on these higher processing charges to our merchants or consumers, c
margins and profitability may decrease significadtly o n 43% a g e

A customerdés payment activity and engagement with
including the customerés |l evel of satisfaction with
services, the quality f ompeting services or product s, or reduct

complexity and costs associated with switching to a competing platform or service may not be significant enough |
prevent a customer from switching payment servigasiders, especially for consumers who already commonly
engage more than one payment service provider at a time. As such, no assurance can be provided that consumers
continue to be drawn to, use and engage with our PhonePe Platform at the samthegtdasge in the past. Any
failure to maintain our volume of consumer transactions on the PhonePe Platform, acquire new consumers or man:
operating costs could affect the performance of our Consumer Payments business, which could consequently adver
affect our business, financial condition, results of operations and prospects.

In the event that our payment processing charges payable to financial institutions increase significantly, and we
are not able to pass on these higher processing charges to our merchants or consumers, our margins and
profitability may decrease significantl

We are required to pay payment processing charges to financial institutions (such as PSPs), payment gateways
other institutions for processing or facilitating transactions on our platforms. Payment processing charges are paid
partner banks, paymegateways and other institutions for facilitating transactions that originate on our platform.
These charges are set by financial institutions (such as PSPs) and vary based on (i) the type of merchant, (ii) instrun
of payment, (iii) the network throughhich the transaction is routed, and (iv) the payment use case. From time to
time, financial institutions have increased and may in the future increase charges levied for processing transactions
our platforms. These charges vary for each payment institiisned we may not be able to pass on these costs to our
merchants or users. Accordingly, any increase or decrease in payment processing charges could make our pricing
competitive, lead us to change our pricing model to absorb the additional caalsewsely affect our margins and
prevent us from reaching profitability. The table below sets forth details regarding our payment processing charg
and as a percentage of total expenses for the periods/fiscal years indicated:

(All amounts in mi I Ii on
Particulars For the six months period endeg For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

Payment processing charges (A) 10,900.01 7,885.44 16,881.7¢ 11,664.3¢ 6,669.66
Total expenses (B) 60,692.6§ 46,800.27 93,940.97 77,542.91 59,062.34
Payment processing charges as 17.96% 16.85% 17.97% 15.04% 11.29%
percentage of total expense
(A/B*100)(%)

We are also required to pay interchange fees and network fees to the payment networks (via the processing banks
well as fees to our acquiring processors. From time to time, payment networks have increased, and may increast
the future, the interchge fees and network fees that they charge for each transaction processed using their network
Interchange fees or network fees are also subject to change from time to time due to government regulation. While «
business has not been adversely affectettidbghanges to payment processing charges in the six months period ended
September 30, 2025 and 2024, and Fiscal Years 2025, 2024 and 2023, any increase or decrease in the fees we p
our partners in the future could adversely affect our margins, makericing look less competitive or lead us to
change our pricing model.

In line with the extant UPI guidelines, we patrticipate in the UPI payment system through Payment System Provider
(APSPO) banks. Consequently, we are dependent on th
Bank Limited, and ICICI Bank Limited. Any change in commercial terms, disruption, failure, or operational
breakdown within one or more of these payment networks, banks (including PSP banks), especially if occurring
simultaneously, could have an adverse effect on our business.

Our business operations are dependent on certain sponsor PSP banks, namely Yes Bank Limited, Axis Bank Limit
and ICICI Bank Limited, as they play a crucial role in facilitating our transaction processing capabilities. Any change
in our commercial termwith the banks, or technical issues like disruption, failure, or operational breakdown within
these PSP banks could have an adverse effect on our business. If more than one of these PSP banks experie
disruption simultaneously, the compounded impacticcdmpair our ability to process transactions and maintain
service continuity.
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The contracts entered into by our Company as a TPAP with PSP banks contain clauses which imposes cert
obligations on us. For instance, these contracts allow either party to terminate the contract without assigning any cat
by providing a prior noticeanging between 90 to 180 days. Further, certain of these contracts hold our Company
l'iable for al |l direct |l osses, damages, or expenses
breaches, or actions of its agents or employees, inclagindnarm to customers with no liability being borne by the
respective PSP bank and require our Company to provide uncapped indemnity to the PSP banks for breache:s
applicable law by the Company, data breaches, user support deficiencies, apartyicthims (including those by
NPCI) by external parties. There can be no guarantee that these agreements are not terminated by the PSP banks
future, with or without cause or that our Company is held responsible to bear the liability for breacheacg=fior
third-party claims and indemnify the PSP banks for the same. We have also received an intimation from NPCI i
November 2024 highlighting instances of failures on device binding controls on our UPI application for Android OS
For details of the santum of chargeback processed by our Company, pursuant to these incidents reported by the NP
in terms of our tripartite agr ee meinQusobligatidnto adhéetd thea n d
terms and conditions of financial institons, payment gateways and other institutions that we depend on could
introduce additional costs or operational challenges to our busiaesso n 74 Rugher, any termination by or
liability from the banks could have a material adverse effect on our business, prospects, results of operations and ¢
flows.

Further, the PSP banks are regulated and are governed by the rules, laws, regulations, statutes and guidelines is
by such regulatory and statutory authorities. The reliance on these specific PSP banks means that any finan
instability, regulatory chllenges, or operational inefficiencies they face, or any disruption in our relationships with
these PSP banks, could directly impact our transaction processing capabilities. For instance, in March 2020, the R
under section 45 of the Banking Regulatidat, 1949 imposed a moratorium on Yes Bank Limited, leading to a
temporary freeze on withdrawals and operations. Thi
that affected our users. Subsequently, our Company migrated our accamuthier scheduled commercial bank and
restored full UPI functionality to our users within approximately 36 hours of the imposition of the moratorium. If a
similar incident happens in the future, we could experience disruptions, delays or failuresactisansocessing,
which could adversely affect user satisfaction and our business, financial condition, results of operations, cash flo\
and prospects.

PSP banks and payment networks may fail or refuse to process transactions adequately, may breach their agreen
with us, or may refuse to renew these agreements on commercially reasonable terms. They might also take actions
degrade the functionalitpf our products and services, impose additional costs or requirements on us, or give
preferential treatment to competitive services, including their own services. Although we have not faced any suc
material instances in the six months period ended Séete80, 2025 and 2024, and Fiscal Years 2025, 2024 and
2023, if we are unsuccessful in maintaining mutually beneficial relationships with these payment networks, banks al
acquiring processors, our business may be adversely affected. Further, somearcthessgreements entered into by

us with these PSP banks may expose us to risks incidental to data sharing and subcontracting, among others.

Moreover, changes in the strategic direction or business priorities of these banks could result in reduced support
our transaction processing needs or increased costs for their services. If these banks decide to alter their term:
service, impose adiibnal requirements, or prioritise their own competitive services, it could hinder our ability to
maintain seamless transaction processing and could necessitate costly adjustments to our operations, which cc
adversely affect our business.

NPCI has issued a Volume Cap Circular (as defined belpprpposing a cap of 30% on the total volume of UPI
transactions which has been deferred until December 31, 2026 (calculated as the overall volume of transactions
processed in UPI during the preceding three months on a rolling basis) that may be procegsey Bingle TPAP.

If further guidelines are promulgated by NPCI to implement and enforce the Volume Cap Circular, it may impact
our ability to onboard new UPI users, and thereby our business operetj financial performance, cash flows and
overall growth trajectory may be adversely affected.

Our Company, in our capacity as a TPAP, is governed by the procedural guidelines and circulars issued by the NF
from time to t i mkeyRegukatiodsiasddalisies esde citni @3h apwéll g3 the agreements
entered into between our Company and NGuEtlinesarvoluse v e |
Cap for Third Party App Providers in UBI ( Yolume Cfap Circulard6) pr oposed a cap of 3
of UPI transactions (calculated as the overall volume of aeims processed in UPI during the preceding three
months on a rolling basis) th¥dumemGap )be Threo Veod suendke [Cy
mitigating concentration risk and ensuring a balanced UPI ecosystem. As of September 30, 2025, our UPI Volun
market share was 46.85%, as per NPCI data, according to the Redseer Report. While existing TPAPs exceeding
Volume Cap were originally required to comply with the Volume Cap Circular within a period of two years from
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January 1, 2021, which is, by December 31, 2022, the timeline has since been extended multiple times and is currel

deferred until December 31, 2026 for such TPAPs. F
Operating ProceduieMarketSha e Cap for TPAPsd® for t he ("BOR).ITEsIBOM t at
inter ali a, clarifies that the enforcement of t he \

new users, while ensuring that existing users remain unaffactéiae(extent feasible). While the applicability of the
Volume Cap has been deferred until December 31, 2026, there is no assurance that further extensions will be grar
or that the terms of enforcement will not change. In the event that the implememathe Volume Cap is not
extended further and we are required to comply, we may have to moderate onboarding new UPI customers. While
are committed to complying with applicable NPCI guidelines and continue to engage constructively with NPCI, NPC
hasnot levied any penalties on us since the introduction of the circular in November 2020. Any enforcement of th
Volume Cap Circular would likely have an adverse effect on our efforts to acquire new TPAP customers and may ha
a material impact on our bussgoperations, financial performance, cash flows and overall growth trajectory.

Our tot al revenue from p@amimehionmn,erv2ee6l3wazxsl ~“nidl,lC
T 48,583.38 million and T 28,459.65 million for the
Fiscal Years 2025, 2024 and 2023, respectively, representing 86.92%, 92.32%, 91.33%, 95.94%6 &% & dur

revenue from operations for such periods/ fiscal ye

our payments services could have a material adverse impact on our busifiaasicial condition, results of
operations and cash flows.

We derive a significant portion of our revenue from payments services through the PhonePe Platform. The table bel
sets forth our revenue streams and our total revenue from payment services and as a percentage of revenue f
operations for the periodsi#fial years indicated:

(Al amounts in 7 mi I Ii on
Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023
= % of - % of = % of - % of - % of
million | revenue| million | revenue| million | revenue| million | revenue| million | revenue
from from from from from
operatio operatio operatio operatio operatio
ns ns ns ns ns
Revenue from 38,584, 98.47%| 31,781| 99.08%| 70,555| 99.17%| 50,393, 99.52%| 28,740, 98.62%
PhonePe Platform (i) 86 04 86 99 19
A. Consumer Paymen| 21,997 56.14% 22,079, 68.84% 45,069, 63.34% 36,240| 71.56%| 24,163| 82.91%
(A1)+(A2) 75 68 03 43 52
B. Merchant Paymenty 12,060, 30.78% 7,533.5 23.48%| 19,910 27.99% 12,342| 24.38% 4,296.1] 14.75%
(B1)+(B2) 85 4 36 95 3
C. Lending and 4,526.2 11.55% 2,167.8 6.76%| 5,576.4 7.84%| 1,810.60 3.58%| 280.54] 0.96%
Insurance Distribution 6 2 7 1

services (C1)

Revenue from New 599.8| 1.53%| 294.12 0.92%| 592.72 0.83%| 247.34 0.48%| 402.68 1.38%
Platforms (ii)

D. Other services 599.8| 1.53%| 294.12] 0.92%| 592.72 0.83%| 247.34 0.48%| 402.68 1.38%
(D1)+(D2)

Revenue from 39,184 100.00 32,075/ 100.00, 71,148 100.00/ 50,641 100.00 29,142 100.00
operations (iii)=(i)+(ii) 69 % 16 % 58 % 33 % 87 %
Total revenue from 34,058, 86.92%| 29,613 92.32%| 64,979 91.33%| 48,583 95.94%| 28,459, 97.66%
payment services 60 21 39 38 65
(iv)=(A1)+(A2)+(B1)+

(B2)

Consumer Payments revenue includes revenue earned in the form of transaction processing feestoipgeerson
money transfers, mobile recharges, bill payments, digital gold and digital silver transactions, travel ticketing, trans
booking, QR scaiandpay, and online payments on various apps and websites from partners such as banks, teleca
companies, Bharat Connect (formerly BBPS), and online travel agencies, among others. Consumers are also levie
platform fee and a transaction processing fee @rfadhm of a convenience fee) for availing certain services. Similarly,
Merchant Payments revenue includes revenue earned in the form of transaction processing fees from both offline
online merchants, primarily levied as a percentage of TPV on merphamtents processed. The percentage varies
based on the type of payment instrument used (e.g., RuPay Credit Card on UPI, PhonePe Walllet, or Credit Card) :
the category of the merchant. We also earn subscription fees from offline merchants for Payntad 8l as
Smartspeakers and EDC machines. Additionally, we receive government grants from the Reserve Bank of India (RE
under the Payment Infrastructure Development Fund (PIDF). Additionally, for both consumer and merchan
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transactions, we earn digital incentives from the Government on persoerchant (P2M) UPI payments below

2,000 in value, undertaken on the PhonePe Pl atforn
streamdanasgemeint 6s Di scussion and Anal ysi s JioFhonéPenan
Pl atform Revenued and AManagementdés Discussion iand
New Platforms Revende b e gi nni rm§8amm B9l qf thig &gdated Draft Red Herring Prospeciug,
respectively.

The following table represents the reconciliation of the revenue streams including revenue from payment servic
which comprises Consumer Payments, Merchant Payments and Incentives for Payment Services for the periods/ fis
years indicated:

(AL amounts in 7 mi I i on
Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023
Revenue from sale o 37,443.% 31,773.25 69,146.08 49,918.71 27,749.42
services (i)
Payment Services 32,317.36 29,322.57 62,997.11 47,885.0¢ 27,071.15
Consumer Payments 21,931.37 22,079.68 45,069.03 36,240.43 24,163.52
Merchant Payments 10,385.99 7,242.89 17,928.0§ 11,644.6€ 2,907.63
Lending and Insurand 4,526.26 2,167.82 5,576.47 1,810.61 280.54
Distribution services
Other serviced 599.8 282.86 572.50 223.01 397.73
Other operating 1,741.24 301.92 2,002.5(Q 722.62 1,393.45
revenue (ii)
Incentives on paymel 1,674.86 290.65 1,982.28 698.29 1,388.5(C
services
Others 66.38 11.27 20.22 24.33 4.95
Consumer payments 66.38 - - - -
Others - 11.27 20.22 24.33 4.95
Total revenue from 39,184.69 32,075.16 71,148.58 50,641.39 29,142.87
operations (iii)=(i)+(ii)
Note:

@ Other services includes revenue from stock broking, mutual fund distribution and marketplace platform.
@ Others include amounts received against the incentive scheme issued by the Open Network for Digital Commerce on queadifjting ex
incurred towards promoting the buyer side digital orders.

Any factor that affects consumersd or merchantsod wi
on our results of operations, cash flows and business. We face competition in the digital payments industry, whi
includes payment apphat provide B2C offerings such as Consumer UPI Payments and Wallet Payments, among
others, and payment companies that provide B2B offerings such as Offline Merchant Acquisitions, Online Payme
Aggregator, among others, according to the Redseer Repeptér 7, pagel87). Further, if we are unable to timely
identify or effectively respond to evolving consumer and merchant preferences, offer competitive products an
services, our business, financial condition, results of operations, cash flows and prospects may bheiaghaertesl.

For f ur t herThalsaccess ahdsgrowts & eur usiness depend upon our ability to innovate and develoj
new products and services. Our failure to accurately predict the demand or growth of our new products and service
also could have a material and adverse effect onbmusiness, financial condition, results of operations, cash flows
and prospects. on 6lpage

If we are unable to retain or expand our network of users, merchants, lending partners, insurers, or other business
partners, our business, financial condition, results of operations, cash flows and prospects could be materially and
adversely affected.

Our ability to maintain and grow our revenues, number of Customer Transactions, Merchant Transactions, Custorr

TPV and Merchant TPV depends on whether we are able to maintain and increase the number of users, mercha
lending partners, insurers and atlogisiness partners on our platforms. This in turn can contribute to increasing the

46



number and value of transactions processed on our platforms and increasing our revenue. However, there can be
assurance that after we onboard new users to our platform, our Customer and Merchant Transactions and Custo
and Merchant TPV increase profionately or quickly, as our new customers may be slow to increase their usage of
our platforms or may use our platforms | ess f O&aquert
Busines$ Our Business Offerings(i) The PhonePe Plasfmd on P.age 20

The table below sets forth certain details regarding the users and merchants on our platforms as of the dates indica

(All amounts in million)

As of September 30, As of March 31,

2025 2024 2025 2024 2023
Life-til-d at D) Regi st er ed 657.56 578.59 618.40 534.97| 455.41]
Mont hly Acti MACOQust ome 237.75 212.85 230.08 197.43 160.73
LTD Registered Merchant Base 47.19 42.25 44.87 39.48 34.94
Mont hly Acti MAMONer c han 11.11 11.27 11.31 11.45 11.43
Not e: See &eleciCoBaidaiedRhansPe Gro@p er at i ng Me2lzfardefindionm n page

Our ecosystem connects users, merchants, lending partners, insurers and other business partners in the finar
ecosystem, which generates benefits for all parties. If we are not able to continue to facilitate and grow these benef
we may not be abl@tmaintain the attractiveness of our platforms, which in turn may impede our ability to maintain
and grow our revenues. The attractiveness of our platforms to consumers depends upon, among other things,
number and variety of merchants and the mix afdpcts, including Consumer Payments, Merchant Payments,
Lending and Insurance Distribution services and other products available through our platforms, our brand ar
reputation, user experience and satisfaction, reliability, performance and functiofality platforms, customer
service, consumer trust and perception of our solutions, our ability to innovate technologically, and the services al
products that our competitors offer. For example, we hold funds on behalf of our users in escrow accouars betwe
transaction execution and settlement. If we are unable, or are perceived as unable, to effectively manage these fu
due to factors such as disruptions to the settlement system, our service quality and reputation could be advers
affected. In additin, the composition of consumer segments can influence transaction frequency, average ticket siz
and monetisation potential, among others, and any changes in user mix could adversely affect our business grov
The attractiveness of our platforms to merdsadepends upon, among other things, the number of users on our
PhonePe Platform, our brand and reputation, their costs of using our platforms, the accuracy, effectiveness &
reliability of our platforms. It is also important that we have a diversifiedafbusiness partners in order to continue

to provide products and services that are attractive amid evolving consumer spending behaviour, economic conditic
and other factors. The attractiveness of our platforms to our business partners, includnggderiders and insurers,
depends upon, among other things, our costs and value proposition, the size and quality of our user base, and our b
and reputation. We may also experience attrition of our business relationships due to various factots mlated
business partners, some of which are outside our control, including business closures, bankruptcy, financial distre
and transfers of accounts to our competitors. While we have not experienced any material failure to retain or expa
our networkof users, merchants, lending partners, insurers or other business partners in the six months period enc
September 30, 2025 and 2024, and Fiscal Years 2025, 2024 and 2023, any failure to do so in the future could ha
material adverse effect on our busss, financial condition, results of operations, cash flows and prospects.

Our operations are subject tgarious legal and regulatory requirements, includingversight and inspection by

mo st of the major I ndian financi al regul ator s, i nc
Exchange Board of I ndia (ASEBI 0), and I nsurance Reg
wellasotherat hori ties of the Government of India (fiGol 0)

(AUI DALl 0) and the Department o0 fthan@es lineoc momooaptianae avithi o n s
applicable legal oregulatory requirements may adversely affect our operations

In the past, certain inspections have been carried out by some of the statutory and regulatory authorities, includi
RBI, CDSL, and NSE, pursuant to which they have made certain observations in their respective inspection repor
which include, inter adi, the following observations and the actions and corrective measures taken by the Compan
and one of our Subsidiaries, PWBPL.:

Observation Actions and corrective measures taken by our

Company/Subsidiary

Our Company

RBI

RBI observations received pursuant to inspection carried out in December 2022, for the period from March 1, 2022
December 23, 2022
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Observation

Actions and corrective measures taken by our
Company/Subsidiary

Our Company had (i) opened multiple prepaid payn
i nstr uRPPBEM)t saqdioci ated wi
val i d ddovbDomenand A(i i) h
necessary mechanisms to prevent multiple issua
resulting in a breach of the monthly loading limit

10,000 for smal/l PPI s,
of the PPIMD.

We created a deduplication system such that when a new user |
OVD number already present in our systems, the user will be re
to use another OVD number before registration is successful.

We have also incorporated uniqueness checks at the mobile n
level to ensure that the amount loaded by each mobile number ¢
exceed 10, 000 per mont h.

Our Company had received various customer compl
in the Fiscal Year in relation to its Bharat Bill Paym
Oper at i BBPOUN) top(efirati on
were not updated to the CANVAS portal.

We created a standard operating procedure and internal proces
escalation of such grievances to the CANVAS portal, as required
We addressed the discrepancy highlighted by RBI, including
strengthening our processes.

The RBI had assessed that the Company had exc
the fetch/payment ratio of 5:1 for Bharat Conr
(formerly BBPS) in the month of November 2022.

We presented the email confi
team confirming that we have not exceeded the 5:1 ratio for the |
of November 2022.

RBI observations received pursuant to inspection carried out in November 2023, for the period from October 1, 2022

September 30, 2023.

The RBI has found certain discrepancies in our K
compliance and inconsistencies in customer
managemerit i.e. inter alia:

a) Although the policy stated that periog
updates should be undertaken to profile customers
merchants, the period at which KYC updates v
undertaken for each risk category was not provide
us.

b) In violation of paragraph 18 (b) (iii) of MO
KYC, in the sample check done of 1P procedures, th
agents conducting the same for our Company did
deviate from the order of questions asked, as requir

In pursuance of compliance with KYC requirements, we inter alié
updated the timelines for the periodic update of customer KYC |
on the risk profile of the customer, and (b) ensured that questions|
by agents during the-ZIP procedure shall baried in order.

Our Company was unable to demonstrate compli
with escrow core portion limits.

We were able to subsequently submit statements for our e
accounts demonstrating that prescribed RBI limits were adhered

There were certain missing clauses in some of
outsourcing agreements as per the Framework
Outsourcing of Payment and Settlemesiated
Activities by Payment System Operators dated Augy
2021, i s s ueQutsdurcingfEBmeworikoh

We shared addendums with relevant vendors/service providers
incorporated the missing clauses required under the Outsol
Framework.

There was an absence of clauses in the escrow
agreement related to pdetermined frequencies f
payments towards service charges, commission
forfeited amount, however, the forfeited amount
transferred from escrow to the current account.

We signed addendums with the relevant escrow bank
incorporated the missing clause.

Vendor master tracker not maintained by the Com
in form required by RBI under the Outsourc
Framework

We updated the vendor master tracked with the recommended cl

RBI observations received pursuant to inspection report received from the RBI on June 6, 2025, pursuant to inspect
carried out in February 2025, for the period from October 1, 2023 to December 31, 2024.

Certain deficiencies in our escrow account mainten
such as the balance falling below the sum of
outstanding PPIs and amounts due to merchants
observed by the RBI

We implemented a standard operating procedure with measu
monitor PPI escrow transactions

Certain discrepancies in our KYC process, customer
management, and ridkased transaction monitori
were observed by the RBI.

We addressed the discrepancy highlighted by RBI , includin
updating relevant documentation and processes

The RBI found that there were instances of discrep
in our reporting and complaints resolution after 30 ¢

of their initiation.

We have strengthened our governance on this aspect by way o
alia, introducing nudges to customers and internal escalation pro
to expedite customer responses

Not e: Some of the risk

items identified as part of ff

our submissions, while our other submissions are under review for acceptance and awaiting closure from the RBI; as

of this Updated Draft Red Herring Prospeetus

Note: We have also received a direction from the RBI in September 2024 for our PPl and BBPOU business, requiring u

to the timelines for the submission of salfs s e s s

me n tSATO ¢ mp whtee e( # he RBI had ot

SAT for PPl and BBPOU for the Fiscal Year 2628 The Company has submitted SAT for PPl and BBPOU for the period
Year 2025 within the timelines on April 30, 2025 and April 29, 2025, resbgtiv

PWBPL

NSE observations received by way of letter of observations dated January 27, 2025, pursuant to inspection condu

between October 1, 2023 and September 30, 2024.
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Observation Actions and corrective measures taken by our
Company/Subsidiary
PWBPLO6s data | eBlLP@)g es @lr { PWBPL has submitted that it uses thgarty software for DLP, whic

not sufficiently configured. A test email with perso
identifiable information was successfully sent to
external domain thus compromising the control of
leakage prevention. PWBPL was required to de
detection and alerting tools

is configured in detective mode for business needs like sharing
with vendors, auditors, and clients. It works in preventive mode as
for other cases. The attempt to test the Ddfficiency during the
inspection was logged and marked as a false positive, as p
standard operating procedure.

SIEM tool logs were not parsed (turn raw log files i
readable logs) correctly, making them unreadable
hindering monitoring. PWBPL must detect incide
anomalies, and attacks through appropriate monit
tools/processes.

PWBPL has submitted that its infrastructure is on thiady cloud,
producing dynamic logs with numerous fields, including the fields
are not relevant from a security analysis standpoint. While not p
by QRadar, the logs are in JavaScript Objeott a tJBE@Nd ) ( fi

and are analysable. The team reviews these logs irrespective of g

Online KYC processes was not compliant with S
circular dated April 24, 2020, as the CM segment
mandatory without opbut.

PWBPL has submitted a review request on August 1, 2025, to th¢
regarding the observation on online KYC processes not |
compliant with SEBI circular dated April 24, 2020 noting that
requirement is not mandatory under NSE Circular No. 60042;hy
allows members the benefit of having the CM segment enabl(
default. Circulars 44237 and 51278 refer to online KYC, not tra
preferences.

DLP and Antivirus user accounts were not disabled
30 days of inactivity.

PWBPL submitted that the company has disabled all dormant ac(
and revoked access for admins who had not logged in the last 3(
Further, the company also revised the frequency of user access
from quarterly to monthly basis to ensure proactiemoval of suc|
dormant accounts.

Risk disclosure with respect to trading by individ
traders in Equity Futur
displayed on the website.

PWBPL, in compliance with the circular INSP/57111, had displi
risk disclosures during onboarding for the equity futures & opt
segment. While the circular does not mandate the exact page on
the risk disclosures must be displayed, the compadhghawn the ris|
disclosures to the client during the onboarding flow and before the
flow ends. Further, PWBPL relocated the disclosure to the
segment selection for better clarity and accessibility of informatig
the clients.

Cyber security and cyber resilience policy not apprg
by the PWBPL6s board of

PWBPL submitted that the company had already shared the
resolution approving the cyber security and cyber resilience polic
supporting documents with NSE on December 2, 2024.

CDSL observations received by way of its inspection
May 27, 2024 to May 31, 2024

report dated June 12, 2024, pursuant to inspection conducted bety

(i) lack of BSDA option during online account openi
(i) absence of explicit consent for standing instructi
(iii) inaccurate gedocation data due to ISP capture;
no provision for multiple nominees; (v) inability to sel
specific securitiestgantities in eDIS mandates; (v
noncompliance with OTP confirmation for accoy
closures involving security transfers, and (
Concurrent audit report has not been provided durin
time of Inspection.

PWBPL submitted that the company uses the thady databasg
updated biweekly, for IP resolution, claiming 99.8% accuracy at
country level. Sample logs demonstrating restrictions on acc|
opened from outside India were shared.

Further, in relation to the specific geolocation discrepancies
captured | P address reflects
based on an algorithm of the thipdrty database.

PWBPL submitted that it has provided the option to clients to m(
its selection of, or opt out of the nominee system at the time of aq
joining, and will provide the facility to add up to three nominees.
PWBPL has also made necessary changes inEi8 enandate systel
to select specific securities/ quantities, as well as changes to st
instructions at the time of account opening.
PWBPL further provided supporting documents to demonstrat
compliance with OTP confirmation requirements.
PWBPL has further shared the required concurrent audit repori
CDSL as part of inspection requirements.

PWBL has also provided a final reply letter to CDSL

Further, our Company received a letter from RBI dated September 10, 2025 under the Guidelines on Regulation
Payment Aggregator andPAPG@ @uideline® )Gatheway aa,t i 20M20 o( it he
transactions for rent payments to beneficiaries who have not been onboarded as merchants. In response,
discontinued the payment services for rent and related cate@aiaesults of operations from October 2025 onwards
will exclude any further impact from Re#8t related categoriess these categories were discontinued in September
2025. Details of our revenue from Réntelated categories for the sixonths period ended September 30, 2025 and
2024, and fiscal years 2025, 2024 and 2023 set out below represent revenue recorded in those respective periods
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(Al 1 amounts in 7 mill)ion

Particulars For the six months period ended | For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

Rent& related categories Revenue 5,185.24 6,682.67 12,622.7¢ 11,449.2] 6,215.9%
Rent& related categories Revenue as % @ 13.449% 21.03% 17.89% 22.72%  21.63%
Revenue of PhonePe Platform

Rent& related categories Gross Margin 1,355.94 2,630.84 4,788.97 3,984.6] 1,881.%
Rent& related categories GM as % of GM 4.90% 11.01% 8.92% 102%% 8.52%
PhonePe Platform

Further, RBI recently conduct€ddn December 1, 2025) its annual audit of our Company in relation to our licences
for PPI and Bharat Connect (formerly BBPOU) businesses, as well as the first audit of our PA business. The inspecti
report is yet to be issued by the RBI.

Our Subsidiary, PLSPL, oper aSPeps asdai temdquigr S@r v o
requirements that are contractually passed down to it from its lending partners i.e., banks laakimanfinancial
companies. The RBI, via a notification dated November 28, 2025, withdrew the erstwhileeRBaakvof India
(Digital Lendi n ®igitaléndirg Oirectionscs), &M@ 5i ndior porated its
directions issued by the RBI, being the Reserve Bank of India (Commercial B&négit Facilities) Directions, 2025

and theReserve Bank of India (NeBanking Financial Companie<redit Facilities) Directions, 2025 (collectively,

fiDL Directions0 ) , applicable to various classes of Rlzahking egu
financial companies. This change is a consolidation exercise, oniamasis, i.e., without altering the underlying
obligations, and it reinforces thietegration of digital lending standards into the core compliance frameworks of our
partner regulated entities (banking partnersidB&Cs).

Consequently, the operations of PLSPL, in respect of LSP are governed under Chapter Il of the DL Directions, furth
details of whi ch KeyRegulatiores and PaliciésKeyl Regulatidns applicable to the Company
and its Subsidiaries | . Reser ve Bamk omf23bambeiinagtan¢efoRaluredby PLSPL to comply
with the extant DL Directions that are contractually passed down to it from its partner lenders, it could result in (i
suspension or t er monshptwithote gartnerfauthBrisesl Rehdérs; (iiragausetini or cessation of
PLSPL6s LSP services; or (iii) litigation by I endin
to the procedural requirements embedded in the aforemeditiin®irections. Such consequences may lead to a loss
of revenue for PLSPL. There can be no assurance that PLSPL will be able to adapt effectively to future regulato
interpretations or that PLSPL's compliance controls will prevent all instances -@omgliance. A loss of revenue

for PLSPL or a failure of PLSPL to comply with regulatory requirements may adversely affect our business, financie
condition or results of operations.

Further, another one of our Subsidiaries, PWBPL, had received a notice of inspection from SEBI dated August 2
2025, whereby SEBI had informed that they intend to conduct a thematic inspection of PWBPL for the period Apri
1, 2024 to July 31, 2025. Theetfme of the inspection was in relation to the client onboarding process, and it was
conducted on September 8, 2025. The inspection report has been issued by SEBI on October 27, 2025 with
observation in relation to senior management approval at theofim@boarding clients who are politically exposed
pers®BPS) (i to which the company responded on Octob
clients of foreign origin and instead onboards only domestic individual clients who do not fall under the scope o
foreign PEPs as envisaged under the SERBuUtar SEBI/HO/MIRSD/MIRSDSECFATF/P/CIR/2024/78 (guidelines

on antimoney laundering (AML) standards and combating the financing of terrorism (CFT) /obligations of securities
market intermediaés under the Prevention of Money Laundering Act, 2002 and rules framed there under) dated Jur
06, 2024 read with the Prevention of Morlayndering (Maintenance of Records) Rules, 2005.

The NSE, by way of its communication dated October 9, 2025, conducted a Focus Area Inspection of PWBPL frol
October 27, 2025, which is currently ongoing. The inspection is being carried out in accordance with the prescribe
scope notified by the NSE, andMBPL continues to extend full cooperation by providing the requisite data, system
access, and clarifications sought during the review. While PWBPL has responded to the relevant observations &
concerns highlighted by these regulatory agencies, there ear kassurance that SEBI, NSE, CDSL or other
regulatory agencies may not make similar or other observations in the future.

If we fail to seek or obtain the requisite permits, approvals and licenses, or if our existing permits, approvals ar
licenses are withdrawn by the relevant authority, our ability to maintain business operations and execute our objectiv
as planned coulde compromised. Further, our Subsidiary, PWBPL had recé#rdtices from the Stock Exchanges
(three of which are outstanding as on date), in relation to potential penalties arising outcofnmdiances and
observations relating to, among others, anlitosure of trading accounts for clients, #provisions of details under

the enhanced supervision framework, discrepancy in reporting of collateral deposit figures, technical glitches, del:
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in reporting of technical glitches, n@ompliances relating to submission of financial action task force declarations
and noncompliances with client registration documentations or-muathey laundering compliance. Further, our
Company received a show caunotice dated July 3, 2025, issued under Sections 10(2), 18, 23A, 26 and 30 of PSS
Act, 2007 in relation to RBI&s observations during
31, 2024. In response thereto, our Company submitseteplies to RBI and produced the requisite supporting
documents as well. Thereafter, a hearing in relation to this matter was conducted by the RBI on August 19, 202
Subsequentl vy, by way of an order dat e d CBnpany te bebie r
contravention of paragraph 12.3(ii) of the Master Directions on Prepaid Payment Instruments, 2021 and levied :
aggregate penalty of 2.10 million to be paid withi
made ly the Company. Apart from the regulatory observations;ewnpliances, and penalties discussed above, we
have not faced any other material instances ofgwnpliance in the six months period ended September 30, 2025
and 2024, and the Fiscal Years 202,24 and 2023. For further dGQutstandihgs o
Litigation and Material DevelopmentsLitigation involving our Subsidiaries Litigation against our Subsidiari€is
Actions taken by regulatory or statutory authoriéies cage44@d.For further details of the regulatory licenses obtained

by and applied for our Company and subsidiaries and the details of the licensing requirements and regulatc
stipulations to which we ar e KeyRdgjlatiang and Ppliciesaas@odemiaente r |
and Other Approvals of t hi s Updat ed Drié dntpagBa88and449 respeaiiveely.Pr o s p e «

On August22, 2025, the Parliament enacted the Promotion and Regulation of Online Gaming Adt, 20Emlinef
Gaming Acto ,)which imposes a comprehensive ban on online money games (referred to in this Updated Draft Re
Herring Prospectus|  aeal méney gaming ®&MGd a n RMG baeo )i, whet her based «
a combination thereof, and prohibits related financial transactions and advertisements. Accordingly, we ceased
generate revenues from advertising and payment gateway servicgatasiseith real money gaming with effect from
August 22, 20250ur results of operations from October 2025 onwards will exclude any further impact from RMG,
as these services were discontinued in August 2025. Details of our revenue from RMG fertbethkiperiod ended
September 30, 2025 and 2024, and fiscal ye@25,2024 and 2023 set out below represent revenue recorded in those
respective periods

(Al I amounts in 7 millDion
Particulars For the six months period ended| For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

Total RMG Revenue 709.87 1,470.64 2,449.0 2,342.09 2,081.13
RMG Revenue as % of Revenue of PhoneP) 1.84% 4.63% 3.47% 4.65% 7.249%
Platform

Tot al RMG GrRM&ESMda T ¢ 600.6( 1,377.6( 2,250.61% 2,240.99 2,054.43
RMG GM as % of GM of PhonePe Platform 2.17% 5.7 4.19% 5.7% 9.31%

Non-compliance withlaws, licensing conditions and regulations could result in penalties or revocation of
authorisation, disrupting business operations and impacting financial stability. Furthermore, any chdagss in
regulatory policies or the introduction of new guidelines could necessitate costly adjustments to existing systems a
processesr have other adverse effects on our busiresg of which could adversely affestir market position and
results of operationsThese regulatory demands nectssi significant investments in personnel, technology and
operational infrastructure, potentially increasing operational costs and affecting the efficiency of payment processin
Therefore, we are required to continuously adapt to evolving regulatoryewstgrits, which can be challenging and
may impact our ability to innovate and expand our services effectively. Furthermore, any cybersecurity breaches
system failures could compromise customer data and trust, leading to reputational damage anddssmxidhese

risks could significantly affect our ability to maintain market share and operational efficiency, impacting our financial
stability and growth prospects.

The licenses and approvals required by us are subject to numerous conditions and we cannot assure you that tl
would not be suspended or revoked in the event ofaoompliance or alleged nesompliance with any terms or
conditions thereof, or pursuant &my regulatory action. If there is any failure by us to comply with the applicable
regulations or if the regulations governing our business are amended, we may incur increased costs, be subjec
penalties, have our approvals and permits revoked or sudiisruption in our operations, any of which could adversely
affect our business.

We are subject to cybersecurity risks that could lead to disruptions of our operations and additional costs that
adversely affect our reputation, brand, business, financial condition, results of operations and cash flows.

The digital nature of our business and industry makes us a target for, and vulnerable to, cybersecurity risks, includi
cyberattacks, data theft, security breaches, hacking, viruses, account takeovers, phishing, deep fake scams, troj
social engineerig, distributed denial of service, credential stuffing, ransomware and other malware, other attempts &
information exfiltration, employee error, sabotage and malfeasance and other risks that could lead to disruptions
our operations and unauthorised asct data that we process and store. We process confidential and personal dat
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in our ordinary course of business and store data where permitted under applicable law and in accordance with
terms of service. This 1 ncl Rrltioe)s opfe rcsocomsad meirdse nitn cf li uad
email addresses and phone numbers, KYC data (including permanent account number and Aadhaar number), payn
transaction data, tokenised card data, Bharat Connect (formerly BBPS) data, UPI data, device dath,fiagacial

data of our users (for example, income, loans, séesidind insurance data), other consumer profile markers, as well
as data of our merchants, lending partners, insurers and other business partners padtimtégration data. Hostile
actors may target us due to our name, brand recognition, typesacfiduding sensitive paymentand identity

related data) that our users provide to us, and the widespread adoption and use of our platforms, products and servi
Unauthorised parties may attempt to gain access to our systems or facilities throaghmaans, including through
hacking into our systems or facilities or those of our users, merchants, lending partners, insurers, other busine
partners or vendors, and attempting to fraudulently induce users of our systems (including employeesnsgendor a
partner personnel and customers) into disclosing user names, passwords, payment card informatfantomulti
authentication application access or other sensitive information used to gain access to such systems or facilities. T
information may, ina r n , be used to access our usersdé confiden
instrument data that are stored on or accessible through our information technology systems and those of third par
with whom we partner. This informationay also be used to execute fraudulent transactions or otherwise engage in
fraudulent actions.

While we have internal governance policies including a data retention policy and information security policy, interna
committees, system controls and checks restricting the access to our data and we have not experienced any mat
cybersecurity breachas the six months period ended September 30, 2025 and 2024 , and Fiscal Years 2025, 202
and 2023, there can be no assurance that cybersecurity incidents will not occur in the future. The techniques use
obtain unauthorised, improper, or illegal accessur systems, or our user data, or to disable or degrade service or
sabotage systems, are constantly evolving, may be difficult to detect quickly, and often are not recognised until aft
they have been launched against a target. The software undetyipigtforms may contain undetected vulnerabilities
which may also be exploited by such techniques. We may be unable to anticipate these techniques, react in a tirr
manner, or implement adequate preventative or remedial measures.

Any accidental or wilful security breaches or other unauthorised access to our platforms or servicing systems cou
cause confidential, proprietary, or sensitive information to be stolen and used for criminal or other unauthorise
purposes. Security breaghor unauthorised access to confidential information could also expose us to liability related
to the loss of the information, tir@nsuming and expensive litigation, negative publicity and reputational harm.
Particularly, the Gol has recently notifiddé Di gi t al Personal DPBRAZO Proheatti s
over haul I ndiads current personal data protection r
if we fail to implement reasonable security standards to prevent personal data breaches. If security measures
breadhed because of employee theft, exfiltration, misuse or malfeasance, our quatyréctions, omissions, errors,
unintentional events, deliberate attacks by cyber criminals or otherwise, or ifi dl@sig in our software or systems

are exposed and exploited, our relationships with our users and business partners could be damaged, and we ¢
incur significant liability. Further, as we continue to grow in compliance with applicable laws, we \alitcstore

and process the data of more individuals, which in turn increases the risk that a significant failure in our intern:
controls or data security measures could result in a data breach affecting more individuals and expose us to gre:
potentialliability through fines and compensation claims, significant risk of reputational harm and loss of user trust.
For further details related to the KeayRegudationsaadPdlicasat a
a n @ Régulatory, legislative or policy developments regarding privacy and data security could affect our ability to
conduct our business. o n 2@5amd6&7srespectively.

In addition, we engage third parties in certain circumstances who may, by themselves or through their employee
access certain consumer data as part of their business relationship with us, such as service providers and busi
partners. This includes sece providers and business partners with whom we share business, transaction, custome
and technical data on a netwdknow basis, in accordance with applicable laws and contractual agreements. In the
event of a data breach involving a thjpdrty, we mg be subject to regulatory investigations and penalties, and our
reputation could be adversely affected. While we own and manage our servers, they are hosted at data centres in tt
party premises in India, limiting our control over physical securityesg@rotocols, and uptime. Any lapses by the
data centre providérsuch as unauthorised access, service outages, or disaster recoveryfaibuldscompromise

data availability and integrity. Additionally, we store certain information on the public cldhidh introduces risks

such as misconfigurations and insider threats. Improper handling of sensitive personal information by our data cen
or cloud service providers may lead to moro mp |l i ance with I ndiads data pr
financi al, and reputational risks. Our ability to moni
their operations or processing of data beyond our contractual agreements. Consequently, we cannot ensure the inte
orsecuritymeaur es they i mplement to protect our consumer s
incidents affecting these third parties, which could adversely impact our business even if our systems rema
unaffected.
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While our business has not been materially affected due to cybersecurity issues in the six months period enc
September 30, 2025 and 2024 , and the Fiscal Years 2025, 2024 and 2023, any system failure, security breach or tt
party attacks or attempts ilegally obtain the data that result in any actual or perceived disclosure of consumer data,
or the perception that any of the foregoing has occurred, could damage our reputation and brand, deter current
other consumers from using our platforms, dgenaur business, and expose us to potential legal liability. Furthermore,
security breaches involving our competitors could generate negative publicity for the entire industry, indirectly
harming our reputation and reducing demand for our products artibaslu

Our success depends on the continuing efforts of our employees including Key Managerial Personnel and Senior
Management, and our ability to recruit and retain talent. If we fail to hire, retain or motivate our employees,
maintain our company culture and awalues as we grow, our business may suffer.

The digital payments and financial services industry is highly competitive, and the loss of any of our Key Manageric
Personnel or Senior Management could, among other things, disrupt our product innovation, -adri@tigategy.

Our | eader s hndpxpaienesxnpsetting up and scaling startups are critical to navigating the complexity
of our evolving industry. While we have entered into service agreements which includempate provisions, there

is no assurance that such provisions wilebérceable. If any of our employees, Key Managerial Personnel or Senior
Management joins a competitor or forms a competing business, we may lose business, customers;tama. khow

we are unable to retain or replace key leaders, investor confidenbesindss stability could be negatively affected.

If we lose the services of any member of our Key Managerial Personnel and/ or Senior Management, we may not
able to hire suitable or qualified replacements and may incur additional expenses and tanettarma for them to
adapt to t he n eQurMapagdmerit Qur Boardi €hang8sirethe Board in the Last Three Years

a n durManagement Changes in Key Managerial Personnel and Senior Managémend n  28Gagd2%2,
respectively

The digital payments and financial services industry is experiencing strong demand for professionals with doma
expertise. As a result, we have observed attrition in teams that drive innovation, including product development ai
technology. Further, thettation levels are structurally higher in sales and customer support functions, as these are
high-volume, targetriven entry roles with naturally greater mobility, unlike specialised functions where tenure is
longer.

Our inability to attract, develop and retain top talent may hinder our ability to safeguard and enhance custom
experience, create new products, and maintain operational efficiency. We rely on employees with specialise
knowledge of our products and techogy. Should these specialists leave, we could face disruptions in decision
making and risk compliance oversight. Mergers, acquisitions, or restructuring efforts may lead to workforce integratio
issues, employee dissatisfaction, and challenges in talemtion. Maintaining a cohesive organisational culture and
strong leadership alignment may become challenging as we scale our business through acquisitions and expand
new markets. Rapid hiring and expansion could lead to misalignment between iteffitsencies in decision
making, and challenges in preserving our core values. Furthermore, employee burnout, particularly among hig
performing teams engaged in highowth products or areas in which we aspire to lead industry thinking, may increase
attrition. Our growth and the aforementioned risks could result in higher hiring and training costs, increased employe
benefits expenses, and greater costs associated with retaining talent throutgrniongcentives (both cash and

equity).

The table below sets forth our employee attrition rate for the periods/ fiscal years indicated:

Particulars For the six months period For the fiscal year ended March 31,
ended September 30,
2025 2024 2025 2024 2023
Overall employee attrition raf&(%) 22.10% 16.98% 34.24% 31.41% 27.88%

Note:
(1) Attrition rate is calculated as the total number of permanent employees who exited during the relevant fiscal year tivdactiage total
number of permanent employees during such periods/ fiscal year, multiplied by 100.

The table below sets forth our employee benefits expense and as a percentage of total expenses for the periods/ f
years indicated:
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(Al

amount s

in

million

Particulars For the six months period For the fiscal year ended March 31,
ended September 30,
2025 2024 2025 2024 2023
Employee benefits expense (A) 28,691.09 21,496.63 40,967.05 36,039.74 30,965.74
Total expenses (B) 60,692.6¢ 46,800.21 93,940.97 77,542.91 59,062.34
Employee benefits expense as a percenta 47.27% 45.93% 43.61% 46.48% 52.43%
of total expenses (A/B*100) (%)

We may need to continue to invest in salaries and stock options to attract and retain new employees and expend t
and resources to identify, recruit, train and integrate such employees. For instance, during the six months period en
September 30, 202Bertain actions were undertaken in relation to our employee stock option plans and founder awarc
which resulted in onéime impacts on our consolidated statements of profit and loss, cash flows and balance shee
For furtheMadadg amdsamisibnmrd@iinaiysis of Financial Condition and Results of Operations

on page387. If we are unable to effectively manage our hiring needs or successfully integrate, train and retain ne\
and existing hires, our efficiency, ability to meet forecasts and employee morale, productivity and engagement cou
suffer, which could adversely &fft our business, financial condition, results of operations, cash flows and prospects.

While we do not have an active labour union as of the date of this Updated Draft Red Herring Pros@ectusave

not experienced any work stoppages in the six months period ended September 30, 2025 and 2024 , and Fiscal Y
2025, 2024 and 2023, theran be no assurance that our workers will not form a union and that we will not experience
any disruption, including work stoppages, in the future as a result of disputes or disagreements with our work forc
which may adversely affect our ability to comte our business operations. In addition, we are subject to, and may
from time to time be involved in, employeelated disputes, claims, or proceedings, including matters relating to
compensation, benefits, termination, and other employnetatied issuge Any such disputes, if determined adversely,
could result in financial liability, adverse publicity, and disruption to our operations.

We face substantial and increasingly intense compet
to compete effectively, our business, financial condition, results of operations, cash flows and prospects will be
materially and adversgl affected.

We face substanti al competition within Indiabés fin
payments offerings such as consumer payments and merchant payments, and other offerings such as insurance, ler
and mutual fund distributiorgaccording to the Redseer Reparthdpter7, pagel87). The digital payments industry
includes payment companies that provide B2C offerings such as Consumer UPI Payments, Wallet Payments, am
others, and payment companies that provide B2B offerings asidifline merchant acquisitions, online payment
aggregators, among others, according to the Redseer Repayptdr7, pagel87). Furthermore, we face competition
from financial services companies that provide offerings among Lending Distribution, Insurance Distribution, anc
Mutual Fund Distribution, along with a few offerings from consumer and merchant payments, accordiRptister
Report Ehapter7, pagel87). Further, the three sponsor PSP banks through whom we participate in the UPI paymen
system namely Yes Bank Limited, Axis Bank Limited, and ICICI Bank Limited, may also provide payment services
and financial services, thereby leading to increased competition for us.

Some of our current and potential competitors may have larger operations, greater financial resources, larger u
bases, greater brand recognition, more successful marketing capabilities, longer operating histories, higher traffic
more secure positioor offer products or services that we do not, which may provide competitive advantages to them
These or similar factors may allow our competitors to respond more quickly to new or emerging technologies an
changes in consumers and merchant preferencamaydender our platforms less attractive or obsolete.

We compete for customers based on the value we provide, the quality of our customer experience, the security of
platforms, and the breadth of our product offerings. We compete for merchants based on factors, such as, scale
engagement of merchants our platforms, cost, convenience, quality, the innovative nature of our products and
services and on time settlement of payments. We also compete for motivated and capable talent, including staff w
technology and financial services expertise. We fdse competition in areas such as choice on payment options;
duration, simplicity, and transparency of payment terms; reliability and speed of processing payments; compliant
and security; promotional offerings; fees; ease@ise; marketing expertise; saw® levels; technological capabilities;
customer service; brand and reputation; and consumer, merchant and business partner satisfaction. Our competi
may also make acquisitions or establish cooperative or other strategic partnerships or joint aemgatemselves

or with others, including merchants, lending partners and insurers, because of which they may be able to achie
greater economies of scale.
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Increased competition could result in the need for us to alter the pricing we offer to consumers, merchants, lendi
partners, insurers or other business partners. If we are not able to compete effectively, differentiate our products
services from thosef our competitors or provide value to our consumers, merchants, lending partners, insurers o
other business partners, we may be unable to retain them and our business, financial condition, results of operatic
cash flows and prospects may be matsriafid adversely affected.

12. Our operations are subject to regulations and licensing requirements and oversight from various regulatory bodies.
Our inability to obtain, renew or maintain the statutory permits, approvals, registrations and licenses may adversely
affect our operations.

We are regulated by Indian financial regulators, and other government authorities, given our business interests acr
multiple financial service sectors. We are collectively registered with and have multiple licenses from Indian financie
regulators, statory bodies and sectoral bodies, such as the RBI, SEBI and IRDAI as well as from the Association o
Mut ual FunAAMFId )n, Itnhde aUI(hAl , t he DoT, the Stock Exch:
inspection, audit and certification regerinents, including in relation to some of our licenses, as well as by virtue of
some of our arrangements or agreements (for example, the arrangements with our PSP banks namely, Yes B
Limited, Axis Bank Limited, and ICICI Bank Limited, which allow the RBIPCI and the respective PSP bank to
conduct an audit of the infrastructure, systems, application components related to the UPI facilities).

In the course of our business operations, we are required to obtain various approvals, licenses, registratio
authorisations and permits, and make necessary registrations and filings with governmental, statutory and regulat
authorities. Given the dyndic nature of regulatory frameworks in the areas where we operate, we may also need t
obtain additional licenses and approvals as new regulations are enacted. As of the date of this Updated Draft F
Herring Prospectu$ I, none of our licenses, permitsidh authorisations issued by governmental authorities or
regulators have expired. Details of the licenses are provided in the table below.

Sr. No |Regulation/Relevant regulator/sectoral body License Details

Our Company

1. Master Direction on Regulation of Payment Aggreg| Certificate of authorisation bearing number 245/2025 is
( A Master Directionso ) by the RBI, dated November 6, 2025, to operate as a Pa)

Aggregator, as per the provisions of the PSS Act.
authorisation granted is perpetual. The certificate is for
online and physida oper at i ons Govérmmen
and other Approvals 0 n 449'dliepreviouscertificate off
authorization 241/2025 issued by the RBI was d
September 19, 2025 to o[
aggregatord

2. Master Directions on Prepaid Payment Instrumg Certificate of authorisation number 237/2025 dated Augus
202 PPI-MB 9 2025, valid till August 31, 2026, issued by the RBI,

issuance and operation of PPIs. This is as per the RBI cil
on OPerpetual Validity fo
to Paymeh System Operator under the PSS Act renewe|
way of letter dated August 28, 2025. The original certifical
authorisation number 75/2014 issued by the RBI was (
August 25, 2014. The authorisation has since been period
renewed by RBI.

Our Company has also obtained a -tinge approval date
March 26, 2025 from the RBI, for issuing and operating
branded PPIs.

3. Master Direction Reserve Bank of India (Bharat B Certificate of authorisation, bearing number 238/2025, o
Payment Syst em) BBEPEMBOC)t i|August 25, 2025, issued by the RBI to operate as a BB
under RBI circulars issued prior to the BBPS MD. The orig
certificate of authorisation number 148/2022 issued by
RBI was dated Mah 3, 2022. This authorisation is perpeti

4, DoT circular dated 8 February 2022 on Registra Registration  certificate  bearing  registration |
Process of M2M Service ProvidersMZMSP) & | KTK/M/100476/0625, dated June 24, 2025, as an M2
WPAN/WLAN Connectivity Provider for M2Munder the Department of Telecommunications circular g
Services February 8, 2022, to facilitate functioning of smart speg
containing SIM cards used as paft merchant paymen|
processing. The original registration certificate bea
registration number KTK/M/100028/1222, issued by
Department of Telecommunications was dated Decembg
2022. The registration is perpetually valid.

55



Sr. No |Regulation/Relevant regulator/sectoral body License Details
5. PMLA, Aadhaar (Targeted Delivery of Financial § Our Company has been notified as a reporting entity U
Other Subsidies, Benefits and Services) Act, 4 Section 11A of the PMLA pursuant to the Ministry
( Radhaar Acto ) , and Aadhaar |[Financeos gazette noti fi c
of fline Ver i fi cat i éadhaar|thereby permitting our Company to carry out AadHaasec
Authentication Regulationsd ) authentication.
Approval dated June 10, 2022 issued by the UIDAI, t(
appointed as a | ocal AHAOt)Hh
KYC user Kge)ncgs (per t he
Aadhaar Authentication Regulations. UIDAI approval dd
June 30, 2023, for the usage of the face authentic
modality for the purpose of biometric Aadhaar authentice
under the Aadhaar Act.
6. Master Directions on Access Criteria for Paym RBI onetime approval dated January 17, 2025,
Systems, 2017 participation in the centralised payment systems i.e., R
and NEFT.
7. Master Directioni Credit Card and Debit Card | Our Company has obtained a eimae approval, dated Marg

Issuance and Conduct Directions, 2022

26, 2025, from the RBI for entering into -boand

arrangements with card issuers.

Our Subsidiaries

PWBPL
1. Securities and Exchange Board of India (Stock BroK Certificate of registration as a stock broker, dated Octol
Regulations 1992, as amended 2021, issued by SEBI, for carrying on activities of buy
selling or dealing in securities or as such activities perm
by stock exchange(s).
2. Securities and Exchange Board of India (Depositq SEBI registration dated June 24, 2022, issued by SEBI {
and Participants) Regulations, 2018, as amended | as a depository participant.
3. Securities and Exchange Board of India (Rese SEBI registration to act as a research analyst dated Novs
Analysts) Regulations, 2014, as amended 28, 2024, issued by SEBhd BSEresearch analysnlistment
issued by BSE
4. NSE rules, bydaws and regulations NSE membership valid from the year 2021 bed
membership number 90226 issued by NSE to act as a tr
member of NSE in the equity and equity derivatives segm
5. BSE rules, bydaws and regulations BSE membership valid from the year 2022 bed
membership number 6756 issued by BSE to act as a tf
member of BSE in the equity and equity derivatives segm
6. Association of Mutual Funds of India Registration dated October 12, 2021, last renewed on A
20, 2024.
7. SEBI, in consultation with UIDAI Approval to act as a stduthentication user agency and 5
eKYC user agency by SEBI in consultation with UIDAI vi
gazette notification dated July 13, 2022.
PIBSPL
1. IRDAI (Insurance Brokers) Regulations, 2018, | Certificate of registration number 766, dated August 8, 2
amended obtained from the IRDAI, to act as a direct (life and geng
b r o k IRDAI Redistrationo ) , val i d til
The original IRDAI Registration was dated August 11, 2
and was valid until August 10, 2024.
IRDAI permission dated September 8, 2023, for undertg
insurance ommerce activities in India through the Insura
Sel f Net wor KSNRd) ,Plvaalfiod nt if
IRDAI Registration.
Pl ease refer tKeyRebutiosseamdtPolioas o n 23badogfrtier details on our rights and
obligations pur s u aGovernmeat andOther Apprbvale e n s48.shg aresd!t ofthe above

mentioned licenses, we are subject to comprehensive regulatory requirements. It should be noteddhsgilizorce

with the conditions of the licenses, authorisations or approvals may also lead to their cancellation, rewscation

suspension or attract consequences as defirdel time regulatory framework (such as fines).

We are subject to multiple ongoing regulatory compliances under the aforementioned licenses. There is no assura
that we will comply with or adhere to such regulatory compliances to the satisfaction of the relevant regulator

56



13.

authorities. In the event we are unable to adhere to the relevant regulations applicable to us, we may be subjec
regulatory action, fine or penalty. We are subject to ongoing regulatory supervision and monitoring, including regule
inspections that areonducted by RBI for our PPI, and BBPOU licenses, SEBI, Stock Exchanges, CDSL, AMFI,
UIDAI for our KUA license and IRDAI for our insurance broking license.

On October 20, 2021, one of our SuwhRLOYd] ahadsfi Pbdne
( Registration Applicationd) wi th the RBI, to obtain a certificate
as a typdl non-banking finance company (n@he posi t NBFEWND Ha)), (wvhi ch was retu
through a letter dated May 25, 2022 on the grounds that one of the related parties of PFPL had also applied for
NBFC-ND-II license. PFPL had filed another applicationttoe same license on March 27, 2023 which was returned
through a letter dated June 21, 2023 because one of the related parties of PFPL had already beerpgirasipdel in
approval to act as an NBHED-II. On November 4, 2025, PFPL made aapplication ¢ the RBI for a Certificate of
Registration to operate as an NBROD II. The application is currently under consideration with RRirther, one of

our Subsidiaries?honePe Middle East HA.C, has applied for the below licenses:

Sr. No | Regulation/Relevant regulator/sectoral body Application date

1. Retail Payment Services and Card Schemes Regu| Application dated February 10, 2025 to operate as a retail payment ¢
(Circular No. 15/2021), Central Bank of UAE provider in the UAE.

2. Stored Value Facilities (SVF) Regulation (Circular | Application dated February 10, 2025 to act as a provider of stored
6/2020), Central Bank of UAE facilities in the UAE.

*Applications were initially filed by our Company on behalf of the proposed entity, PhonePe Middle H4sSE Rhich was incorporated on October 31, 2025.

There can be no assurance that this current and/or any future registration applications filed by the Company or &
other of our Subsidiaries with the RBI or any other regulatory body will not be returned or rejected, which may affec
our business, finanal conditions and prospects. Further, in the event that we are able to obtain the necessar
registrations from RBI or any other regulatory body, there can be no assurance that we will have the necess:
resources to carry on such new business operatieas,the additional compliance costs and regulatory scrutiny,
oversight and liabilities which such additional registrations may invite.

There are pending litigations against our Company and our Subsidiaries. Any adverse decision in such proceedings
may render us or them liable to liabilities or penalties and may adversely affect our business, financial condition,
results of operations, césflows and prospects.

Certain legal proceedings involving our Company, certain Subsidiaries and one of our Directors are pending
different levels of adjudication before various courts, tribunals and authorities. In the event of adverse rulings in the;
proceedings or conseept levy of penalties, we may need to make payments or make provisions for future payment:
which may increase expenses and current or contingent liabiftissmmary of outstanding litigation proceedings
involving our Company and our Subsidiaries,and&sr t he Mat er i al i OutstaRdmg Litigation a s
and Material Developmeris 0 n 435 @ geans of the SEBI ICDR Regulations as of the date of this Updated Draft
Red Herring Prospectiisl is provided below:

Category of Criminal Tax Statutory | Disciplinary actions by | Material civil | Aggregate amount
individuals /  |proceedinggproceeding$?) or SEBI or Stock Exchangeg litigations involved
entities regulatory | against our Promoters in (in MO
proceedingy the last five years,
including outstanding
action

Company
By our Company 135 N.A. N.A. N.A. 6 240.8]
Against ou 3 16 Nil @) Nil 1 49.9¢
Company
Directors
By our Directors 1 N.A. N.A. N.A. Nil 0.07
Against ou Nil 3 Nil Nil Nil 515.07)
Directors
Promoters
By our Promoters Nil N.A. N.A. N.A. Nil -
Against ou Nil Nil Nil Nil Nil -
Promoters
Subsidiaries
By Subsidiaries 1 N.A. N.A. N.A. Nil -
Against . . 6.31
Subsidiaries 2 5 3 Nil Nil

@ To the extent ascertainable and quantifiable.
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@ The above table does not include 15 refund proceedings and three rectification proceedings filed by our Company andsefi@iies

There is no tax demand liability against our Company and Subsidiaries in these proceeding but only a refund tioebb@geidts by the tax
authorities to our Company and Subsidiaries.

Our Company has filed an adjudication application dated July 14, 2025 before the Registrar of Companies, Karnataka p20R8y fb
adjudication of penalties under Section 450 of the Companies Act, 2013 in relationdorformance with the provisis of Section 62(1)(c)

of the Companies Act, 2013 read with Rule 13 of the Companies (Share Capital and Debentures) Rules, 2014, as amehded{ofallo
equity shares at a price lower than the price determined in the valuation reports. For further des , see iIfCRiaiséfouFact o
corporate filings with the RoC have discrepancies and instances e€amdarmance with the Companies Act, 2013 relating to share
allotments. We cannot assure you that regulatory proceedings or actions will nutised against us in the future, and we will not be
subject to any penalty i mposed by the 6Bompetent regul atory
The amount pertains to a tax refund by one of our Directors, where an appeal is pending before the Commissionertak |(ppeals).

[©)

au
“4)

Category of individuals Criminal proceedings| Statutory or regulatory | Aggregate amount involved
proceedings (in Ui | |
Key Managerial Personnel
By our Key Managerial Personnel 1 Nil 0.07
)Against our Key Managerial Personne| Nil Nil Nil
Senior Management
By our Senior Management Nil N.A. Nil
/Against our Senior Management Nil Nil Nil

@ To the extent ascertainable and quantifiable.

As di scl osed iQutstdndimgtLitigation addeMateriall Devielopméint©Other pending proceedings

on paget46of this Updated Draft Red Herring Prospedtusour Company received a summons from the Directorate
of Enf orED@)meMu mi{d&i , Bengaluru and Del hi, respective
under the Prevention of PMWA®M)e ya daiumdtparty mdiytdaaic and entRies0 @
and not against Company or Directors or Key Managerial Personnel or Promoters. The summons in the name of
Company was addressed to its authorised representatives and/or ongbiodeitime Directors and one of our Key
Managerial Personnel, Rahul Chari on June 21, 2024 and March 17, 2025, April 11, 2025 and April 23, 202"
respectively each under Section 50 of PMLA. These summons were issued in relation to ongoing invebigjiagions
conducted by the ED, against Sutrulla Express Private Limited (OPC) and Dinero Payment Services Private Limite
who were thirdparty merchants using the payment aggregator/ gateway services on the PhonePe Platform, and ap
from this, these entitgeare otherwise not directly or indirectly connected to our Company, Subsidiaries, Promoters ol
our Key Managerial Personnel in any manner. Further, the ED, Bengaluru also issued a letter and thre
communicationslated December 1, 2025, December 28, 2025 and December 29, 2025, respectively, to our Compar
seeking information and documents, including, details of transactions/ settlements made with Winzo Games Prive
Li mi tWwendoof Aand Tictok Skil ITictékdanes vPai v & trm RApad mdenRhesd P ( |
Winzo and Tictok entities are otherwise not directly or indirectly connected to our Company, Subsidiaries, Promotel
or our Key Managerial Personnel in any manner. Accordingly, we do not foresee any implications on our Compan
The information was sought from our Company, in its capacity as alairy information provider. In compliance
therewith, our Company has submitted its replies to the ED and has produced the requisite documents. We can
assure you that we will not be subjexiany further summons or directions in respect of the same or any other actions
as may be undertaken by statutory or regulatory authorities in the future. Further, our Subsidiary, PWBPL had receiv
14 notices from the Stock Exchanges (of which threeoatstanding as on date), in relation to potential penalties
arising out of norcompliances and observations relating to, among others, online closure of trading accounts fo
clients, norprovisions of details under the enhanced supervision frameworkepésty in reporting of collateral
deposit figures and delay in reporting of technical glitches. The details of such outstanding notices are provided belo

Sr. Particulars Date of administrative | Summary (including details of penalty levied and current status)
No. warning/ deficiency
letter/ adjudication
orders/ settlement
1. Delay in | Penalty notice issued b PWBPL received a not i c Botica)t ef(
submission off NSE on September 4 NSE in relation to delay in submission of financial action task fq
financial  action| 2024 in accordance wit| ( FATFO ) FATF decl aration and
task force| Exchange Circular Nof 0. 01 mPehaltydb pbn wéé | evied on
( PATFO ) NSE/INSP/53530 datef Penal ty has been debited fr on
declaration September 02, 2022 currently pending.
2. Offsite inspection| Penalty notice issued b PWBPL received a notice dated September 24, 2024 from NY

August 2024

conducted during

NSE on September 24
2024 in accordance witl
NSE Circular reference
no. NSE/INSP/5353(
dated September 2, 202

relation to failure to report the closure of bank accounts to the |
Consequently, PWBPL submitted its reply dated October 2, 2
(Replyo) stated the reasons for
the indicative penalty. Subsequently, NSE vide its letter d
February 18, 2025, after considering the Reply and stating laq
evidence, |l evied a penafPenatyd pr
PWBPL. However, no Penalty has been debitednfro P WB P
account, hence, the matter is currently pending.
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Sr. Particulars Date of administrative | Summary (including details of penalty levied and current status)
No. warning/ deficiency
letter/ adjudication
orders/ settlement

3. Technical glitch | Penalty notice issuedb PWBPL recei ved a not iatied )d,atferd
BSE on April 15,2025/ i n r el ation to penal t yPemlgo)un
in accordance with failure to inform BSE towards instance of technical glitch. Howe|
Exchange notce ngno Penalty has been debited f
2023070427 is currently pending.

The RBI in the past has imposed a penalty on our Company with reference to inspections conducted by it. For furtt

det ai |l s, 0 Durepemt®ns are subjatt tarious legal and regulatory requirements, includimegrsight

and inspection by most of the major I ndi an RBIn)a,nc i
Securities and Exc3EBlope Bodrdnetiramdeé aRédgul atory &
( RDAIO ) , as well as other authaGoibthi essucthf atshda h®o Welri n

Aut horityUDAMO)l nadncd t(hie Depart mentDoT@f) . Todnges im,nomanni c a
compliance withapplicable legal oregulatory requirements may adversely affect our operabiamspaged?7. Our

failure to comply with such orders, notices or summons received from the ED, RBI, Stock Exchanges or any oth
statutory or regulatory authority, including any further directions with respect to the above or in respect of any ne\
investigations, may gose usour Directors and Key Managerial Personnel to legal and statutory action or any other
penal actions, which could have a material adverse impact on our business, financial condition, results of operatiol
cash flows and prospects.

For f ur t h eutstahdirtg &itigatien asdéviaterial Developmeits b e g i n n i436g/Ne camnotpassgre

you that any of the outstanding litigation matters will be determined in our favour, or that no (additional) liability will
arise out of these proceedings. Our Company is in the process of litigating these matters and based omtrd assess
in accordance with applicable accounting standards our Company has presently not made provision for any of t
pending legal proceedings. For detailsofouc o nt i n g e n tSummarg of thé OfferiDecamenSsiraneary fi

of Contingent Liabilitieé  a & Iflwe fncur any contingent liabilities in the future, our financial condition, results of
operations and cash flows could be adversely afféctedd n 1P andB#, sespectivelyIn addition to the foregoing,

we could also be adversely affected by complaints, claims or legal actions brought by persons, before various forul
such as courts, tribunals, consumer forums or sepecific or other regulatorguthorities in the ordinary course or
otherwise, in relation to our products and services, our technology and/or intellectual property, our branding c
marketing efforts or campaigns or our policies or any other acts or omissions. Further, we may b sllgjgations

that may or may not lead to any outstanding legal action or notice but may receive media coverage which cou
adversely affect our reputation. Additionally, our Company may be a party to proceedings before various courts al
authorities, d6which our Company may be unaware due to a lack of notice, summons having been received by ot
Company. For instance, a miscellaneous case has been filed involving our Company before the Addition
Metropolitan Magistrate, Bhoiwada, Dadar, Mumbai. Howgwer Company has not been served any notice or
summon pertaining to the case and are not aware of the pending proceeding. There can be no assurance that
complaints, claims, notices, summons will not result in investigations, enquiries or legak dnti@ny courts,
tribunals or regulatory authorities against us.

The uninterrupted functioning of our platforms and technology systems is essential to our business, and we depend
on third-party service providers and vendors to maintain the performance of such platforms and technology
systems. Any disruption to our techfogy systems or infrastructure or to technology systems on which our third
party service provider rely, or any difficulties in switching to or engaging another tipatty service provider could
materially affect our ability to maintain the performance afur platforms and deliver consistent products and
services to our users.

Our platforms depend on the efficient and uninterrupted operation of our Technology Stack (which refers to oL
technology infrastructure, core platforms, our online analytical processing platform for data intelligence and ou
technology systems for produetrticals). The reliability, accessibility and satisfactory performance of our technology
systems and infrastructure are critical to our success, our ability to attract and retain consumers, merchants, lend
partners, insurers or other business partaacsour ability to maintain a satisfactory user experience and customer
service. Our Technology Stack may experience service interruptions, downtime or degradation or other performan
problems for any number of reasons, including but not limited towsaedand software defects or malfunctions,
unexpected high volume of transactions, distributed defiaérvice and other cyberattacks, infrastructure changes,
failures, human error, natural disasters, power losses, disruptions in telecommunicatices,seterrupted supply

of electrical power, fuel shortages, unauthorised access, fraud, military or political conflicts, terrorist attacks, legal
regulatory takedowns, phishing, computer viruses, ransomware, malware, or other events. Our TechuoklotgySta
also be subject to bredks, sabotage, theft, intentional acts of vandalism or unauthorised use of software or device:
by our e mp |l Wegareessbject t8 eybersécurity risks that could lead to disruptions of our operations and
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additional costs that adversely affect our reputation, brand, business, financial condition, results of operations an
cashflows o n 5lpAaldjtienally, systems, app components and software that are developed internally may contair
undetected errors, defects or bugs, which we may not be able to detect and repair in time;effectiestmanner

or at all. In such circumstances, we maylibble for all or some costs and damages, as we would not be entitled to
any indemnification or warranty that mhgve been available if we had obtained such systems or software from third
party providers. Further, an increase in power costs may also adversely affect us, and we might not be able
adequately pass these costs on to our consumers. As we expand atiomgeadditional power supply may be
required, and there is no guarantee that we will be able to secure sufficient power.

We have faced certain outages in the past. For example, in August 2025, we experienced an outage of UPI across |
which impacted the PhonePe platform for approximately 1.5 hours. While this instance did not have a material adver
impact on our businesany interruptions or disruptions in our services in the future, including events such as these
could cause current or potential users to believe that our systems are unreliable, leading them to switch to c
competitors or to avoid our products and &®s.

We are required to continuously upgrade and maintain our platforms and infrastructure, which requires significal
investment of time and resources and may not be successful or effective or generate tangible return on investment.

fiil The success and growth of our business depend upon our ability to innovate and develop new products and servic
Our failure to accurately predict the demand or growth of our new products and services also could have a materi
and adverse effect on obusiness, financialandition, results of operations, cash flows and prosgecto n 61p a g e

The table below sets forth details regarding information technology infrastructure expenses, and as a percentage
total expenses for the periods/fiscal years indicated:

(Al amounts in mi I 1§ on
Particulars For the six months period| For the fiscal year ended March 31,
ended September 30,
2025 2024 2025 2024 2023

Information technology infrastructure (A) 2,838.34 2,237.21 4,878.72 3,828.07 2,162.25
Total expenses (B) 60,692.6§ 46,800.274 93,940.97 77,542.91 59,062.34
Information technology infrastructure as a 4.68% 4.78% 5.19% 4.94% 3.66%
percentage of total expenses (A/B*100)(%)

As we continue to grow our user base and integrate more merchants, lending partners, insurers and other busir
partners, we will experience growth in transaction volumes, which could place a significant strain on the processir
capacity of our platformand systems. We cannot assure you that our current processing capacity will be able to hand
the growth of the transaction volumes on our platforms.

We also engage third parties for cloud infrastructure services, internet, data centre hosting services (such as locatic
premises and electricity, constant delivery networks), developer tools, identity and access management tools, custol
support platfoms, esignature services, etc. The technology systems on which these third parties rely and the service
they provide may experience service interruptions or degradation or other performance problems for similar reaso
that may affect our own technologystems. Further, we may not be able to easily switch to or engage another third
party service provider, such that any disruption o
increase our operating costs and could adversely affebusiness, financial condition, results of operations and cash
flows, and we might not be able to secure service from an alternative provider on similar terms or at all. As oL
technology infrastructure, products and services expand and become increesinglgx, we face increasing risks

to the performance and security of our technology infrastructure, products and services that may be caused by th
third parties and their services including risks relating to incompatibilities among these services,fadwes or
delays or baclend procedures on hardware and software. In addition, we cannot assure you that -oyr doaek
disaster recovery measures and business continuity planning would effectively eliminate or alleviate the risks arisit
from the alove contingencies. Any failure by us or third parties to maintain and improve technology infrastructure, ot
to adapt to emerging industry standards, could result in unanticipated system disruptions, slower response tim
impaired quality of user experiem@nd delays in reporting accurate operating and financial information, which, in
turn, could materially and adversely affect our business, financial condition, results of operations, cash flows ar
prospects.

The success and growth of our business depend upon our ability to innovate and develop new products and service:s
Our failure to accurately predict the demand or growth of our new products and services also could have a material
and adverse effect on ourusiness, financial condition, results of operations, cash flows and prospects.

The markets in which we operate are subject to rapid and frequent changes in standards, technologies, produ

services and solutions, user preferences and regulations, including for UPI. If we are unable to successfully and tim
innovate and continu® tdeliver a superior user experience for users, merchants, lending partners, insurers and othi
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business partners, the attractiveness of our platforms and demand for our products and services may decrease an
growth, business, results of operations, financial condition, cash flows and prospects could be materially and advers
affected. Althoughthere have been no supmaterialinstances in the six months period ended September 2025 and
2024, and the Fiscal Years 2025, 2024 and 2023, any failure by us to accurately predict the demand or growth of ¢
new products and services also could have &niahand adverse effect on our business, financial condition, results
of operations, cash flows and prospects.

We are exploring and will continue to explore the development of new products, services and platforms. For mol
i nf or ma t QuoBusiness eOair Gfiowth Strategies . These new offerings may
technological, operational, and other challenges example, in the second quarter of Fiscal Year 2Q28Company
refined its strategy for our Pincode business towards further developing integrated merchant business solutions ain
at enhancing merchant engagement and enabling offlimessteith technology tools. As part of this strategy
refinement, our Company has transitioned out of the Pincode consumer mobile application, which was a hyperlocal
commerce platformlf we experience service disruptions, failures, or other isaithsnew products, services or
platforms our business may be materially and adversely affected. Our newer activities may not recoup our investmer
in a timely manner or at all. If any of this were to occur, it could limit our growth, business and prospects.

Developing new business initiatives and models or new markets and incorporating new technologies into our produs
and services may require significant investment, take considerable time, demand adaptability from our usel
merchants, lending partners, imsrs or other business partners, present new and difficult technological, operational
and compliance challenges and may ultimately not be successful. If we are unable to do so in a timedffectorest
manner, our business could be adversely impacted.

Additionally, industry participants may not be receptive to our products and services in these new industries, whic
may cause them to eventually reduce their volume routed through us or even stop working with us altogether. If v
expand into new verticalsr geographic regions, we will need to understand and comply with various new
requirements applicable in those verticals or regions. In addition, there can be no assurance that we will be able
develop, maintain and update these products, servicedatfatps to ensure initial and continued compliance with
applicable laws and regulations. Industries change rapidly, and we may not be able to accurately forecast demand
the lack thereof) for our solution or those industries may not grow. Failureucasgly forecast demand or growth in
new industries, or eventual reputational harm from engaging in certain verticals, could have a material adverse imp:
on our business, financial condition, results of operations, cash flows and prospects.

Failure to deal effectively with erroneous, fraudulent transactions or illegal activities on our platforms could
diminish confidence in and use of our platforms and could result in increased legal and regulatory scrutiny and
enforcement actions.

We experience and face risks of loss due to erroneous and fraudulent transactions and illegal activities on our platfori
including consumer and merchant fraud, fraudulent chargeback, unauthorised use of account information and iden
theft. Erroneousdnsactions may occur due to technical glitches, user input errors, or system misconfigurations. Whil
the terms of use provided on our platforms prohibit the use of our services for illegal purposes, our product and servi
offerings, particularly the Pm@Pe Platform, are susceptible to potentially illegal or improper uses, resulting in liability
for us. According to the Redseer Report, social engineering scams, fake apps, and misuse of UPI can erode user |
and require collective industtevel mitigg i on i n the digital payments indu
Monitoringdo system to over see arisksoors based automated avaluhtion af e r
user actions, manual proactive review of events that are suspii@lisnvestigations of reported fraudulent
behaviours. However, there is no assurance that such a system can protect our platforms from any erroneous, fraudt
transactions or illegal activities.

Our Company, in its ordinary course, files criminal complaints againstphirty merchants who may fraudulently
initiate chargebacks such that we are unable to recover the amount deducted from our escrow account or for ot
relevant fraudulent activitimpacting the Company. For instance, one of our Subsidiaries, PLSPL, filed a criminal
complaint dated April 12, 2023 under sections 416, 419, and 420 of the IPC, against various accused persons on
grounds of alleged commission of fraudulent activiteas social media platforms by the accused who were
impersonating employees of PLSPL.

The risk prevention measures designed to detect and reduce the risk of fraud or illegality on our platform may not |
effective in preventing all such activities. In such a scenario, fraudulent or illegal activity on our platforms may
continue or increasehich could lead to an increase in fraud related complaints from various channels, including law
enforcement agencies, banks and regulators. These complaints are broadly in relation with authorised push payme
compromised authentication of payment temi®ns, merchant disputes and refund failures. Such increase in

complaints may lead to increased scrutiny from regulatory bodies and payment networks and may eventually lead
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losses, regulatory penalties or even temporary restrictions on our operations and a loss of confidence in our platforr
brand and reputation. For further details of FIRs and actions initiated by our Company in relation to instances of su
chargeback frad , p | e ©wstandme Latigafion and Material Developmentsitigation by our Company
Criminal litigationd o n 437.ag e

We may also incur losses from claims of unauthorised transactions from customers and may be required to reimbu
our customers as required by the RBI, fraudulent or misleading usage of our apps, and breaches of security protoc
If losses incurred by uglated to such payment transactions become excessive, it could potentially result in restriction
on our customer acquisition, which could harm our business.

Fraudulent or illegal activity on our platforms could lead to regulatory intervention and negative publicity that could
harm our reputation. Any illegal, fraudulent, corrupt or collusive activity, misconduct, or perceptions of conflicts of
interest and ruwurs could severely damage our brand and reputation, even if they are baseless or satisfactori
addressed, which could drive consumers, merchants, lending partners, insurers and other business partners away
our platforms. Some of our registered usars also under investigation by the law enforcement authorities for
defrauding other persons using our platforms pursuant to which certain amounts lying in our nodal/ escrow accou
are frozen. Regulatory, statutory or government authorities could seekation or impose directions on us in the
course of proceedings initiated against fraudulent or illegal actions of our merchants, lending partners, insurers or ott
business partners. In the past, statutory authorities have called for informatiorsfamh directed us to attach certain
amounts processed by our Company or undertake corrective measureséommpiances. The use of our platforms

for illegal or improper uses may subject us in the future, to claims, lawsuits, and government and yegualatsts,
inquiries, or investigations that could result in liability and harm to our reputation and any resulting liabilities, loss of
transaction volume, or increased costs could harm our business.

Our business depends on the strength of the PhonePe brand and the trust that our users have in us, and any failure
to maintain, protect, and enhance our brand strength or trust could hurt our business.

We believe that we have developed a strong brand and trust of our user base. It is critical to maintain, enhance :
promote trust in our Company and our platforms. The success of our brand is critical to expanding the base
consumers, merchants, lendipgrtners, insurers and other business partners on our platforms, as well as in increasin
their engagement with our products and services. As of the date of this Updated Draft Red Herring Prdsjpectus
Company hold2201 trademarks andwo copyrighta s soci ated with the brand O6PF
confidence in and use of our products and services may be impacted by any negative publicity about our industry
us, and the quality and reliability of our products and services, our risk nmeagprocesses, changes to services,
our ability to effectively manage and resolve complaints, our privacy and security practices, litigation, regulatory
activity, and the experience of consumers, merchants, lending partners, insurers and other brisielesswitia our
products and services. For f urt h®ur Budiresd ®urlTechnoagy our
Intellectual Propertp o n 239.a g e

Many factors could undermine, erode or damage the trust in us, our platforms or our brand, including failure by us
our merchants, lending partners, insurers and other business partners to satisfy expectations of service and qua
inadequate protectioof sensitive information; compliance failures and claims; employee misconduct; and misconduct
by our merchants, lending partners, insurers, other business partners or other counterparties. Under the agreem
with our merchants, the merchant is resplollesior quality, quantity, timely delivery and price of the services offered

by it and is further responsible for related customer support and dispute resolution services. Further, our contracts w
merchants require the respective partners to resoligpetes directly with the customers, without making us a party

to the disputes. However, instances of unsatisfactory services provided by one or more merchants, lending partne
insurers or other business partners may damage the trust that consuraénsoiabrand and our platforms. We may
receive negative reviews from users and become subject to legal notice and/or action, which may adversely affect
reputation and the confidence in and use of our products and services. Unfavourable media, doulkrdigg on

social media, could also harm our brand, business, financial condition, cash flows and results of operations. The
have been in the past certain instances of negative publicity on account of actions of third parties, for instance,
relaton to the O6Hi boxd investment scam wherein a pay m
customers. While there have been no material instances of negative media publicity, negative reviews from our us
or legal actions, we cannot ass you that such instances will not occur in the future. Negative publicity, reviews and
allegations, even if not proved, may lead to inquiries, investigations, or other legal actions against us which cou
cause us to incur significant costs to defendseles. If we do not successfully maintain trust in us, our brand,
business, financial condition, results of operations, cash flows and prospects could be materially and adverse
affected.
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Any impediment in procuring hardware and software in a timely manner and at competitive costs, or at all, and any
significant disruption in, or errors in, service on our platforms or relating to third parties that we work with may
have a material adversefect on our business, financial condition, results of operations, cash flows and prospects.

We source our hardware devices and some software services frorpdhiydsuppliers. For example, although we
own and operate our own data centres, all of our servers, as well as all of our audio payment confirmation devic
(also called Smart Speakersidadigital checlkout points, are manufactured by third parties. Our reliance on external
suppliers for both hardware and software requirements subjects us to risks such as currency fluctuations, import
export issues, thirgp a r t y-éompliancerwith lavs (such as environmental conditions and standards), production
and transportation costs, changes in domestic as well as international government policiespatiticgaisks,
regulatory or trade sanctions, or our manufacturers experiencing temporggrmanent disruptions in their
manufacturing operations, labour strikes or shortages, natural disasters, public health disasters, component or mate
shortages, cost increases, insolvency, changes in legal or regulatory requirements, or otherdiifeitas.p/Ne are

also vulnerable to other suppbhain risks, including strikes or shutdowns at delivery ports, customs delays, product
loss or damage during transit or storage, theft, quality and sourcing issues, failure by our suppliers to comply wi
apdicable laws, intellectual property disputes, tariffs or trade restrictions and security breaches. These issues col
delay and/or limit our product supply. Given these potential risks, we may face product shortages or delays in tt
future, and the availalty of these products may be unpredictable.

While we have not faced any material difficulties in retaining our suppliers, engaging alternative suppliers or obtainin
sufficient hardware or software from third parties to meet our requirements in the six months period ended Septemt
30, 2025 and 2024and Fiscal Years 2025, 2024 and 2023, we cannot assure you that we will be able to continu
retaining our suppliers on commercially competitive terms or to find alternative suppliers or maintain a steady supp
of hardware devices and software serviteshe event of a supply shortage or interruption, we may struggle to find
alternative sources quickly and cadtectively, if at all, which could materially and adversely affect our business,
financial condition, results of operations, cash flows awdppects.

We intend to commence international operations, which may involve risks that could increase our expenses
including compliance risks and adversely affect our results of operations and cash flows and require increased time
and attention from our management.

While we currently derive our revenue from renderir
current operating assets are domiciled in India, we intend to commence operations in a number of jurisdiction
including in Singapore andehJnited Arab Emirates. As of the date of this Updated Draft Red Herring Prospectus

I, we have applied to obtain relevant licenses in the UAE which are pending approval. In addition, we have extend
UPI payments service to Singapore, United Arab Endrdiiepal, Sri Lanka, Bhutan, France, Qatar and Mauritius,
through the UPI infrastructure provided by NPCI International Payments Limited, which is a wholly owned subsidiary
of NPCI.

There is no assurance that we will be able to successfully operate in such jurisdictions. We may be subject to ris
inherently associated with international operations. Our global operations expose us to legal, tax, licensing ai
regulatory requirementsd violations or unfavourable interpretation by the respective authorities of these regulations
could harm our business. This might include difficulties in managing and growing international operations. Additiona
risks associated with international op@as include difficulties in enforcing contractual rights, foreign currency risks,
the burdens of complying with a wide variety of domestic and foreign laws and potentially adverse tax consequence
including permanent establishment and transfer pricisgess, tariffs, quotas and other barriers and potential
difficulties in collecting accounts receivable. In addition, we may face competition in other countries from companie:
that may have more experience with operations in such countries or with inteahaterations. Our international
expansion plans may not be successful, and we may not be able to compete effectively in other countries. These fac
could impede the success of our international expansion plans and limit our ability to competeebffiectther
countries, which may adversely impact our business, financial condition, results of operations, cash flows ar
prospects.

After the completion of the Offer, one of our Promoters, WM Digital Commerce Holdings Pte. Ltd., will continue
to hold a majority shareholding in our Company, which will allow them to exercise influence over us.

As of the date of this Updated Draft Red Herring Prospeictysone of our Promoters, WM Digital Commerce
Holdings Pte. Ltd. holds 71.77% of our gddfer paidup Equity Share capital on a fully diluted basis. Further, as of
date of this Updated Draft Rétkrring Prospectus|, our other Promoter, Wallart International Holdings, Inc. and

the members of the Promoter Group do not hold any Equity Shares in our Company. Following the completion of tt
Offer, WM Digital Commerce Holdings Pte. Ltd., willcomtu e t o hol d [ 0] Equity Sha
postOf f er Equity Share capital and wil|l continue to
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approval. For det aiCapital Stfucturé so ns M@ & lgsscoconderdratiangof owrseshep may
delay, defer or even prevent a change in control of our Company and certain transactions may require the suppor
our Promoters.

The interests of our significant shareholders could conflict with our interests or the interests of our other shareholde
Any such conflict may adversely affect our ability to execute our business strategy or to operate our business. Furth
the disposhof Equity Shares by our Promoters or the perception that such sales may occur may significantly affec
the trading price of the Equity Shares. In addition, the trading price of our Equity Shares may be adversely impact
if potential new investors are @ered from investing in us due to perceived disadvantages associated with a significant
concentration of shareholding in our Promoters, as well as concerns related to the residential status of our Promot
Further, since the Offer consists of only ariedfor Sale, accordingly, the Promoter Selling Shareholder and Investor
Selling Shareholders shall be entitled to the entire proceeds from the Offer (net of its portion of thel@&dr
expenses) and the Company will not receive any proceeds frobfftre

The Examination Report issued by our Statutory Audi
report and annexures related to our audited financial statements for Fiscal Years 2025, 2024 and 2023, and on the
Compani es ( AuGriet 2020 fosFisGakYrarsr202b and 2024. There can be no assurance that future
audit reports will not include remarks from our auditors, which may have an adverse effect on our business,
financial condition, results of operations, cash flows and prosisec

Our Statutory Auditors have identified certain modifications in the Report on Other Legal and Regulatory
Requirements of auditor's report for Fiscal Years 2025, 2024 and 2023.

 Fiscal Year 2025

0 Maintenance of books of account and other related mafidrs:location of the backup servers with
respect to backup of certain ancillary applications was not mentioned in the System and Organisatio
Controls (SOC) report. Accordingly, our statutory auditors were unable to ascertain whether the
back up of ancilley applications is performed on servers physically located in India.

o Audit trail:

1 With respect to our Company and its subsidiaries incorporated in India, the audit trail
feature was not enabled in legacy software in Fiscal Year 2024 and during the period from
April 1, 2024 to April 24, 2024 in Fiscal Year 2025. Additionally, as persta¢utory
requirements for record retention, the audit trail for the current year and previous year were
not preserved by our Company and its subsidiaries to the extent it was not enabled anc
recorded for the current year and previous year.

1 Our Company and one subsidiary have used certain other accounting software for
maintaining books of account that does not have the feature of recording the audit trail.
Accordingly, the audit trail has not been preserved for the current year and preaaous y

1 Our Company has used an ancillary accounting software which is operated bypathyird
software service provider for maintaining our books of account. The System and
Organisation Control (SOC) report does not include information related to the audit trai
Accordingly, our statutory auditors were unable to comment whether the audit trail has
been preserved by the Company as per the statutory requirements for record retention.

1 Fiscal Year 2024
0 Maintenance of books of account and other related mattigh respect to our Group, books of
account and daily backups have been maintained in electronic mode on server physically located i
India, except for certain ancillary applications, supporting computation and an application acting as
a repository are hated on servers outside India.
0 Audit trail:
1 Our Company and its subsidiaries incorporated in India have used an accounting software

where the feature of recording the audit trail was not enabled throughout the year for all
relevant transactions recorded in the software. Accordingly, our statutditprauwere
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unable to comment whether in Fiscal Year 2024 there was any instance of the audit trail
feature being tampered with in respect of accounting software.

9  Our Company has used certain accounting software for maintaining books of account which
does not have the audit trail (edit log) feature. Our Company and its eight subsidiaries
incorporated in India, have also used certain accounting software which aatedpey
third-party software service providers for maintaining books of account. The System and
Organisation Control reports do not include information related to the audit trail.
Accordingly, our statutory auditors were unable to comment upon tampérthg audit
trail feature.

i Fiscal Year 2023

0 Maintenance of books of account and other related mattith respect to our Group, books of
account and daily backups have been maintained in electronic mode on servers physically located
India, except that certain ancillary applications, supporting computation and an application acting a:
a repository arbosted on servers outside India.

I'n addition, our auditorod6s reports also had qualif]i
to undisputed dues for provident fund being outstanding at the end of Fiscal Years 2025 and 2024, for a period of mq
than six months frm the date they became payable, as shown in the table below:

Fiscal Name of the Nature of the Amount (") Period to which Due date Date of Payment
Year Statute Dues the amount
relates
2025 The Emp|/Empl oy ee 2.09 million| Various dates | Various dates 1.28 mi
Provident Fund{ Provident Fund on various dates
and

Miscellaneous
Provisions  Act

1952

2024 The Emp|Empl oy ee 30 million| Various dates | Various dates |-
Provident Fund{Provident Fund
and

Miscellaneous
Provisions  Act
1952

There can be no assurance that any similar observations, qualifications, modifications, material uncertainties, rema
or matters of emphasis will not form part of the audit reports on our financial statements for future fiscal periods, ¢
that such rem#&s will not affect our financial results in future fiscal periods.

Any failure by us or our merchants, lending partners, insurers or other business partners who work with us to
comply with applicable antcorruption, antrmoney laundering, counteterrorist financing and economic sanction
laws and regulations could leadtpenalties and may damage our reputation.

We and our partners who work with us are required to comply with thenamth e y | a WANIdde)r irnegq U ifir e
under the PMLA in India and other regulators in the jurisdictions where we and our business partners operate. The
requirements include the establishment of a client identification program, the monitoring and reporting of suspiciou
transations, the preservation of client information and transaction records, and the provision of assistance i
investigations and proceedings in relation to momemdering matters. In India, the PMLA was enacted to prevent
money laundering and to provide for confiscation of property derived from money laundering. Pursuant to the PMLA
the FILIND has been conferred with the concurrent powers under relevant saiftitiesPMLA to implement the
provisions of the PMLA. In case of any failure to comply with the provision under the PMLA or any event resulting
in an inadvertent breach of the PMLA, the adjudicating authorities may also initiate further proceedingsiadainst
way of a notice. Any proceedings or actions taken by thelRIJin relation to any nostompliance in this regard
could tarnish the reputation of our Company, leading to a loss of trust among our stakeholders, business partners
customers. OurGopany has received various summons arnEd) ,ett
Delhi, Mumbai and Bengaluru seeking evidence in relation to an investigation againgtatttyrdndividuals and
entities under the Prevention of Money Laundering Ac 2 PMLR0 )( iFor mor & There araperdisg s
litigations against our Company and our Subsidiaries. Any adverse decision in such proceedings may render us
them liable to liabilities or penalties and may adversely affect our business, financial condition, results of operations
cash flows and prospectsd o rb7.pag e
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We, our Promoters and our business partners may also be subject to variousteownigrfinancing and economic
sanction laws and regulations that prohibit, among other things, any involvement in transferring the proceeds
criminal activities and angctivities involving restricted countries, organisations, entities and persons that have beer
identified as unl awful actors or that are subject t
Of fice of For e OBACO Ardtha internatidboahetonamic sapdiions that prohibit us and our partners
from engaging in trade or financial transactions with certain countries, businesses, organisations and individuals.

We provide services to our consumers and merchants, who may be doing business with, or located in, countries
which certain OFAGdministered and other sanctions apply. Although we have compliance systems in place, ther
can be no assurance that we Wwal able to fully monitor all of our transactions for any potential violation. We rely on
third parties, such as our banking partners, to help ensure that we do not provide services to parties to which sancti
apply. Although we do not believe that we a@meviolation of any applicable sanctions, if it were determined that
transactions in which we participate violate U.S. or other sanctions, we could be subject to U.S. or other penalties, &
our future business prospects could be adversely affectedditioagdwe rely on thireparty vendors to be up-date

and aware of the latest sanctions in place.

Our Promoters and our Company may also be subject te¢@mtiption, antbribery, antimoney laundering, and
similar laws and regulations in various jurisdictions in which we conduct or in the future may conduct activities,
including the Prevention of Meey Laundering Act, 2002, Prevention of Corruption Act, 1988, U.S. Foreign Corrupt
Practi dcEBAO Act afd ot h ecorrudigngalvs aondardgllagions n t i

The policies and procedures we and our business partners have adopted may not be adequate or effecti
implemented in protecting our services from being exploited for money laundering, terrorist financing and other illege
purposes. While there has nadn any instances related to antiney laundering, countéerrorist financing and
economic sanction that materially impacted our business in the six months period ended September 30, 2025 and 2
, and Fiscal Years 2025, 2024 and 2023, if we fail toptgmwith anttmoney laundering, anterrorist and economic
sanction laws and regulations in the future, we will be subject to fines, enforcement actions, regulatory sanction
additional compliance requirements, increased regulatory scrutiny of our $mjsoreother penalties levied by
regulators, and damages to our reputation, all of which may adversely affect our business, financial condition, resu
of operations, cash flows and prospects. In particular, if we are publicly named as the targefatament action

or the subject of an investigation by relevant regulatory authorities or become subject to investigation, our busine
may be significantly interrupted, and our reputation might be severely damaged. Similarly, if our business partners f:
to comply with applicable laws and regulations, it could disrupt our services and could result in potential liability for
us and damage our reputation. We have been and will continue to be required to make changes to our complial
programs in response amy new or revised laws and regulations on-amtiney laundering, countéerrorist financing

and economic sanctions, which could make compliance more costly and operationally difficult to manage.

Certain of our corporate filings with the RoC have discrepancies and instances ofauriormance with the
Companies Act, 2013 relating to share allotments. We cannot assure you that regulatory proceedings or actions
will not be initiated against us in théuture, and we will not be subject to any penalty imposed by the competent
regulatory authority in this regard.

Certain of our corporate filings with the RoC contain discrepancies. For instance, in relation to certain corporate filing
made for six allotments of equity shares made between August 2014 and March 2015, while we have noted that
issue price for thelal ot ment s was 46. 73 per equity share (com
premium), as per resolution annexed to FormAS However , as per the 61list of
to Form PAS3, the amount of securities premmiu i s erroneously mentioned as 6
July 16, 2025, filed an adjudication application dated July 14, 2025 before the Registrar of Companies, Karnataka, 1
adjudication of penalties under Section 450 of the Companies Act, BOEation to norconformance with the
provisions of Section 62(1)(c) of the Companies Act, 2013 read with Rule 13 of the Companies (Share Capital ai
Debentures) Rules, 2014, on allotments of equity shares at a price lower than the price determineuatitbre
reports. For CapitaltShueturd Nbteg taCGapital Structuse&Share capital history of our Company

T Equity Share capitél o n 1%4¥.aJgder Section 450 of the Companies Act, 2013 for adjudication of penalties of
offences for which no penalty or punishment is provided elsewhere in the Companies Act, 28a8)thryand
everyofficer of thecompanywho is in default or such other persshallbd i abl e t o a penalty c

of continuing contravention, withfaur t her penal ty of 1,000 per day du
to a maxi mum penalty of 200, 000. Accordingly, our
and the officers in default may be subject to a maximum pepal o f 50,000 for each o

there was a nenompliance. There can be no assurance that we will receive a favourable order in the adjudicatio
application and even after receiving a favourable order, we may be subject to péorattiesroncompliances.
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There can be no assurance that further deficiencies in our filings will not arise in future, or that we will be able t
implement, or continue to maintain, adequate measures to rectify or mitigate any deficiencies in our internal contrc
Any inability onour part to adequately detect, report, rectify any deficiencies in our corporate filings may adversely
impact on our compliance with the applicable rules and regulations. As we continue to grow, there can be no assural
that there will be no other instagx of such inadvertent nonompliances with statutory requirements, which may

subject us to regulatory action, including monetary penalties, which may adversely affect our business and reputatic

We are unable to trace some of our corporate records relating to allotments made by our Company. We cannot
assure you that no legal proceedings or regulatory actions will be initiated against our Company in the future in
relation to these matters or thergill be any other norcompliances in the future, which may impact our financial
condition and reputation.

Some of our Companyds corporate records are not tra
maintained by our Company. These include certain letters of offer sent to the relevant Shareholders and letters of n
participation by elevant Shareholders for certain rights issues undertaken by our Company during the period fron
June 2015 to February 2020, pursuant to which Equity Shares were allotted by our Company. For further detalils, <
fiCapital Structurd Notes to Capital Structeii Share capital history of our Companiquity Share capitél on p ag
117. Further, for an allotment made to a rasident allottee dated August 26, 2015, while our Company has made
the relevant form filings with RBI, we have been unable to trace an acknowledgement from the RBI in relation tc
filing of the Form FEGPR. While o legal proceedings or regulatory action has been initiated or is expected against
our Company, in relation to such unavailable records as of the date of this Updated Draft RepR4espectus I,

we cannot assure you that such proceedings or regulatory actions will not be initiated against us in the future. Furth
we cannot assure you that such lapses will nhot occur in the future and that we will not be subject to fuitlesr pena
or other regulatory action.

Regulatory, legislative or policy developments regarding privacy and data security could affect our ability to conduct
our business.

Numerous domestic and international laws and regulations address privacy and the collection, storing, sharing, u
disclosure, and protection of certain types of data. These laws, rules, and regulations evolve frequently, and their sc
may continually bange, through new legislation, amendments to existing legislation, and changes in enforcemen
Additionally, many laws and regulations relating to privacy and the collection, storing, sharing, use, disclosure, an
protection of certain types of data aubct to varying degrees of enforcement and new and changing interpretations
by courts or regulators. Changes in laws or regulations relating to privacy, data protection, and information securit
particularly any new or modified laws or regulations, leaimges to the interpretation or enforcement of such laws or
regulations, that require enhanced protection of certain types of data or new obligations with regard to data retenti
transfer, or disclosure, could greatly increase the cost of providingattorms, require changes to our operations,

or even prevent us from providing our platforms in jurisdictions in which we currently operate and in which we may
operate in the future.

As part of our operations, we are required to comply with the Information Technology Act, 2000 and the rules thereo
which provide for civil and criminal liability including compensation to persons affected, penalties and imprisonment
for various cyber fated offenses, including unauthorised disclosure of confidential information and failure to protect
sensitive personal data. India has already implemented certain privacy laws, including the Information Technolog
(Reasonable Security Practices and Procece s and or | nf o Privacy Rue®)) , Rwlheée £ h 2
limitations and restrictions on the collection, use, disclosure and transfer of personal information and the India
Computer Emergency Res poQERTeIn Direciansdoi) s sinma ek rdit hec tliTo rAT t
host of cybersecurity, breach reporting, and record maintenance requirements.

Additionally, the Gol, in August 2023, notified the DPDP Act. Accordingly, the Gol notified the Digital Personal Data
Protecti DPDPRue®és onfi November 13, 2025. The Gol has
DPDP Act and t he DPDADP Ranewoskd | t o g emorttaperipd s@arting frofin November
2025. The DPDP Framework regulates all forms of personal data (regardless of sensitivity) and makes consent |
primary basis for processing such data (while recognising samitedi nonconsensual grounds for processing
personal data). Once brought into effect, its oblig
purpose and means of processing personal data) and will require such entities tpptram) implement technical
and security standards, comply with breach natification requirements which will include notifying affected data
principals (which is a relatively new development in terms of Indian privacy regulations), ensure that dagalgrinci
are able to exercise their rights granted to them under the DPDP Framework, and also comply with transfer, disclost
and retention requirements for personal data processing. The DPDP Framework also introduced penalties of up
2,500 miyl Ibirceracfhorofan ts requirements. Further, ther
data fiduciaryd under the DPDP Framework (given the
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may be required to comply with additional obligations such as appointing independent auditors and carry out period
data protection i mpact a KeydRegslatiens and Policieo o nf23bagleer det

We have considered the compliance requirements under the DPDP Act and are already aligned with certain k
principles of the legislation, including: (a) ensuring that notice and consent requirements are appropriatel
implemented; (b) adhering to data mimsation and proportionality principles in the processing of personal data; and
(c) entering into contractual arrangements with third parties that establish mutual data protection obligations. As tt
implementation timeline for the DPDP Framework has bestfitned, we are beginning the implementation of the
necessary systems and governance mechanisms to ensure full compliance with the applicable requirements. To
end, the implementation of the DPDP Framework and its rules will require us to modiiisiingesystems or invest

in new technologies to ensure compliance with such applicable laws, which may require us to incur additional expen:
and adversely affect our financial condition. Our failure to adhere to or successfully implement procespesse re

to changing regulatory requirements in this area could result in legal liability or impairment to our reputation in the
marketplace, which could have a material adverse effect on our business, financial condition, results of operatior
cash flows ad prospects.

Several jurisdictions have implemented new data protection regulations and others are considering imposing additiol
restrictions or regulations. We expect data protection regulations to continue to increase both in number, complex|
and in the level oftringency. The entry into force of the General Data Protection Regulation (EU) 2016/679
( @DPRO ) in the European Union prompted various coul
regimes. In many cases, these regulations have strisumesaregulating both the transfer of data externally, and also
the storage and transfer of data internally among our employees in the course of their work and among our subsidial
and affiliates. Moreover, these regulations may have conflicting antfonsistent requirements, and compliance
with one data protection regime does not necessarily entail compliance with another data protection regime and co
even potentially create conflicts in compliance with another data protection regime. Any failcoenply with
applicable data protection regimes could subject us to significant penalties and negative publicity, which could have
material adverse effect on our business, financial condition, results of operations, cash flows and prospects.

Seven of our Subsidiaries have incurred losses and eight of our Subsidiaries have incurred negative cash flows
from operating activities, investing activities and financing activities for the six months period ended September 30,
2025 and 2024 and Fiscalears 2025, 2024 and 2023. If these Subsidiaries continue to incur losses or negative
cash flows, we may be required to provide financial support to them, which may adversely affect our business, cash
flows, financial condition, results of operations and @spects.

Seven of our Subsidiaries have incurred losses and eight of our Subsidiaries have incurred negative cash flows fr
operating activities, investing activities and financing activities in the six months period ended September 30, 202
and 2024 , and Fiscaears 2025, 2024 and/or 2023. We cannot assure you that our Subsidiaries will achieve ol
maintain profitability and they may continue to incur losses going forward. Failure to become profitable could
materially and adversely affect the value ofourinvestmt i n our Subsidiaries and o
and financial condition. Further, negative cash flows over extended periods, or significant negative cash flows in tt
short term, could adversely i masmessandinmturrSaduerselydripactroure s
Companyb6s business, cash flows, financi al condition

The table below sets forth details of Profit/ (loss) incurred by our Subsidiaries that recorded a loss in at least one
the periods/fiscal years indicated:

(All amounts in
Particulars For the six months period For the fiscal year ended March 31,

ended September 30

2025 2024 2025 2024 2023
Pincode Shopping Solutions Private Limi (2,056.51 (1,470.83 (2,832.02) (1,070.60 (1.42)
Indus Appstore Private Limite (1,303.70 (806.34) (1,575.58) (1,229.89) (1,135.38)
PhonePe Wealth Broking Private Limited (903.65) (2,079.51 (3,097.12) (1,814.94) (1,278.51)
PhonePe Insurance Broking Services Pri (503.36) (201.46) (204.82) (2,472.91) (4,273.28)
Limited
PhonePe Technology Services Private Limiteq (20.07) (56.20) (113.40) (223.40) (17.34)
PhonePe Finance Private Limited 2.36 1.36 (1.03) 1.64 (2.47)
PhonePe Lending Services Private Lim (425.43) (507.94) (1,620.93) (1,282.23 (227.03)
(formerly known as 'PhonePe Credit Servi
Private Limited
* Hondobl e Regional Director (South East Region, Hyder abaidgthehas

Scheme of Merger by Absorption or Amalgamation under sectionf2B88 Companies Act, 2013, of amongst Wealth Technology & Services
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Private Limited and Quantech Capital Investment Advisors Private Limited (together referred as the "the transferor compiéimies"
PhonePe Wealth Broking Private Limited (“the transfereath effect from April 01, 2023

The table below sets forth details of net cash flows incurred by our Subsidiaries periods/fiscal years indicated. In tl
table below, fAnet cash flowsodo is calculated as the
net cash flowgenerated from/ (used in) investing activities and net cash flows (used in)/ generated from financin
activities.

(All amounts in
Particulars For the six months period For the fiscal year ended March 31,

ended September 30

2025 2024 2025 2024 2023
PhonePe Lending Services Private Limited (219.19) 99.44 367.01 0.82 (73.41)
(formerly known as 'PhonePe Credit Services
Private Limited
Indus Appstore Private Limited (144.61) 1.28 147.15 (14.45) (16.59)
Indus Appstore (Singapore) Pte. Ltd. (81.85) 21.03 (751.86) 839.54 24.68
PhonePe Technology Services Private Limiteq (13.47) 0.45 (34.60) 52.40 (13.30)
PhonePe Insurance Broking Services Private (4.64) (153.60) (116.03) 43.29 100.20
Limited
Pincode Shopping Solutions Private Limited (1.45) (186.23)  (172.46) 99.93 4.02
PhonePe Finance Private Limited 2.98 3.18 (12.20) 3.80 52.90
PhonePe Wealth Broking Private Limited* 11.43 (83.16) (6.12) (87.38) (155.35)
* Hondbl e Regional Director (South East Region, Hyder abaidgthehas

Scheme of Merger by Absorption or Amalgamation under sectionf288 Companies Act, 2013, of amongst Wealth Technology & Services
Private Limited and Quantech Capital Investment Advisors Private Limited (together referred as the "the transferor compisimies"
PhonePe Wealth Broking Private Limited (“the transfereeath effect from April 01, 2023

Our Promoters may, through their investments in other entities, engage in the same line of activity or business as
that of our Company which could result in overlapping interests.

Our Promoters have multiple investments, including in overlapping activities or businessexample, Scapic
Innovations Private Limited, one of the members of the Promotor Group operates super.money, which is a digit
payments and lending app in India.addition, certain of our NeExecutive Nominee Directors are also directors on
the boards of certain investee companies of our Promoters and Promoter Group outside of India which conduct simi
activities or businesses as our Compaf. can provide no assurance that we will be prioritised by our Promoters,
and individual investment choisdy these Promoters, including to support or prioritise other businesses, which could
adversely affect our business, financi al C O rAftier thei o n ,
completion of the Offer, one of our Promoters, WM Digital Commerce Holdings Pte. Ltd., will continue to hold a
majority shareholding in our Company, which will allow them to exercise influence aver asn 63 a g e

We may not be able to maintain the levels of growth in our Lending and Insurance Distribution services.

We have strategically expanded PhonePe Pl atfor mds
Distribution services. In Lending Distribution, we offer a comprehensive suite of lending solutions for both consumer
and merchants, operating as a L8HEistribute loans on behalf of banks and NBFC partners. In Insurance Distribution,
we provide users, directly through the PhonePe app, access to a wide range of Insurance products on behalf of ins
partners. In the six months period ended Septembe2(5 and Fiscal Years 2025, 2024 and 2023, we were not
exposed to risks of loan defaults or any insurance claims because our Lending and Insurance Distribution servic
were limited to distribution (except to the extentDufault Loss Guarante€LG") provided to the partners not
exceeding 5% of the total amount disbursed out of the identified loan portfolio) and any exposure to loan default ¢
insurance claims were to be borne by the loan and insurance providers respéanadyails on how we earavenue

from Lending and Insurance Distribution services, SeBlanagement 6 s Di scussion al
Condition and Results of Operatioh®u r B u s i n begisnindg/om dagds8d

Pursuant to the DL Directions, issued on November 28, 2025, LSPs are permitted to enter into default loss guaran
(BLGO) <contractual arrangements with | enders, to con
the borrowers, up to a pepecified percentage of the identified loan portfolio not exceeding 5% of the total amount
disbursed out of the idenitfe d | oan portfol i o. F or KeyuRedulatens and edlicgs | s ,
section on pag235 Our Subsidiary, PLSPlgntered into DLG arrangements with certain lenders starting in Fiscal
Year 2026. In case of defaults by borrowers, our Subsidiary, PLSPL will have to compensate such lenders up to t
specified percentage, which may adversely affect our business, finposigon and results of operations. The table
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below sets forth revenue from Lending and Insurance Distribution services and as a percentage of revenue fr
operations for the periods/ fiscal years indicated:

(AL amounts in 7 mi I i on
Particulars For the six months period For the fiscal year ended March 31,

ended September 30,

2025 2024 2025 2024 2023
Revenue from sale of services
- Lending and Insurance Distributi( 4,526.26 2,167.82 5,576.47 1,810.61 280.54
services (A)
Revenue from operations (B) 39,184.69 32,075.14 71,148.54 50,641.33 29,142.87
Revenue from Lending and Insurance 11.55% 6.76% 7.84% 3.58% 0.96%
Distribution services as a percentage (
revenue from operations (A/B*100)(%)

We partner with financial institutions to distribute lending and insurance offerings. Our financial institutions partners
include banks, NBFCs and insurance companies. Our success depends on our ability to maintain a mutually benefit
partnership with tbse financial institutions. Our financial institutions partners may determine to reach and acquire
customers directly instead of partnering with us; may renegotiate commercial terms of the fee arrangements we he
with them; may become unwilling to offerquucts and services on our platforms; and may reduce or cease their
cooperation with us and therefore expose us to greater partner concentration risk or ultimately lead to our inability
satisfy demand from customers.

Further, our marketing efforts may not generate the desired results and may fail to engage our users and not lea
satisfactory acquisition rates as expected by our financial institutions partners.

In addition, we have entered into collection agreements with various financial institution partners under which w
provide collection services to such financial institution partners in respect of loans that are extended by ther
Collection fees and servidees under these agreements are paid to us based on the principal amounts outstanding a
the amounts collected, and low collection and service fees could have an adverse impact on our financial conditic
cash flows and results of operations.

While we have achieved rapid growth in the six months period ended September 30, 2025 and 2024 , and Fiscal Ye
2025, 2024 and 2023, there is no guarantee that we will be able to maintain our strong consumer and merchant &
and good relationships witbur financial institution business partners. In addition, according to the Redseer Report,
limited access to formal credit in lending, which stems from low financial literacy, inadequate documentation an
collateral, lack of formalisation, and regional essibility barriers, may present challenges to the expansion of Lending
Business. Poor awareness, product complexity, affordability concerns, and limited ability to offer customised ¢
contextually relevant coverage at scale also contribute to the lowndefoainsurance in India, according to the
Redseer Report. Accordingly, we may not be able to sustain the levels of growth in our Lending and Insuranc
Distribution services, which could materially and adversely affect the value of your investmenCionapany.

While we have taken all necessary steps, we may be unable to protect our trademarks, design applications (filed an
registered), patents and similar intellectual property and may be subject to intellectual property infringement
claims, either of which magubstantially harm our business.

We regard our trademarks, design applications (filed and registered), patents and similar intellectual property as criti
to our success. We rely on a combination of intellectual property laws and contractual arrangements to protect c
proprietary righs. The following table sets forth the number of our registered intellectual properties and pending
applications, as of the date of this Updated Draft Red Herring Prosjiectus

Intellectual Property As of the date of this Updated Draft Red Herring
Prospectusi |

India
Registered intellectual property:
Patents 3
Copyrights 3
Design registrations Nil
Trademarks 268

Applications in respect of intellectual property, which
pending/accepted/advertised

Patents 5
Design 5
Copyrights Nil
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Intellectual Property As of the date of this Updated Draft Red Herring
Prospectusi |

Trademarks 136
Applications in respect of intellectual property, which have |
withdrawn/abandoned/expired/refused/opposed/objected:
Patents 7
Design 1
Copyrights Nil
Trademarks 151
Outside India
Registered intellectual property:
Patents 10
Copyrights Nil
Design registrations 2
Trademarks 126
Applications in respect of intellectual property, which
pending/published/under examination
Patents g
Design 1
Copyrights Nil
Trademarks 26
Applications in respect of intellectual property, which have |
withdrawn/abandoned/expired/refused/opposed/objected:
Patents 24
Design Nil
Copyrights Nil
Trademarks 6

Includes four patents for which formal order is awaited. However, the applications have been abandoned by our Company.

For further detail s o @urBusinessiOortTechnbleg Intelleciual Propertp e oiny p as
229,

As of the date of this Updated Draft Red Herring Prospéctusne of our Subsidiaries, Indus Appstore (Singapore)
Pte. Ltd. has five patents registered in five counbigsidelndia (these patents have been registered in its former
name, i.e., OSLabs Pte. Ltd., prior to its acquisitibmjelation to these patents, Indus Appstore (Singapore) Pte. Ltd.
has transferred the patent rights to Indus Appstore Private Limited, however, the transfer requests are yet to be filec
the respective jurisdiction§urther, one of ousubsidiariesindus Appstore Private Limited has one patent application
pending under the PCT (which has been filed in its former name, i.e., OSLabs Technology Private Limited, prior t
its acquisition). While we may seek to transfer or update these patents taém sames of the relevant subsidiaries,
there can be no assurance that such applications will be successful or accepted by the relevant authorities in vari
jurisdictions.

Our Company has abandoned one trademark application in India and abandoned one trademark application in Ch
and abandoned one patent application in India and had one trademark application refused in India. Our Company |
also made37 trademark applications that have been opposed in India and our Subsidiary, Indus Appstore Prival
Limited, has made one trademark application that has been opposed in India. Additionally, one of our Subsidiarie
Indus Appstore (Singapore) Pte. Ltd. (in its former name)2Bgsatents applications, in 16 countries outside India
and the European Union, which are under examination or have been refused, withdrawn, abandoned, published, lap:
cancelled or expired, as of the date of this Updated Draft Red Herring Prospkecdissa result, we may be exposed

to risks associated with intellectual property infringement and misappropriation claims by third parties, which coulc
adversely affect our business and reputation. Such risks may further increase as we expand and entmapbies

While we undertake to register our intellectual property, no assurance can be provided that such applications will |
granted. An intellectual property registration granted to us may not be sufficient to protect our intellectual propert
rights. Further, ritellectual properties could also be challenged by a-ffartly including by way of revocation or
invalidity actions. In addition, there could be potential trade name or trademark ownership or infringement claim:
brought by owners of other rights, incladi registered trademarks, in our marks or marks similar to ours. Our
contractual arrangements to protect our proprietary rights may be breached by counterparties and there may not
adequate remedies available to us for such breach. Although we havespafid measures in place to prevent
unauthorised use of our intellectual property, unauthorised parties may copy aspects of our platforms or obtain and 1
information that we consider proprietary. Malicious thir@rty actors may adopt service nameswcpase domain
names similar to ours, thereby harming our ability to build brand identity and leading to confusion. If our users hav
an adverse experience with services or platforms that use or mimic our intellectual property without authorisation, tf
consequent negative publicity or perceptions may adversely affect our reputation and brand. We have initiated and :
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party to various trademark infringement proceedings against various persons or entities for using word or brand mal
similar to ours. We may also be harmed by the actions of or negative press relating to entities which have simil
names to us. Althoughenhave taken all necessary measures, we may not be able to effectively protect our intellectus
property rights or to enforce our contractual rights because policing the unauthorised use of our intellectual proper
is difficult and costly. The steps wekt& may not be sufficiently adequate to prevent the infringement or
mi sappropriation of our intellectual property. Fur
trademarks may be subject to infringement and passing off by otheptriigs, seeking to capitalise on our brand.

For further details of litigation proceedings initiated by our Company challenging the trademark infringement by othe
entiti es, OupthndiagsLéigatore and Material Developmentd.itigation involving our Companyi
Litigation by our Company Material civil litigationd o n 442a g e

Companies, including our competitors or individuals, may hold or obtain patents, trademarks or other proprietary
intellectual property rights that could prevent, limit or interfere with solutions or products offered on our platforms.
We may be subjecbtclaims from third parties asserting infringement claims or inquiries. For further details, see
fiOutstanding Litigation and Material ProceedingsLitigation involving our Company Litigation against our
Companyi Mat eri al ciovpaded38 i ti gati ono

If we are unable to crossell our new platforms, products and services, our ability to generate additional revenue
from customers could be negatively impacted, which could adversely affect our business, financial condition, results
of operations, cash flaws and prospects.

Our ability to attract customers to use, and build trust in, oupagments offerings, such as Lending and Insurance
Distribution services, is dependent on our ability to esek We do so by matching suitable products to our PhonePe
Platform users, hich we determine based on the consumer insights generated from our platforms. We also promot
the New Platforms, Share.Market and Indus Appstore, by running banner ads on the PhonePe Platform. If we «
unable to effectively crossell on existing or newlatforms, products and services, it could hinder our growth and
diversification efforts. The processes we use for esgdiing may not always be effective. If we are not successful in
crossselling our platforms, products and services, we will not beessful in growing our Financial Services
businesses and New Platforms in a timely manner or at all and may not realise our expected returns on our investm
in developing those businesses, thereby adversely impacting our business, financial coeslititsnofr operations,

cash flows and prospects.

We rely on thirdparty app stores and other thirgdarty online channels to include, prominently display and promote
our apps and platforms to their users. If our apps are not included or do not receive promotions or prominent
placements in these marketples, our usage or brand recognition could decline and our business, financial
condition, results of operations, cash flows and prospects could be adversely affected.

We depend, in large part, on thipairty app stores, social media platforms, conbersted digital marketing and other
online thirdparty sources to promote downloads, installations and usage of our apps and platforms in addition to ar
pursuant to servicagreements with third parties including creative agencies, production houses, media procuremet
partners, etc. Our ability to maintain and increase the level of downloads of our apps and platforms is to a significa
extent outside of our control. Thighrty app stores, social media platforms and other online channels often revise
their algorithms and introduce placement methodologies and new advertising services. In addition, if our online displ:
advertisements are no longer able to reach certaindisets their use of ablocking software, our business, financial
condition, results of operations, cash flows and prospects could suffer. In the past, we have been subject to warnil
and actions by other app stores, and it may happen again in thevfbfahecould have a material adverse impact on
our operations and reputation.

Our success depends in part on our ability to attract new customers to find and download our platforms through unp
internet search results on search engines. We rely on app marketplaces to drive downloads of our mobile app. /
marketplaces regularly rka changes, which may make access to our services more difficult. In the event that it is
difficult for consumers to access and use our platforms, our business may be materially and adversely affected.
particular, our organic app downloads and new custoacquisitions heavily rely on the Android app store and the
iOS App Store, and those platforms compete with our Indus Appstore. If one or more of the app stores, search engil
or other online channels on which we rely for traffic to our platforms ¥eeneodify its ranking algorithm for how it
displays our apps or advertisements, it may impact our app discoverability and result in fewer users clicking throuc
to our platforms, and our business, financial condition, results of operations, cash flquespetts may suffer.

As new mobile devices and mobile platforms are released, there is no guarantee that certain mobile devices v
continue to support our platforms or effectively roll out updates to our applications. Additionally, in order to deliver
high-quality applicatims, we need to ensure that our platforms are designed to work effectively with a range of
operating systems, networks, technologies and standards. We may not be successful in developing or maintain
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relationships with key participants in the mobil e d
participants that utilise our platforms encounter any difficulty accessing or using our applications on their mobile
devices or if we are@nable to adapt to changes in popular mobile operating systems, we expect that our numbers «
registered and active customers to be adversely affected.

We rely on thirdparty service providers for certain aspects of our business, which creates additional risk, and the
failure of third-party service providers to comply with legal or regulatory requirements or to provide various
products and services thar@important to our operations could have an adverse effect on our business, financial
condition, results of operations, cash flows and prospects.

We depend on thirgarty service providers for certain services, such as customer support, marketing, certair
technology enabled solutions (such as human resources and business processes outsourcing), cloud storage ser
maintenance of security, deviggerconnectivity and loT capabilities, and merchant and customer onboarding for
some cases, as well as procurement of government licenses. Our success depends on our ability to manage such |
party service providers to provide reliable and satisfgcervices to users on our platforms and to meet our regulatory
requirements. Our operations and business could be adversely affected if we face any operational or systt
interruptions from outsourcing to such thipdrty service providers. To the exterd are unable to effectively manage
these thirgparty service providers to provide satisfactory services on commercially acceptable terms or in a timel
manner, or at all, or if we fail to retain existing or attract new quality partners to our platforabilityrto retain,

attract or engage our users may be severely limited, which may have a material and adverse effect on our busin
financial condition, results of operations, cash flows and prospects.

We are dependent on the ability of our products and services to integrate with a varietypdrtiyinperating systems,

as well as web browsers that we do not control. Any changes in thespahiydystems that degrade the functionality

of our produts and services, impose additional costs or requirements on us, or give preferential treatment t
competitive services, including their own services, could materially and adversely affect usage of our products ar
services. Most of our agreements with dhirarty service providers are terminable, without cause, by the service
provider with a short notice period (typically ranging between 30 days to 180 days), and if our currguertitird
service providers were to terminate their agreements with us onighestop providing services to us on acceptable
terms, we may be unable to procure service from alternative service providers in a timely and efficient manner and
acceptable terms or at all. Furthermore, some of our service agreements aterfixexhtracts or have short durations
ranging from one year to five years and may not always be subject to automatic renewal. While there have been
instances of business disruptions due to contract termination, or deficiency or failure to provide sehiideplyty
service providers in the six months period ended September 30, 2025 and 2024 , and Fiscal Years 2025, 2024
2023, if any service provider fails to provide the services we require, fails to meet contractual requirements (includir
compliancewith applicable laws and regulations), fails to maintain adequate data privacy controls and electronit
security systems, or suffers a cyadtack or other security breach, we could be subject to regulatory enforcement
actions, claims from third partiesidluding our customers, and suffer economic and reputational harm that could have
an adverse effect on our business. Further, we may incur significant costs to resolve any such disruptions in servi
which could adversely affect our business.

In addition, our dependence on these tipiadty service providers also exposes us to risks associated with their internal
management, bankruptcy, change of management and financial condition, which could adversely affect our busine
financial conditionfresults of operations, cash flows and prospects.

A change in the regulatory environment around Digital Gold offerings could have an adverse effect on our business,
and operations.

The Company facilitates sale and purchasdigital gold for its customers from large digital gold players via the
PhonePe Platform. This offering is diffetdrom the SEBregulatedexchange traded commodity derivative contracts,
gold exchangetradedfunds (ETFs) offered bgnutual funds andelectronicgold receipts (EGRSs) tradeable &wock
Exchanges

Currently, there is no regulatory framework governing digital sale of golthis regardSEBI has issued a press
release dated November 8, 2025 cautioning the public regandiegtment irdigital gold on various digitadlatforms.

In this, SEBI has noted that digital gold/géld productarebeing marketed as an alternative for investment in
physical goldhowevertheyare neither notified as securities nor regulated as commodity derivatives. Such digital
gold productsare different from SEBlregulatd gol d products and thusSERipasr at
further cautioned that investments in digital gold products are not covered by investor protection mechanisms availat
under the securities market framework and may expose investonsritequarty and operational risks.
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While there are no regulations applicable to our operations of facilitating sale and purchase of digital gold at presel
any future regulatory framework or changes in the regulatory environment could have an adverse impact on o
business and results gberations.

The discontinuation or reduction in government incentive schemes or any adjustment on fee rates that we benefit
from could adversely affect our business, financial condition, results of operations, cash flows and prospects.

Our business model and revenue generation are influenced by government incentives, specifically (a) the Payme
I nfrastructur e HDOFu g Extepsioreal Scheme and Enfaficements offered by the RBI; (b) the
incentive scheme offered by the Ministry of Finance for promotion of RuPay Debit Cards andll@yBharat

I nterfaceBHIMod) MdRleyt {dnsactions (P2M); (c) National
Cards on UPI Acceptance Incentive Scheme; and (d) the Open Netw@k fgri t al CGONB@oe)r clen c(efin t
Program for the promotion of buyer side orders placed through the ONDC network.

On account of prevailing government budgetary policies or shifts in pricing for services set by the NPCI or regulator:
there is a risk that the share of digital incentive or rates chargeable to us may be discontinued or reduced, which co
adversely affet our financial performance.

Any failure on the part of our Company to meet the requirements of, or delay in receiving incentives or share ¢
incentives from, government bodies, or a reduction in, elimination of or unfavourable application of governmen
incentives or rates because pdlicy changes, may adversely affect our business, financial condition, results of
operations, cash flows and prospects.

Additionally, the recognition of such incentives is often uncertain and irregular, which may result in variability in our
revenue recognition patterns. This uncertainty in timing of revenue recognition could lead to volatility in our quarterly
financial results, and uneven distribution of cash flows.

Our obligation to adhere to the terms and conditions of financial institutions, payment gateways and other
institutions that we depend on could introduce additional costs or operational challenges to our business.

Payment and settlement/ financial institutions, such as the NPCI, payment gateways and other institutions accept :
process credit card, debit card, PPI payments and UPI payment and other payment transactions on our platforms. /
fipayment serwvwjcwepanoei dequired to adhere to the op
institutions, including specific rules applicable to our payment processing services for merchants. Regulators, |
financial institutions set these rules and haigcrétion to interpret them and change them. Any changes or
interpretations that conflict with our current operations or those of our acquiring processors may necessitate costly
challenging adjustments to our business practices. Failure to implembrdtauges or resolve issues with financial
institutions could result in fines or a prohibition on processing payments. While we have not experienced an increa
in costs, inability to receive incentives or otherwise had a material adverse effect oninesdas a result of nen
compliance with the terms and conditions of financial institutions in the six months period ended September 30, 20!
and 2024 and Fiscal Years 2025, 2024 and 2023, any futureamopliance with applicable rules or a deterioration

in our relationships with these financial institutions could jeopardise our ability to receive incentives, increase ou
costs, or otherwise harm our business. If we are unable to accept payment or face restrictions in doing so, our busir
could be adverdy impacted.

We have also received an intimation from NPCI in November 2024 highlighting failures on device binding controls
on our UPI application for Android OS. 600+ such incidents have been reported to NPCI as on the date of tf
inti mati on. We hmiilNoe as phargebaisfer theke instarices5 9

We could also be subject to penalties from financial institutions if we fail to detect that merchants are engaging |
activities that are illegal, contrary to the applicable procedural guidelines and circulars or applicable operating rules
consi dieghedr ifishk . 06 We ar e -riskemgrghantsefrom using opr preduasnahd sérvicgshand
conduct additional monitoring and diligence with respect to such merchants. However, our ability to monitor thes
merchants is limited, and we cannot guagenthat our prevention or monitoring efforts will always be successful.
Although the amount of these penalties has not been material as of the date of this Updated Draft Red Herri
Prospectus |, any additional penalties in the future could become nadtarid could result in termination of our
ability to accept payments or could require changes in our process for registering new merchants. This could advers
affect our business.

There have been instances of delay in payment of statutory dues by our Company in the past. Any delay in paymen

of statutory dues by our Company in future, may result in the imposition of penalties and in turn may have an
adverse ef f ect usiness,dinancialCanditiprg results sf ogerations, cash flows and prospects.
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Our Company is required to pay certain statutory dues including goods and services taxtixca®ss, provident
fund contributions, employee state insurance contributions and professional taxes under various applicable statut
regulations.

The table below sets out the details in respect to undisputed dues for provident fund outstanding at the end of Fis
Years 2025 and 2024, for a period of more than six months from the date they became payable:

Fiscal Name of the Nature of | Amoun | Period to Due Date of Reason for delay
Year Statute the Dues | t() which the date Payment
amount
relates
2025 The Emp|Emp | 012.09 Various Various 1.28 The qualification arose due
Provident Fund|Provident |million |dates dates paid on variouj mismatches between t|
and Fund dates know-your-customer
Miscellaneous ( KyCo) d e tupdatkq
Provisions  Act| on the universal accou
1952 EPF( numbee&ANO()A por
Acto ) the documents and/or recol

provided by employees to tl
Company, which led t
verification failures. Thig
technical issue did not allo
the deposit ofcontributiong
into such
Empl oyeesbd P
Or gani z atBPBO®
accounts until KYC detail
are updated and uploadéd
the UAN portal and there is
successful match.

Our Company is in th
process of implementing
structured follow up an
remediation plan to resol
remaining mismatches.

2024 The Emp|Empl 0130 Various Various | Paid on variouj The qualification resulte]
Provident Fund|Provident |million |dates dates |dates from certain employees n
and Fund being identified al
Miscellaneous Al nternati onég
Provisions  Act| leading to the lowe
1952 remittance of provident fun

contributions undethe EPF
Act. The entire amount (¢
arrears, interest, and penalt
was remitted to the Provide
Fund department in Fisc
Year 2025. To prevel
recurrence, we hay
implemented a system
control mandating th
collection of citizenship proc
before the radase of offer t
ensure accurate complian
with the provisions under tH
EPF Act.

The table below sets forth the statutory dues paid by our Company and Indian Subsidiaries in relation to our employe
for the periods/fiscal years indicated:

(AL amounts in
Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023
Gratuity 22.61 16.08 34.10 28.83 6.23
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Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023
Provident fund 368.89 250.83] 620.52 463.39 272.77|
Professional tax 11.48 9.37 19.61 15.10 8.75
Labour welfare fund 0.46 0.27 1.42 0.78 0.29
Tax Deducted at source on salg 18,489.65 1,279.2(Q 4,390.92 5,728.69 2,058.04

* Excludes numbers for the entities acquired during Fiscal Year 2023.

The table below sets forth the details of our total employees, as of the dates indicated:

Particulars As of September 30, As of March 31,
2025 2024 2025 2024 2023
Number of employees 12,338 10,063 10,909 9,723 4,372

The delays in payment of statutory dues were attributable to incidents occurring in the ordinary course of making su
statutory payments, including on account of administrative or logistical issues that were not material and technic
difficulties with the relevant statutory payment portals. We may continue to experience such delays in the future an
be subject to penalties or fines from regulators, which could have a material impact on our financial condition an
cash flows.

We depend on strong relations with our business partners and merchants. Our business may be negatively affecte
if our business partners do not continue their relationship with us or if their operations fail.

Our relationships with our business partners are crucial to our success. For example, our ability to attract customer:
the loan, insurance and travel products available on the PhonePe Platform depends on the quantity and quality of s
products offeredy our partners on the PhonePe Platform. A failure by these lending partners and insurers or the
third-party service providers to meet their obligations and service standards could result in customer dissatisfactic
potentially leading to a loss of dosners or users. If our lending partners, our insurer partners or the reinsurance
companies they partner with become insolvent, our customers may not be able to realise the protection expected fr
the insurance policies, which may negatively affect oputation and results of operations. We also had 31,019 agents
commissioned through channel partners primarily as part of our sales network, as of September 30, 2025. C
relationships with these agents are important for our rural expansion in India seebing our network of merchants,

and any failure to manage our relationship or arrangement with the agents or the channel partners which commiss
them may have an adverse impact on our business, prospects and results of operations. In addititatitmships

with lending partners and insurers, we also rely on a diverse network of business partners integrated into our platfor
for various use cases, including recharges, travel, ticketing, transit services, mutual fund, and digital gold and digit
silver transactions. These partnerships are essential in broadening the scope of services available on our platfor
thereby enhancing customer engagement and satisfaction. Furthermore, we have established partnerships for payn
with both offline merchnts and online merchants. If our business partners face operational challenges or fail to susta
demand, it could adversely affect our business, financial condition, results of operations, cash flows and prospec
These collaborations are crucial focifidating seamless payment experiences across various consumer touchpoints.

Our contracts with our merchants (which include negotiated contracts, memoranda of understanding, letter agreeme
and standard form terms and conditions), lending partners (agreements, addenda thereto and memoranda
understanding) and insurers (inswarroking agreements and addenda thereto, miscellaneous letters and memoranc
of understanding) may be constructed for a limited period as specified in the relevant arrangements with the merchat
insurers and lenders, or in each case valid until teterihaand the terms of such contracts allow for termination
without cause by giving notice (with notice ranging typically between 30 days to 90 days) as per the terms of th
agreement . The agreements wi t h our o INBFCs and ankuraricen s t
companies, are either valid until terminated by either party, valid until the validity of the IRDAI certificate of
registration (in the case of our contracts with insurance companies) or valid for a fixed period varying fromdwo yeat
to five years, typically with automatic renewal for a further period, unless terminated. Our financial institutions
partners may terminate these agreements without any reason by typically giving a notice of 30 days to 90 days or w
immediate effect ircase of any unremedied material breach of our obligations under these agreements and on tt
occurrence of certain other events. In relation to the agreements providing for borrower acquisition, we are require
to, among others, facilitate the customer diligence by the lenders, preserve the data and documents we obtain from
customers in a secure manner, maintain confidentiality, ensure all data is stored on servers located in India &
otherwise maintain all necessary controls and security practicesserpe customer data confidentiality in accordance
with applicable laws. Any breach of these data privacy/confidentiality obligations may require us to indemnify the
lenders or pay damages in accordance with the terms of our arrangements with lendgrstberwise invite liability

or proceedings under applicable data privacy laws. Any such breach or the resultant proceedings and / or monet
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liabilities due to any reason could adversely affect our business, financial condition, results of operations, cash flov
and prospects.

Our business partners or merchants may seek price reductions when expanding or changing their products and ser\
with us and/or when their business experiences significant volume changes. Further, certain business partners
merchants may seek to neigéé more favourable terms than they have previously agreed with us. In addition, some
of our business partners or merchants have arrangements with multiple providers, including our competitor
Therefore, these business partners or merchants could shiftebs away at any given time without necessarily
terminating their contracts with us. In the past, we have experienced instances of certain of our business partners v
have discontinued their relationship with us. For instance, we have previousleteaeiotice for the termination of

an agreement from an online merchant. Further, in the past, certain contracts with our business partners or merch:
have been subject to-reegotiations and price reductions in the ordinary course of business. Ifrdtaate with our
business partners or merchants are terminated or if these business partners shift business away from us, or if we
unsuccessful in retaining high renewal rates and favourable contract terms, our business, financial condition, rest
of operations, cash flows and prospects could be materially and adversely affected. There can be no assurance tha
can maintain relationships with our existing business partners or merchants on commercially desirable terms or at
If we fail to prove hat our technology capabilities could help improve their operating efficiency or are otherwise
valuable to them, our business, financial performance and prospects will be materially and adversely affected. O
arrangements with our business partners andtmaats are typically not exclusive, and they may have similar or more
favourable arrangements with our competitors. If our business partners or merchants are dissatisfied with our servi
and solutions or find us ineffective in enhancing their profitgbithey may terminate their relationships with us and
decide to cooperate, or increase their cooperation, with our competitors.

Further, our contracts and arrangements with lenders and insurance companies typically require us to, among oth
preserve the data and documents we obtain from customers in a secure manner, maintain confidentiality, ensure
data is stored on servelacated in India and otherwise maintain all necessary controls and security practices to
preserve customer data confidentiality in accordance with applicable laws. Any breach of these dat
privacy/confidentiality obligations may require us to indemnify lraers or pay damages in accordance with the
terms of our arrangements with lenders or may otherwise invite liability or proceedings under applicable data privac
laws. Any such breach or the resultant proceedings and / or monetary liabilities dueréasory could adversely
affect our business, financial condition, results of operations, cash flows and prospects.

We cannot assure you that we will be able to maintain or increase historic levels of business from our larger partne
The loss of business from any of these partners due to any reason could adversely affect our business, finan
condition, results of gerations, cash flows and prospects.

Our insurance policies may not be sufficient to protect us from all business risks, and if our insurance coverage is
inadequate, it may have an adverse effect on our business, financial condition, results of operations, cash flows
and prospects.

We maintain insurance policies that we believe are customary for companies operating in our industry. Our princip

types of coverage, including fAall riskso, fire, -ele
fixed assets insurege and burglary nvent ory, comprehensive general | iab
marine insurance policies, directors and officerso
breakdown, business shield policydaerrorism. As of September 30, 2025, of our consolidated property, plant and
equi pment with a net book value amounting to 16,
34,210.68 million, resul ti ng tatahinsaablg &3Jets.&6r Uetailsrinsrelatioa n ¢

to the i nsur anc &urpusihesddnsueanc® mwINn2IPsa@ esee 0

Our insurance policies contain exclusions and limitations on coverage, and, accordingly, we may not be able
successfully assert claims for the full amount of any liability or losses. Additionally, there may be various other risk:
and losses for which ware not insured because such risks are either uninsurable or not insurable on commerciall
acceptable terms. For certain types of operatieteted risks or future risks related to our new and evolving services,
we may not be able to, or may choose notcquire insurance. In addition, we may not obtain enough insurance to
adequately mitigate such operatienetated risks or risks related to our new and evolving services and we may have
to pay high premiums, seilfisured retentions, or deductibles foetcoverage we do obtain. In addition, if any of our
insurance providers terminate their relationship with us or refuse to renew their relationships with us on commercial
reasonable terms, we could be required to find alternate insurance providersyandtra able to secure similar
terms or a suitable replacement in an acceptable time frame. We also apply for the renewals of our insurance polic
in the normal course of our business, but we cannot assure you that such renewals will be grantetyimarimer,

at acceptable cost, or at all.
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While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the norr
risks associated with the operation of our business and there has been no material rejection of claims in the six mor
period ended Septemb80, 2025 and 2024 , and Fiscal Years 2025, 2024 and 2023, our insurance claims may b
rejected by the insurance agencies in the future and there can be no assurance that any claim under the insur:
policies maintained by us will be honoured fully, intpar on time. If the amount of one or more operatigated

claims were to exceed our applicable aggregate coverage limits, we may be required to bear the excess, in additio
amounts already incurred in connection with deductiblesjrsglired retetions. Insurance providers have, in the past,
raised premiums and deductibles for many businesses and may do so in the future. As a result, our insurance
claims expenses could increase, or we may decide to raise our deductiblesnsusedf retentio when our policies

are renewed or replaced. Any uninsured losses or liabilities could result in an adverse effect on our business, financ
condition, results of operations, cash flows and prospects.

Misconduct and errors by our employees, vendors, service providers, merchants, lending partners, insurers or other
business partners could adversely affect our business, financial condition, results of operations, cash flows and
prospects.

Our employees, vendors, service providers, merchants, lending partners, insurers and other business partr
collectively handle a substantial volume of complex transactions and sensitive personal and business information. C
business, reputation, brandhda consumer trust could be adversely affected if transactions were redirected,
misappropriated, or otherwise improperly executed, if confidential information is disclosed to unintended recipients
or if there is an operational failure in transaction prsiceg whether as a result of human error, a purposeful sabotage
or a fraudulent manipulation of our operations or systems.

Should any of our employees, vendors, service providers, merchants, lending partners, insurers, or other busin
partners misappropriate or misuse funds, documents, software code or data, use unauthorised software on our syst
or fail to adhere to edbéished protocols, we could face liability for damages and be subject to regulatory actions and
penalties. We might also be perceived as being complicit in the illegal misappropriation of funds, documents or dat
in the misrepresentation of the natureoof business by our employees to third parties, or in the failure to follow
protocols, thereby exposing us to civil or criminal liability. While we investigate such matters internally and initiate
actions as required against the relevant individuals, direutermination of their employment, and have safeguards
and policies in place to detect and prevent misconduct or errors by our employees, vendors, and service provide
these measures may not always be effective in identifying and deterring such. &atitimermore, the precautions we
take may not adequately manage unknown or unmanaged risks or losses. While we have not experienced any mat
instances of misconduct or errors by our employees, vendors, service providers, merchants, lendindnsanteresrs,

and other business partners, nor has there been any material lapse in time before corrective action was taken in res
of any instances of misconduct or errors by any of such persons or parties, in each case that had an adverse impa
our bugness in the six months period ended September 30, 2025 and 2024 and Fiscal Years 2025, 2024 and 2023,
misconduct or error by our employees, vendors, service providers, merchants, lending partners, insurers or otl
business partners could impair odnility to conduct business, result in liability to us or them, hinder our ability to
attract merchants, lending partners, insurers and other business partners to our platforms, damage our reputation, ir
regulatory scrutiny, and cause financial harneyéiy adversely affecting our business, financial condition, results of
operations, cash flows and prospects.

Our expenditures for sales and marketing to sell our products, services and platforms and to continue to build our
brand may not be effective, and we may not be able to attract or retain users, which could adversely affect our
business, financial conditionresults of operations and cash flows.

To attract and retain users on our platforms, sell and-selksur products, services and platforms and promote our
brand, we have incurred and expect to continue to incur substantial expenses related to sales, advertising and o
marketing efforts. e table below sets forth our expenses related to advertisement and sales promotions and ac
percentage of total expenses for the periods/fiscal years indicated:

(AL amounts in 7 mi |
Particulars For the six months period For the fiscal year ended March 31,

ended September 30,

2025 2024 2025 2024 2023
Advertisement and sales promotions (A) 4,555.09 3,076.31 5,416.54 6,910.48 6,516.35
Total expenses (B) 60,692.6¢ 46,800.27 93,940.97 77,542.91 59,062.34
Advertisement and sales promotions as 7.51% 6.57% 5.77% 8.91% 11.03%
percentage of total expenses (A/B*100) (%

We cannot assure you that these expenses will yield their intended results. If our sales and marketing efforts fail
maintain and increase the number of users and transactions on our platforms, we may not be able to attract or re
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users, and our business, financial condition, results of operations, cash flows and prospects may be adversely affec
Further, if we need to introduce new marketing options for new user acquisition or change our marketing approac
our marketing initidgves may become increasingly expensive, and we may incur further investments for our sales an
marketing efforts. If our sales and marketing expenses increase, it may be difficult to generate a meaningful return
these initiatives, which may have an acbeseffect on our business, financial condition, results of operations, cash
flows and prospects.

We are exposed to cash management risks associated with providing early settlement for our merchants.

Our merchant business model involves providing early settlement services to our merchants. This practice expose:s
to cash management risks because, for settlements to our merchants, we may be required to make payments to 1
in advance, before we receiv t he corresponding payments from the ¢
delays on their part. This can lead to a mismatch in timing between the outflow and inflow of funds, potentially leadin
to cash flow challenges that affect our liquidity jios. Our ability to manage this risk effectively depends on our
cash management strategies and the reliability of our financial partners. Any failure in these areas could advers
affect our business, financial condition, results of operations, cash éind prospects.

Additionally, changes in RBI regulations or their interpretation could increase our exposure to these risks or requil
us to alter our business practices, potentially leading to increased operational costs or reduced competitiveness.
may not be able tmonitor and adapt to regulatory requirements to mitigate these risks effectively, which could have
an adverse impact on our business, financial condition, results of operations, cash flows and prospects.

We are subject to chargeback and refund liability risk when our merchants refuse to or are unable to reimburse
chargebacks and refunds resolved in favour of their customers. Any increase in chargebacks and refunds not paid
by our merchants may adverselyfa€t our business, financial condition, results of operations, cash flows and
prospects.

We are currently, and will continue to be, exposed to certain risks associated with chargebacks and refunds
connection with payment fraud or relating to the products or services provided by our merchants. The following tabl
provides details of chargetdes and refund expenses and as a percentage of total expenses for the periods/fiscal yee
indicated:

(All amounts in mi I 1§ on

Particulars For the six months period For the fiscal year ended March 31,
ended September 30,

2025 2024 2025 2024 2023

Chargebacks and refund expenses (A) 46.80 96.45 234.14 74.72 73.30

Total expenses (B) 60,692.6§ 46,800.27 93,940.9 77,542.91 59,062.34

Chargebacks and refund expenses as 0.08% 0.21% 0.25% 0.10% 0.12%
percentage of total expenses (A/B*100)(%)

In the event that a billing dispute between a consumer and a merchant is not resolved in favour of the mercha
including in situations in which the merchant 1is el
merchant and the purchaggce is credited or otherwise refunded to the customer. We do not have any insurance
policy to cover chargeback liabilities as of the date of this Updated Draft Red Herring Pro$pkchusertain
circumstances where we are unable to collect chargebacr r ef unds from t he mercha
refuses to or is unable to reimburse us for chargeback or refunds due to closure, bankruptcy, or other reasons, we |
bear the loss for the amounts we paid to the customer. The risk of ch&gshigpically greater with merchants that
promise future delivery of products and services rather than delivering products or rendering services at the time
payment, and any customer disputes linked to rendering such services from our merchantersaly athpact our
ability to retain and attract our customers. Additionally, under the terms of our contracts with PSP banks and payme
gateway service providers, our Company is typically responsible for chargebacks and fraudulent transaction
irrespecive of reason or fault, as well as for all consequential liabilities such as penalties imposed on the respectiy
partner bank or service provider.

While most of our merchant agreements establish that the chargeback and refund liability risk lie with the mercha
and would permit us to collect and retain the settlement amount, we may not be able to collect and maintain resen
from our merchants toower these potential losses, including in the case of customer and merchant disputes. If we at
unable to maintain our losses from chargebacks at acceptable levels, the payment network providers could fine
increase our transaction fees, or terminateatility to process debit, credit and PPI cards as well as UPI payments.
Any increase in our transaction fees or liability for incorrect charges could adversely impact our business, and if w
were unable to accept payments, our business could be matnidladversely affected. Any increase in chargebacks
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not paid by our merchants could have a material adverse effect on our business, financial condition, results
operations, cash flows and prospects.

Our Company, in its ordinary course, files criminal complaints above a certain value threshold with various police
stations of different jurisdictions against merchants who may fraudulently initiate chargebacks such that we are unal
to recover the amourteducted from our escrow account. For further details of FIRs and actions initiated by our
Company in relation to i nst anc eGutstanflingd.itigation anch Matedae b a
Developments Litigation by our Company Criminal litigationd o n 437.ag e

Some aspects of our platforms include open source software, and our use of open source software could adversel
affect our business, financial condition, results of operations, cash flows and prospects.

One of the aspects of our platforms is the use of software covered by open source licenses. The terms of open sol
licenses are open to interpretation. Unfavourable interpretations, regardless of whether they are reasonable
consented to by us, coulde an adverse operational impact on us, including whether and how we continue to use
such software, and could increase our operating and compliance costs. While we may take necessary precautions
cannot ensure that we have incorporated open soureeasefin our software in a manner that is consistent with the
terms of the applicable license or our current policies.

If portions of our proprietary software are determined to be subject to an open source license, we could be required
under certain circumstances, publicly release or license, at no cost, our products and services that incorporate the ¢
source softwee or the affected portions of our source code. This could enable our competitors to create similar service
and could ultimately result in a loss of transaction volume for us.

We may inadvertently use open source software in a manner that could expose us to claims for breach of contrac
intellectual property infringement, misappropriation, or other violation. While we have not experienced any materia
instances of failure toomply with the terms and conditions of our open source licenses in the six months period ende
September 30, 2025 and 2024 , and Fiscal Years 2025, 2024 and 2023, if we fail to comply, or are alleged to he
failed to comply, with the terms and conditiasfsour open source licenses, we could be required to incur significant
legal expenses defending such allegations, be subject to damages, be enjoined from the sale of our products
services, and be required to comply with onerous conditions or restsain our products and services, any of which
could be materially disruptive to our business.

Open source software may have security vulnerabilities, defects, or errors of which we are not aware. Even if v
become aware of any security vulnerabilities, defects, or errors, it may take a significant amount of time for either
or the programmers whieveloped the open source software to address such vulnerabilities, defects, or errors, whic
could negatively impact our services and result in liability to us.

Delays or defaults in the collection of our trade receivables could adversely affect our cash flows, financial
condition, and results of operations.

The following table sets forth our trade receivables as a percentage of total assets as of the dates indicated.

(All amounts in mi I Ii on
Particulars As of September 30, As of March 31,
2025 2024 2025 2024 2023
Trade receivables (A) 6,348.49 5,485.69 6,262.1( 5,436.18 2,051.0(¢
Total assets (B) 231,789.54 132,233.45 182,052.34 127,064.71 118,402.87
;;"ggtes rgf,gl’fggs(;j a percentage of tot 2.74% 4.15% 3.44% 4.28% 1.73%

Our trade receivables consist of receivables from our consumers, including merchants and financial institutions. O
trade receivables are namerest bearing and generally have a defined credit period of 0 to 90 days. For trade
receivables, we applyansip | i fi ed approach i n c&LCloyl.atTihneg e xopreec, t ew
changes in credit risk but instead recognise a loss allowance based on lifetime ECLs at each reporting date. We h
established a provision matrix that is based®historical credit loss experience, adjusted for forwaolting factors
specific to the debtors and the economic environment. While our business has not been materially and advers
affected in the six months period ended September 30, 2025 and 20seal Years 2025, 2024 and 2023, no
assurance can be provided that we will be able to collect our trade receivables on time in the future. Our inability
collect trade receivables from our customers on time could adversely affect our cash flows.

If we incur any contingent liabilities in the future, our financial condition, results of operations and cash flows
could be adversely affected.
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We did not have any contingent liability as per Ind AS 37 as of September 30, 2025 and 2024, and Fiscal Years 20:.
2024 and 2023. However, there can be no assurance that we will not have contingent liabilities in the future. If any
our future contingenliabilities become actual liabilities, our business, financial condition, results of operations and
cash flows may be adversdhyagémect @s. DiSe€uU SsSxicdn oar
Condition and Results of Operatioh€£ontingent Liabilities and Commitmerds o n 416.a g e

Our Companyés investments in debt instruments are s
in the recoverability of these investments could materially and adversely affect our business, financial condition,
results of operations andash flows.

We have made debt investments in the form of commercial papers (quotedprmamtible debentures (quoted),
fixed deposits with NBFCs and mutual funds (overnight/ liquid) with underlying investments in debt instruments
(quoted).The following table setforth total of unsecured debt investments as of the dates indicated:

(AL amounts in

Particulars As of September 30, As of March 31,
2025 2024 2025 2024 2023

Current assets

Financial assets

Investments (A) 77,876.5( 39,861.07 34,823.07 24,672.83 51,009.0§

Cash and cash equivalents

Overnight mutual funds (B) - 64.50 - 318.11

Total of wunsecured debt 77,876.50 39,861.07 34,887.57 24.,672.83 51,327.19
investments (A)+(B)

As a holder of an unsecured debt investment, we may lack adequate protection in the event the issuers of these
instruments become distressed or insolvent or otherwise experience a deterioration in their financial condition
creditworthiness. The estence of more senior debtholders could adversely impact our ability to recover our
investments in the event the debtor defaults on its indebtedness. We may also continue to invest in debt instrument
the future. While we have not experienced any maltkrsses on our debt investments due to credit and recoverability
risks in the six months period ended September 30, 2025 and 2024 and Fiscal Years 2025, 2024 and 2023, any adv
changes in the financial condition or creditworthiness of the debtord seghtively impact the recoverability of these
investments, which could materially and adversely affect our business, financial condition, results of operations ar
cash flows.

We generated our revenue from operations in India in the six months period ended September 30, 2025 and 2024
and Fiscal Years 2025, 2024 and 2023. Our sales are geographically concentrated in India, and any adverse
changes in the economic, legal, polisit; regulatory, public health, and other circumstances in India could disrupt

our sales activities and reduce our overall transaction volume, thereby affecting our business, financial condition,
results of operations, cash flows and prospects.

We derive our revenue from rendering of services in India only. We expect that India will continue to remain our mos
significant market for the foreseeable future. Due to this geographical concentration, adverse changes in the econor
legal, political,regulatory, public health and other circumstances in India could disrupt our sales activities and reduc
our overall transaction volumes, thereby affecting our business, financial condition, results of operations, cash flov
and prospects.

We rely on telecommunications and information technology systems, networks and infrastructure to operate our
business and any interruption or breakdown in such systems, networks or infrastructure or our technical systems
could impair our ability to effectiely operate our platforms or provide our products and services.

Our business could be impacted by the failure of telecommunications network operators to provide us with the requis
bandwidth which could also interfere with the speed and availability of our platforms and payment acceptance device
as well as by brealowns at the level of our internet service providers. Disruptions or instabilities in
telecommunications networks, our platforms, servers and databases as well as the functioning of internet serv
providers could lead to dissatisfaction and damage putaton, which may have an adverse impact on our business,
financial condition, results of operations, cash flows and prospects.

In addition, to perform reliably, the fixed telecommunications networks and internet infrastructure of internet service
providers in India, and in any other locations that we may operate in, require maintenance and periodic upgrading
the appropriate nebrks and infrastructure which are beyond our control. According to the Redseer Report, limited
internet connectivity, smartphone penetration, and digital literacy in Tier2+ cities continue to constrain broade
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adoption of digital payments. Our success will depend upon third parties maintaining and improving interne
infrastructure to provide a reliable network with adequate speed and data capacity and telecommunication netwol
with good quality of services anldwer congestion. While we have not encountered any material interruption or
breakdown in telecommunications and information technology systems, networks or infrastructure in the six montt
period ended September 30, 2025 and 2024 and Fiscal Years 2023mD2023, any failure to perform reliably as

a result of the foregoing may have an adverse effect on our business, financial condition, results of operations, c:
flows and prospects.

We may not be able to obtain financing on favourable terms or at all.

As on the date of this Updated Draft Red Herring Prospéctu®ur Company and Subsidiaries have sanctioned
borrowings which are in the nature of inter alia working capital facilities, bank guarantees and letter of credit facilities
which are unsecureahd may be recalled at any time. We may require additional cash resources due to future growt
and development of our business, including any investments or acquisitions we may decide to pursue. If our ca
resources are insufficient to satisfy our cagfumrements, we may seek to issue additional equity or debt securities.
Our ability to obtain external financing in the future is subject to a variety of uncertainties. These filing and approva
procedures will take time, which may result in our missingbthst market windows for debt or equity issuances in
the future. In addition, incurring indebtedness could subject us to increased debt service obligations and could res
in operating and financial covenants that could restrict our operations. Ouy bditcess international capital and
lending markets may be restricted at a time when we would like, or need, to do so, especially during times of increas
volatility and reduced liquidity in global financial markets and stock markets, including dudidg phanges and
regulatory restrictions, which could limit our ability to raise funds. While our Company and our securities do not have
credit ratings, we or they may have credit ratings in the future. If such credit ratings in the future are ndiléwoura
are downgraded, it may adversely affect our borrowing costs, price of the Equity Shares and access to the debt cay
markets. There can be no assurance that financing will be available in a timely manner or in amounts or on tert
acceptable to usy at all. Any failure to raise needed funds on terms favourable to us, or at all, may impact our liquidity
as well as have a material adverse effect on our business, financial condition, results of operations, cash flows &
prospects. For further detsil, s e e s dinandiablmdebtedness ealn 38da g e

Certain sections of this Updated Draft Red Herring Prospectukscontain information from the Redseer Report
which has been exclusively commissioned and paid for by us in relation to the Offer and any reliance on such
information for making an investmentlecision in this Offer is subject to inherent risks.

Pursuant to being engaged by us via an engagement letter dated March 31, 2025, Redseer Strategy Consultants Pi
Limited, an independentthipar t y agency, pr epar elemoaratising p\axess to Digital t h
Economy d danwangl3, 2026( t HRedse®r Repordb ) , whi ch has been exclusi v
by us. The Redseer Report will be made available on the website of our Company upon filing of the Updated Dre
Red Herring Prospectudsuntil the Bid/Offer Closing Date. Ceaiin sections of this Updated Draft Red Herring
Prospectus | include information based on, or derived from, the Redseer Report or extracts thereof. There are n
parts, data or information (which may be relevant for the Offer) that have been left oaihgedhin any manner.
Accordingly, any information in this Updated Draft Red Herring Prospédtderived from, or based on, the Redseer
Report should be read taking into consideration the foregoing. The Redseer Report uses certain methodologies
marke sizing and forecasting and may include numbers relating to our Company that differ from those we recor
internally. Industry sources and publications are also prepared based on information as of specific dates and may
longer be current or reflect cemt trends. Industry sources and publications may also base their information on
estimates, projections, forecasts, and assumptions that may prove to be incorrect. The Redseer Report is subje
various limitations and based upon certain assumptionatbatubjective in nature. Neither our Company, nor the
Director s, Promoters or the BRLMs are a fdrelated pa
that involve estimates are subject to change, and actual amounts may difféalipdtem those included in this
Updated Draft Red Herring Prospeciuk The Redseer Report is not a recommendation to invest or disinvest in any
company covered in the Redseer Report.

Accordingly, prospective investors should not place undue reliance on or base their investment decision solely on tl
information. You should consult your own advisors and undertake an independent assessment of information in tt
Updated Draft Red HerrgnProspectus | based on, or derived from, the Redseer Report before making any investment
decision regarding the Offer.

We may be unable to renew our existing leases/ coworking spaces or secure renewals for our existing premises.
Our Registered and Corporate Office and our other premises across the country are located on properties which

held on leasehold basis, pursuant to lease agreement, leave and license agreements and also in certain cases, cow
space arrangements.i-o mor e det ai | s ®ur Busines$ Ryopestipseandt Facditey osme 231 aig e
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Typically, the term of our arrangements ranges from four months to five years or until termination in writing by eithel
party, and while we renew these agreements and deeds periodically in the ordinary course of business, in the ev
that these existingreangements are terminated or they are not renewed on commercially acceptable terms, we me
suffer a disruption in our operations. Specifically, our Registered and Corporate Office is held on a leasehold bas
pursuant to a lease arrangement, which islvadtil August 14, 2026, which the Company is in the process of renewing
until 2031. If alternative premises are not available at the same or similar costs, sizes or locations, our busine
financial condition, results of operations, cash flows and pispnay be adversely affected. Further, any regulatory
non-compliance by the landlords/w@or ki ng space provider or adverse de
ownership rights to such properties, including as a result of angompliance i the landlords/ cavorking space
provider, may entail disruptions to our operations, especially if we are forced to vacate spaces following any suc
developments, and expose us to reputational risks. In addition, lease agreements are required egistately and
adequately stamped under Indian law and if any of our lease agreements or other agreements entered into by us
not duly registered and adequately stamped in the future, we may face challenges in enforcing them and they may
inadmissibleas evidence in a court in India along with the requisite stamp duty prescribed under applicable Indian la
being paid. If our business does not increase in line with our rent and costs, including setup and interior design cos
our profitability, cash thws and results of operations could be adversely affected.

Our online marketing services or listings may constitute internet advertisements, which subjects us to laws, rules
and regulations applicable to advertising.

Indian and international advertising laws, rules and regulations require advertisers, advertising operators al
advertising distributors to ensure that the content of the advertisements they prepare or distribute is fair and accur
and is in full compliace with applicable law. These regulations, among others, may prohibit the advertising of service:
like virtual currency offerings, which in turn may place limits on how our ads are displayed and the due diligence w
may be required to undergo prior tocaling ads to be displayed on our platforms.

For instance, our revenues from advertising and payment aggregator/ gateway services associated with such platfo
were discontinued with effect from August 22, 2@8Bowing the enactment of the Online Gaming Adte cannot
guarantee that enforcement guidelines or rules under the Online Gaming Act or other similar legislations may not |
enacted in the future.

We adopt practices such as incorporating comprehensive contractual safeguards with our direct partners and agen
involved in promotional and marketing activities, including (a) requiring representations and warranties on complianc
from partners obligatg them to ensure their conduct and materials comply with applicable laws, regulations, and
industry standards such as those issued by the Advertising Standards Council of India (ASCI); (b) implementing stri
content controls through communication witarfmers to prevent violation of thiglarty intellectual property rights

or the inclusion of false, misleading, deceptive, illegal, or objectionable material; and (c) reserving an absolute rig|
to refuse publication, display, or hosting of any materiahagied objectionable, technically inadequate, or misaligned
with brand and platform standards.

Additionally, final screening decisions regarding campaign content are routed through and confirmed by th
Companyb6s central ads t eam. Neverthel ess, we canno
consequence violation of these lawgles or regulations may result in penalties, including fines, confiscation of
advertising costs, orders to cease dissemination of the advertisements and orders to publish corrective informati
Complying with these requirements and any penalties or fareany failure to comply may significantly reduce the
attractiveness of our platforms and increase our costs and could have an adverse effect on our business, finan
condition, results of operations, cash flows and prospects.

In addition, for advertising content related to specific types of services, advertisers, advertising operators ar
advertising distributors must confirm that the advertisers have obtained the requisite government approvals, includi
t he adyv e rting qaificatiens, prpoé af guality inspection of the advertised services, and, with respect to
certain industries, government approval of the content of the advertisement and filing with the local authorities
Pursuant to the Information Technology A2000, as amended, read with the Information Technology (Intermediary
Guidelines and Digital NreedmnediaryGtideliness ) Code ) aReheésd, 20
are not liable for thirgparty content displayed on our platforms, such as reviews posted by customersartyird
advertisements or linkstothigar t y a p [S&fe Hadodr Protectoro ) §f we ar e required
not initiate any transmission, select the recipient of any transmission and modify the irdorpmattained in any
transmission. In addition, we are also required to observe due diligence when discharging our obligations and comj
with a host of compliances under the Intermediary Guidelines. While we strive to ensure compliance with thes
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requirements, this requires considerable resources and time, and could significantly affect the operation of o
business, while at the same time also exposing us to increased liability under the relevant laws, rules and regulatic
and we cannot guaramtehat we will be eligible for Safe Harbor Protection at all times. The costs associated with
complying with these laws, rules and regulations, including any penalties or fines for our failure to comply if required
could have a material adverse effect aur business, financial condition, results of operations, cash flows and
prospects. Any further change in the classification of our online marketing services by the Indian government me
also significantly disrupt our operations and materially and adyea$ict our business, financial condition, results

of operations, cash flows and prospects.

A significant portion of our asset base includes computers, property improvements, goodwill, other intangible assets
and others which could be subject to impairment.

We have acquired, and may continue to acquire, tangible assets such as computers and make property improvem
and we may not realise all the economic benefit from those acquisitions, which could cause an impairment of goodwi
tangible or intangible asts. Some of our intangible assets along with goodwill were transferred to us through busines
combinations. We assess whether there are any indicators of impairment forfalamaial assets including property,
plant and equipment, capital weik-progress and other intangible assets at each reporting date. Goodwill is tested for
impairment annually and at other times when such indicators exist. Where the carrying amount of an asset or ca
generating unit exceeds its recoverable amount, the assesigered impaired and is written down to its recoverable
amount. While we have not experienced any instances of significant impairment to such assets in the six months per
ended September 30, 2025 and 2024 and Fiscal Years 2025, 2024 and 2023, wesiday impairing our tangible
orintangible assets including goodwill, to the extent that the economic benefits associated with our acquisitions «
purchases diminisim future. The following table provides the net book value of certain assets as afabédicated:

(Al amounts in
Particulars As of September 30, As of March 31,
2025 2024 2025 2024 2023
Computers 16,303.54 20,641.55 17,693.23 19,994.15 16,352.52
Leasehold improvements 15.75 27.83 21.81 33.89 6.25
Others® 136.48 107.92 117.42 104.43 103.08
Goodwiill 10,587.84 10,587.84 10,587.84 10,587.84 10,587.84
Other intangible asséts 69.39 1,660.31 174.63 2,275.64 1,209.56

Notes:

@ Others include office equipment, furniture and fixtures and electrical installations.

@ DpDuring Fiscal Year 2024, the Group acquired and r ec dlifedbftideean i
years. During the Fiscal Year 2025, we havevaluated the useful life of this asset as sixteen months. AcdgrdirggGroup has recorded
an accelerated amortisation charge, amounting to ~1,166.96 mi

We are subject to risks associated with exchange rate fluctuations, which can adversely affect our net profit, finance
costs and margins.

Although our reporting currency is the Indian Rupee, we have financial assets and liabilities denominated in oth
currencies, including the U.S Dollar, Euro, United Arab Emirates Dirham, and Singapore Dollar, and we plan to furthe
expand sales of our pitacts and services into international markets. We also incur expenses in other currencies suc
as the U.S. Dollar, as certain of our suppliers are located outside of India. As such, a portion of our assets, liabiliti
and expenses are denominated in fpreiurrencies, subjecting us to risks stemming from fluctuations in currency
exchange rates. Any appreciation of the Indian Rupee would reduce the revenue received from exports of goods :
services, while any depreciation of the Indian Rupee would inerdas cost of our offshore supplies. These
fluctuations can affect our net profit, finance costs and margins.

The table below sets forth our Foreign exchange gain(net), Foreign exchange loss (net), and as a percentage of revi
from operations for the periods/fiscal years indicated.

(Al'l amounts in = million,
Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

Foreign exchange gain (net) (A) - 0.21 59.66 1,507.82 -
Foreign exchange loss (net) (B) 13.55 - - - 946.42
Total Foreign exchange gain/ (los (13.55) 0.21 59.66 1,507.82 (946.42)
(net) (C=AB)

Revenue from operations (D) 39,184.69 32,075.16 71,148.58 50,641.33 29,142.87
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Particulars For the six months period endeq For the fiscal year ended March 31,

September 30,
2025 2024 2025 2024 2023
Foreign exchange gain/ (loss) (ne (0.03)% 0.00% 0.08% 2.98% (3.25)%

as a percentage of revenue fror
operations (C/D*100) (%)

Our foreign exchange gain/loss (net) and as a percentage of revenue from operations for the periods/fiscal ye
indicated above were solely attributable to currency movements. To date, we do not have a hedging policy and he
not entered into any hedgingnsactions in an effort to reduce our exposure to foreign currency risk. While we may
decide to enter into hedging transactions in the future, the availability and effectiveness of these hedges may be limit
In addition, the policies of the RBI may atge from time to time, which may limit our ability to effectively hedge our
foreign currency exposures and may have an adverse effect on our business, financial condition, results of operatic
cash flows and prospects. Exchange rate fluctuations caaféésd the Indian Rupee value of our monetary assets
and liabilities denominated in foreign currencies irrespective of operating results, which could have an adverse impe
on the value of our Equity Shares.

Any difficulties in identifying, consummating and integrating acquisitions, investments or alliances may expose us
to potential risks and have an adverse effect on our business, financial condition and results of operations and
depriveof any anticipated knefits from such relationships.

We may in the future enter into strategic alliances, including joint ventures or minority equity investments, with variou:
third parties to further our business purpose from time to time. These investments could subject us to a number
risks, including isks associated with sharing proprietary information with andpesformance by third parties and
risks of conflict or disputes with these third parties, as well as increases in expenses in establishing new stratel
alliances, any of which may materiabyd adversely affect our business. We may have limited ability to monitor or
control the actions of these third parties and, to the extent any of these third parties suffers negative publicity or ha
to their reputation from events relating to their besses, we may also suffer negative publicity or harm to our
reputation by virtue of our association with any such tpacty.

We may also experience difficulties in integrating acquired businesses or partnerships with our network, whether d
to infrastructural, human capital or other management issues. Our acquisitions or alliances may not be successful, v
acquired businessdailing to meet our quality standards or otherwise, which could lead to adverse effects on our
reputation and business. There can be no assurance that our investments and acquisitions will achieve their anticip
benefits. In the event that any of tHmae risks or any other incidental risks should materialise, our business, financial
condition, results of operations, cash flows and prospects may be adversely affected.

In addition, if appropriate opportunities arise, we may acquire additional assets, products, technologies, or busines
that are complementary to our existing business. Proposed acquisitions may be subject to the receipt of regulat
approvals and the opletion of conditions precedent to the closing of such acquisitions, which may not be fulfilled
in a timely manner or at all and could result in delays and costs, and may derail our business strategy if we fail to |
so0. Moreover, the costs of identifyiagd consummating acquisitions may be significant. Furthermore, past and future
acquisitions and the subsequent integration of new assets and businesses into our own require significant atten
from our management and could result in a diversion of ressdirom our existing business, which in turn could have

an adverse effect on our operations. Acquisitions could result in the use of substantial amounts of cash, potentia
dilutive issuances of equity securities, the occurrence of significant goddwpilirment charges, amortisation
expenses for other intangible assets, and exposure to potential unknown defects of the acquired assets or liabilitie
the acquired business. Any acquired business may be involved in legal proceedings originatingdrimail pisriods

prior to the acquisition, and we may not be indemnified, fully or at all, for any damage to us resulting from such lege
proceedings, which could materially and adversely affect our financial condition, results of operations and cash flow
While we have not experienced material adverse effect to our business in relation to strategic alliances, joint ventur
acquisitions or divestitures and have not experienced any significant impairment of goodwill in the six months perio
ended Septemb@0, 2025 and 2024 and Fiscal Years 2025, 2024 and 2023, any such incidents in the future wil
materially and adversely affect our financial condition, results of operations and cash flows. We may also enter ini
strategic alliances and partnerships witind parties to expand our suite of offerings or expand into new geographic
regions. While we do not have any material strategic or financial partners as of the date of this Updated Draft R¢
Herring Prospectusl, no assurance can be provided that wébwlable to agree on the appropriate commercial terms
governing any future alliances or partnerships. Certain arrangements with strategic partners may require exclusiv
commitments, which could prohibit us from working with identified competitors dr luisinesses operating in the
same industries as our strategic partners, or revenue sharing commitments which may require us to share revenue
our strategic partners.
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56. We track certain metrics and nefBAAP measures with internal systems and tools. Certain of these metrics are
subject to inherent challenges in measurement and any real or perceived inaccuracies in such metrics may adversely
affect our business and reputatn.

Certain of our metrics, including LTD Registered User Base, Yearly Active Users, Monthly Active Users (MAU),
Daily Active Users (DAU), Yearly Active Customers (YAC), Monthly Active Customers (MAC), Daily Active
Customers (DAC), Customer Transactions, Cueio TPV, LTD Registered Merchant Base, Monthly Active
Merchants (MAM), Daily Active Merchants (DAM), Merchant Transactions and Merchant TPV, as well-&s\#dn
measures, presented in this Updated Draft Red Herring Prosjielcaus internally prepared rasures that are not
independently verified by any thiplarty. In addition, these neBAAP measures or metrics may not be comparable

to similarly titted measures published by third parties due to differences in the methodologies or assumptions that e
apdied during their preparation. Our systems and methodologies for tracking the@&A#dhmeasures and metrics

may change over time, which could cause the GA#MP measures and metrics that we publicly disclose to no longer
be comparable to previously disskd data. If the internal systems and tools we use to track the&wdhmeasures

and metrics under count or over count performance or contain algorithmic or other technical errors, the data we rep
in future may not be accurate. While these numberdased on what we believe to be reasonable estimates of our
nonGAAP measures and metrics for the applicable period of measurement, there are inherent challenges in measul
how our platform is used across large populations. Limitations or errorsesijtieat to how we measure data or with
respect to the data that we measure may affect our understanding of certain details of our business, which could af
our longterm strategies. If our metrics are not accurate representations of our businesstafsnde not perceive

our metrics to be accurate or if we discover material inaccuracies with respect to these figures, we expect that «
business, financial condition, results of operations, cash flows and prospects could be adversely affected.

Non-GAAP measures presented in this Updated Draft Red Herring Prospectish as EBITDA, EBIT, Adjusted
EBITDA, Adjusted EBITDA Margin, Adjusted EBIT, Adjusted EBIT Margin, Profit/ (loss) Margin, Adjusted profit/
(loss), Adjusted profit/ (loss) Margifrree cash generated/ (used), Bank balances and InvestmentgriYetReturn

on Net worth, Net Asset Value per equity share, Total revenue from payment services and Adjusted employee bene
expense are supplemental measure of our performance anlityigioat is not required by, or presented in accordance
wi t h, I ndi an adndASont i nghddtammn dGArAP, (i nternatildmRa&dn)f i
United States gener al | yUS GAARPD)t.e dF warctchoeurn,t itnhge sper i nmeca spL
of our financial performance or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be
considered in isolation or construed as an alternative to cash flows, profit/ (loss) for theamaotirer measure o
financial performance or as an indicator of our operating performance, liquidity, profitability or cash flows generatec
by operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or U.S. GAAP.
Although these nofGAAP measures are not a measure of performance calculated in accordance with applicabl
accounting standards, our management believes that they are useful to an investor in evaluating us, as these mea:
are widely used t o epedormarce. i addition,ehese are¢ notdsendargised texrsj herge a
direct comparison of these measures between companies may not be possible. Other companies may calculate t
measures differently from us, limiting their usefulness as a comparativeimnmeas

57. Any deficiencies identified in the implementation and maintenance of effective internal controls over financial
reporting or internal financial controls could adversely affect the timeliness and accuracy of our financial reporting
and the orderly and effient conduct of our business.

Despite our efforts, there is a risk that our internal controls over financial reporting or our internal financial control
in the future may not be effective in providing reasonable assurance regarding the reliability of our financial reporting
the prepeaation of financial statements for external purposes in accordance with applicable accounting principles an
the orderly and efficient conduct of our business. While there has been no identified significant deficiencies or materi
weaknesses in our intexhcontrols in the six months period ended September 30, 2025 and 2024 and Fiscal Yea
2025, 2024 and 2023, deficiencies in our internal controls could occur in the future. Any failure to implement ol
maintain effective internal controls, or the identifioa of significant deficiencies or material weaknesses in our
internal controls, could result in errors in our financial statements, delays in their preparation and publication, an
potential restatements of prior period financial information. This coalghtively impact investor confidence in our
company, lead to a decline in the price of our equity shares, and subject us to regulatory scrutiny and potential penalt
Furthermore, the costs associated with remediating any identified deficienciesesulustantial and could adversely
affect our financial condition, results of operations and cash flows.

58. The valuation reports obtained for acquisitions or divestments of business/undertakings, mergers, amalgamations,

any revaluations of assets, etc. in the last 10 years are based on various assumptions and may not be indicative c
the true value of the subj# matter to which they relate.
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We have entered into several acquisitions or divestments of business/undertakings, mergers and amalgamations ir
last 10 years, and have obtained valuation reports in connection with certain of these transactions. For more dete
s e Blistdty and Certain Corporate Matteiis o n 252 dhese valuation reports will be made available for public
inspection, as materi al d o Matenia @anteactsaandaDioduraemtt fer InSpeationi n s
Material Documents o n 53¥.dlgeesaluationsre subject to certain assumptions made and conclusions derived
which may turn out to be inaccurate or incomplete, which may affect the valuation of the subject matter of such repor
The valuations are an estimate and not a guarantee, and they adefelhdent upon the accuracy of the assumptions
contained in each report. Further, each valuer has evaluated the suitability of certain methodologies and has follow
a particular methodology to arrive at the valuation. There is no assurance that ottwtategies would not have
resulted in a different valuation. The valuation reports do not confer rights or remedies upon investors or any oth
person, and do not constitute and should not be construed as any form of assurance as to our financiabconditior
future performance or as to any other forwhroking statements included therein, including those relating to macro
economic factors. Additionally, the price at which we may be able to sell any of the subject matter of such valuatio
reports in the fture may be different from the initial acquisition value of such entities. While there has been no materia
i mpact on our Companybs operations and financi al pe
we cannot assure you that otivatuers would arrive at the same valuations. Accordingly, investors should not rely
solely on the valuation reports in making an investment decision to subscribe to or purchase Equity Shares in the Off

If a United States person is treated as owning at least 10% of our stock, such person may be subject to advers
United States federal income tax consequences.

A corporation not incorporated under the | anamsUSof t
corporationd) generally is considere@FCd)coft Ani ¢eedf &St ait @
defined below) own directly, indirectly or constructively, in the aggregate, more than 50% of (i) the total combinec
voting power of all classes of voting stock of such corporation or (ii) the total value of theofgath corporation.

A United States peshsarne hiosl dag)riSotbroofatieads itnSammdirectyy, indirectly or
constructively at least 10% of (i) the total combined voting power of all classes of voting stock of such corporation o
(ii) the total value of all classes of stock of such corpanatWe currently expect to be a CFC this year, and we may
continue to be treated as a CFC in the future.

If we are a CFC, a United States shareholder with respect to our stock generally will be required to report annua
and include in its United States taxable income its
taxed incomeet( C&éCamedted incomed for taxable year:
the One Big Beautiful Bill Act of 2025), and our investments in United States property regardless of whether we
actually make any distributions. An individual thataidJnited States shareholder with respect to a CFC generally
would not be allowed certain tax deductions or foreign tax credits that would be allowed to a United States sharehoilc
that is a corporation. In addition, a United States shareholder of a CitDject to certain information reporting
requirements with respect to such CFC and substantial penalties may be imposed for noncompliance. We can
provide any assurances that we will assist any United States investor in determining our status asras@HC (
investords status as a United States sharehol der wi
shareholder information that may be necessary to comply with the reporting and tax paying obligations with respe
to CFCs. Urtied States investors in our Equity Shares are strongly encouraged to consult their own tax advisol
regarding the potential application of these rules to us and the ownership of our Equity Shares.

United States investors in Equity Shares may suffe
foreign investment company. o0
AnonU. S. corporation generally wil PFIGoe o opasasniyv & afxaarbe

(i) at least 75% of its gross income is passive income or (ii) at least 50% of its assets (determined based on a quart
average) are held for the production of, or produce, passive income (such test described i iclauj(eAsset h e
Test ) . Passive income generally includes, among othe
or royalties derived from the &z conduct of a trade or business) and gains from the disposition of passive assets. Ir
making this determination, the n&hS. corporation is treated as earning its proportionate share of any income and
owning its proportionate share of any assets oftangoration in which it holds, directly or indirectly, a 25% or greater
interest by value of the stock. In the case of alddh corporation that is a CFC (for this purpose, determined without
applying the constructive ownership rules on stock actuallyed by norUnited States persons) that is not treated as
Apublicly tradedd for purposes of the PFIC rules, |
CFCbdbs assets (determined under Uni uckepurpdsd, stacletaded ancre r ¢
exchange that is not registered with the United States Securities and Exchange Commission generally is conside
publicly traded only if such stock is traded on an exchange identified by the Secretary of the Unitedr&iatey T

as having rules adequate to carry out the purposes of the PFIC rules. The Secretary of the United States Treasury
not identified any such exchanges to date. Accordingly, our stock may not be treated as publicly traded for this purpo

87



61.

62.

Based on the current and anticipated composition of our and our subsidiaries, income, assets, structure and operat
and certain factual assumptions, we do not expect to be treated as a PFIC for the current taxable year or in
foreseeable future. Hower, whether we are treated as a PFIC is a factual determination that is made on an annu
basis after the close of each taxable year. This determination will depend on, among other things, the ownership ¢
the composition of our income and assets, @iustas a CFC, and the value of our assets, from time to time. Moreover,
the application of the PFIC rules is unclear in certain respects. The IRS or a court may disagree with our determinatio
Therefore, there can be no assurance that we will not B#Gafér any taxable year.

If we are a PFIC for any taxable year during which a United States investor holds our Equity Shares, certain advel
United States federal income tax consequences could apply to such investor. Prospective investors should consult t
tax advisors regardg the potential application of the PFIC rules to them.

We have entered into, and will continue to enter into, related party transactions that may potentially involve conflicts
of interest and may be subject to additional approvals and compliances under applicable law.

In the ordinary course of our business, we enter into and will continue to enter into transactions with related partie
For more details regar di n @ffeoDocumeneSumnmaglumrpasy oftrefated pardyn s a
transaction® on 1P age

While we believe that such related party transactic
Companies Act and other applicable regulations, there can be no assurance that we could not have achieved n
favourable terms if such traactions had not been entered into with related parties. Furthermore, it is likely that we
will continue to enter into related party transactions in the future. All such related party transactions that we may ent
into postlisting, will be subject to ouBoard or Shareholder approval, as necessary under the Companies Act and the
SEBI Listing Regulations. There can be no assurance that such approvals will be issued to us in a timely manner,
at all. If we do not receive such approvals in a timely marareat all, certain transactions which may be favourable

to us may not be executed. We cannot assure you that these arrangements in the future, or any future related p
transactions that we may enter into, individually or in the aggregate, will notineaeverse effect on our business,
financial condition, results of operations, cash flows and prospects or will perform as expected. Further, any futu
transactions with our related parties could potentially involve conflicts of interest that may ibgeedetk to our
Company. These conflicts of interest may lead to regulatory scrutiny, and it may impact our financial conditions
results of operations and cash flows. There can be no assurance that we will be able to address such conflicts of inter
in the future.

We may receive complaints and negative feedback from merchants and customers that use the PhonePe Platform
and any failure to effectively manage, resolve, and learn from such complaints could adversely affect our brand,
user trust, and our business, finamal condition, results of operations and prospects.

We receive complaints and negative feedback from customers and merchants in the ordinary course of business. S
complaints and negative feedback, whether or not justified, may adversely affect our brand and reputation, requ
increased management timaaresources for investigation and resolution and lead to observations being noted by oul
regulators during periodic audits. We accept customer queries and information requests related to transactions thro
our app or IVR, most of which are resolved thgh our automated systems. In cases where a customer is not satisfied
with the response or resolution pr ovCothelantso )t hwiyt hmawy:
further review and action. The following table sets forth details of Complaints received by the Company from
customers and merchants in the periods/fiscal years indicated:

Particulars For the six months period ended For the fiscal year ended March 31,
September 30,
2025 2024 2025 2024 2023

No. of complaints received 3,692 3,095 5,754 3,000 3,552

We receive complaints and negative feedback for a range of reasons. For example, in the past we have recei
complaints relating to alleged service failures, payment delays, account administration matters, fulfilment delays (ft
example in bill paymentpayment deviceelated issues and other types of customer or merchant dissatisfaction. For
exampl e, we received a complaint that a merchant h
transactions processed on the PhonePe Platfornptatiaular day. To resolve the issue, we conducted investigations
with our remitter bank and the merchant6s beneficia
settlement money back to us and failed to notify us of the reversaywigpd We updated the settlement status in our
system and reinitiated the credit/settlement to the merchant while the issue was resolved between us, the merchant
the remitter and beneficiary banks.
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While we endeavour to resolve complaints and negative feedback in a prompt manner, there have been, and ma
the future be occasional delays in responding to customer and merchant complaints. These delays have and may ir
future be due to, among othings, time required to communicate with and resolve disputes withgaitg banks,
billers, insurers, lenders, service providers and the NPCI, time required for customers or merchants to provic
additional documents or information that we need tolvesthe matter in question, and time required to conduct field
visits for Payment Device servicing and replacements. Further, unresolved or recurring issues can erode brand eq
and user trust, reduce engagement and transaction volumes, adverselgaaffent relationships, and hamper our
ability to attract and retain consumers and merchants. While our business, reputation, results of operations, &
financial condition have not been materially and adversely affected by customer and merchant camphairsix
months period ended September 30, 2025 and the last three Fiscal Years, if we are unable to effectively manage
resolve complaints and negative feedback, enhance our controls and service quality, or coordinate timely resoluti
with ecosystenpartners, our business, financial condition, results of operations, cash flows and prospects could &
materially and adversely affected.

External Risks

63. Political, macroeconomic, demographic or other factors that are beyond our control could adversely affect
economic conditions in India and globally, which could materially and adversely affect our business, financial
condition, results of operations, cadtows and prospects.

Our Company is incorporated in India, and we derive our revenue from rendering of services in India only an
substantially all of our neourrent operating assets are domiciled in India. Consequently, our performance and the
market price of the Equity Shes may be affected by interest rates, government policies, taxation, and other social
political and economic developments affecting India. The Indian economy differs from the economies of mos
developed countries in many respects, including the deggemsefnment involvement, level of development, growth
rate, control of foreign exchange and allocation of resources. While the Indian economy has experienced significe
growth over the past decades, growth has been uneven, both geographically and amwgeaors of the economy.

The Indian government has implemented various measures to encourage economic growth and guide the allocatiol
resources. Some of these measures may benefit the overall Indian economy but may have a negative effect on u:
addition, political instability, armed aggression, armed conflicts, acts of violence, civil unrest, terrorism in India,
between Russia and Ukraine, in the Middle East, between Israel and Iran or elsewhere globally or regionally, includil

i n | ndi amfemhbourang coantries. In particular, any deterioration in relations between India and its
neighbouring countries (such as Pakistan), including as a result of the April 2025 attack in Pahalgam, Jammu a
Kashmir, may directly affect our or our businesspt ner s6 busi ness, result in i

region and have an adverse effect on the Indian economy, and our financial condition, results of operations, cash flo
and prospects.

Our business results depend on a number of general macroeconomic and demographic factors in India which
beyond our control. In particular, our revenue and profitability are strongly correlated to consumer discretionar
spending, which is influenced lggneral economic conditions, unemployment levels, the availability of discretionary
income and consumer confidence. Recessionary economic cycles, a protracted economic slowdown, a worsen
economy, increased unemployment, rising interest rates or othestipwide cost pressures could also affect user
behaviour and lead to a decline in our sales, business and earnings.

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

o the macroeconomic climate, including any increase in Indian interest rates;

0 any exchange rate fluctuations, the imposition of currency controls and restrictions on the right to convert or repatriat
currency, export assets or increase in the interest rates;

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

o financial instability in other parts of the world that affect the Indian financial markets;

o trade war between large economies that lead to increased risk aversion and volatility in global capital markets andigonseque!
have an impact on the Indian economy;

o prevailing regional or gl obal economic conditions, incl

o other significant regulatory or economic developments in or affecting India or its consumption sector;
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o0 international business practices that may conflict with other customs or legal requirements to which we are subjegt, includir
anti-bribery and antcorruption laws;

0 protectionist and other adverse public policies, including local content requirements, import or export tariffs, increases
regulations or capital investment requirements, including the import restrictions and tariffs of import of goods from India,
currently in the process of being imposed by the Government of the United States;

0 pandemics, epidemics or any other public health emergency in India or in countries in the region or globally;

o fires, natural disasters (such as typhoons, flooding and earthquakes) and/or severe weather or any act of God anekrits consec
impact on public and economy;

o0 changes in Indiads tax, trade, fiscal or monetary pol i
o0 a decline in Indiabds foreign exchange reserves which m

0 macroeconomic factors and central bank regulation, including in relation to interest rates movements which may in tur
adversely impact our access to capital and lead to high borrowing costs; and

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

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

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

Our Company is incorporated in India, and currently we derive our revenue from rendering of services in India onl
and substantially all of our neczurrent operating assets are domiciled in India. The Indian market and the Indian
economy are influenced gconomic and market conditions in other countries, including conditions in the United
States, Europe and certain emerging economies in As
China is one of |1 ndi acéearm@asingaoncdrns af @ pasgiple plavdowm ie thes Chiaesel
economy, which could have an adverse impact on the trade relations between the two countries. In particular, tal
and trade measures imposed by the United States and other countries coddhaitmpact the global and Indian
economy, and in turn have an adverse effect on our business, results of operations, financial condition and cash flo
The sovereign rating downgrades for the United States, France, Brazil and Russia (and the iropsaitictions on
Russia) have also added to the growth risks for the
export growth. In response to such developments, legislators and financial regulators in the United States and otl
jurisdictions, including India, implemented a number of policy measures designed to add stability to the financia
markets.

Whil e economic conditions are different in each cou
adverse effects on the securities of companies in other countries, including India. The global credit and equity marke
have from time taime, experienced substantial dislocations, liquidity disruptions and market corrections. In response
to such developments, legislators and financial regulators in the U.S. and other jurisdictions, including India, ma
implement a number of policy meassidesigned to add stability to the financial markets. However, the overall impact
of these and other legislative and regulatory efforts on the global financial markets is uncertain, and they may not ha
the intended stabilising effects. In the event thatcurrent difficult conditions in the global credit markets continue

or if there is any significant financial disruption, such conditions could have an adverse effect on our business, futu
financial performance and the trading price of our Equity Share

If inflation rises in India, increased costs may result in a decline in profits.

Inflation rates could be volatile, and we may face high inflation in the future, similar to what India had witnessed ir
the past. Increasing inflation in India can contribute to an increase in interest rates and increased costs to our busin
including increased costs of transportation, salaries, and other expenses relevant to our business, which may adver
affect our business and financial condition. High fluctuations in inflation rates may make it more difficult for us to
accurately estimate or cootrour costs. Any increase in inflation in India can increase our operating expenses, which
we may not be able to pass on to consumers, whether entirely or in part, and the same may adversely affect
business, financial condition, results of operati@ash flows and prospects. Further, high inflation leading to higher
interest rates may also lead to a slowdown in the economy and adversely impact credit growth. If we are unable
increase our revenues sufficiently to offset our increased costs chfation, it could have an adverse effect on our
business, prospects, financial condition, results of operations and cash flows. While the Gol has previously initiate
economic measures to combat high inflation rates, it is unclear whether these metis@resiw in effect, and there
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can be no assurance that Indian inflation levels will not rise in the future. Any increase in inflation will have an impac
on our costs, results of operations, cash flows and financial condition.

Changing regulations in India could lead to new compliance requirements that are uncertain.

The regulatory and policy environment in which we operate is evolving and is subject to change. The Gol ma
implement new laws or other regulations and policies that could affect fintech in general, which could lead to ne
compliance requirements, includirrequiring us to obtain approvals and licenses from the Government and other
regulatory bodies, or impose onerous requirements.

For instance, the Gol not WagessCdde()a ) (tbhhe tQaed eCoamre Wag e
( $ocial Security Code ) ; (c) the Occupational Safety, Heal t h
Industrial Relations Code, 2020 which consolidate, subsume and replace numerous existing central labour legislatio
Certain portions of the Wages Code and Social $§dDode have come into force upon notification by the Ministry

of Labour and Employment. The remainder of these codakcgime into force on the day that the Government shall
notify for this purpose. While we are yet to determine the impact of such laws on our business and operations, t
enforcement of these laws may restrict our ability to grow our business in thes fattrease our expenses and could
lead to higher employee and labour costs, which in turn could adversely affect our business, financial condition, resu
of operations and prospects.

Similarly, the Securities and Exchange Board of India (Prohibition of Insider Trading) (Amendment) Regulations,
2025 have recently been notified, which hanter alia, expanded t hrgublisleed privei sensitiven 0
informatiord0 i ncl uded in the Securities and Exchange Boart
2015, as InsideeTnadirgdReg(ldtionsd ) .

From a regulatory perspective as well, the RBI has recently published the PA Master Directions, which amongst oth
things, required us to intimate the RBI about our o
payments license rage, the RBI may also propose new requirements for certain service offerings that may impac
our services, such as the prohibition on the storage of card data the RBI had introduced in 2021 that significan
affected industry participants and required themtransition to token based payment processing activities and
maximum thresholds of payments permissible under the UPI facilities that we provide. For instance, the Governme
of India has recently notified the Online Gaming Act, which prohibits therinffe operation, facilitation,
advertisement, promotion and engaging in online money games through any computer resource, mobile device or
internet.

Uncertainty in the applicability, interpretation or implementation of any amendment to, or change in, governing law
regulation or policy in the jurisdictions in which we operate, including by reason of an absence, or a limited body, c
administrative orydicial precedent may be time consuming as well as costly for us to resolve and may impact the
viability of our current business or restrict our ability to grow our business in the future. We may incur increased cos
and other burdens relating to comptiarwith such new requirements, which may also require significant management
time and other resources, and any failure to comply may adversely affect our business, results of operations, cash flc
and prospects. Uncertainty in the applicability, inteigieh or implementation of any amendment to, or change in,
governing law, regulation or policy, including by reason of an absence, or a limited body, of administrative or judicia
precedent may be time consuming as well as costly for us to resolve anichpaay the viability of our current
businesses or restrict our ability to grow our businesses in the future.

We may be affected by competition law in India and any adverse application or interpretation of the Competition
Act , 2002 (ACompetition Acto) could adversely affec

The Competition Act prohibits any artompetition agreement or arrangement, understanding or action in concert
between enterprises, whether formal or informal, which causes or is likely to cause an appreciable adverse effect
competition in India. Any greement among competitors which directly or indirectly involves the determination of
purchase or sale prices, limits or controls production, supply, markets, technical development, investment or provisit
of services, shares the market or source of ptamtuor provision of services in any manner by way of allocation of
geographical area, type of goods or services or number of consumers in the relevant market or in any other simi
way or directly or indirectly results in bidgging or collusive biddings presumed to have an appreciable adverse
effect on competition.

The Competition Act also prohibits abuse of a dominant position by any enterprise. The combination regulatio
(merger control) provisions under the Competition Act require acquisitions of shares, voting rights, assets, contrc
mergers, or amalgamationsticross the prescribed asset and turnover based thresholds to be mandatorily notified tc
andpreapproved by, the CompecCCld)) onACy mmi saclbonobfthaedp
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Act, may attract substantial monetary penalties. The Competition Act aims to, among other things, prohibit a
agreements and transactions that may have an appreciable adverse effect in India and has broad applicat
Agreements entered into by us couddl fwithin the purview of the Competition Act. Further, the CCI has extra
territorial powers and can investigate any agreements, abusive conduct or combination occurring outside of India
such agreement, conduct or combination has an appreciable aglffecsén India. We are not currently party to any
outstanding proceedings, nor have we ever received any notice in relationdompliance with the Competition

Act.

The applicability or interpretation of the Competition Act to any merger, amalgamation or acquisition proposed by us
or any enforcement proceedings initiated by the CCI in future, or any adverse publicity that may be generated due
scrutiny or prosecutih by the CCI may affect our business, financial condition, results of operations and cash flows.

Changes in the taxation system in India could adversely affect our business.

The tax regulatory and policy environment in which we operate is evolving and is subject to change. The Gol me
amend existing tax laws or implement additional or new tax laws or other regulations and policies that could affe
our business and the finaatiservices industry, which could lead to additional or new tax and compliance
requirements, including requiring us to obtain approvals and licenses from the Gol and other regulatory bodies,
impose onerous requirements. Such requirements could incneasests or otherwise adversely affect our business,
financial condition, cash flows, and results of operations. Further, the manner in which new requirements will b
enforced or interpreted can lead to uncertainty in our operations and could advéesebuafoperations. Any changes

to such tax laws, including the instances mentioned below, may adversely affect our business, financial conditio
results of operations and prospects.

Incometax

We have opted not to claim any specified deductions or exemptions and instead, elected to pay tax as per the lo
corporate tax rate (currently 22%, plus applicable surcharge and cess). Consequently, the provisions related to
Mi ni mum Al t ATmAt evi Tax nofi be applicabl e. Shoul d ther
future, we may be required to pay corporate tax at a different rate, as applicable, along with the relevant surcharge
cess. Therefore, the potential impact of ahginges in tax law or tax rates on our business, operations, or the industry
in which we operate remains uncertain.

Indian transfespricing regulations require that any international transaction involving foreign related parties (or
associated enterprises) be at an armbés | ength pric
transactions involving foign related parties on the basis of detailed functional and economic analysis involving
benchmarking against transactions among entities that are not under common control. If the income tax authoriti
review any of our tax returns and determine thatrduester price for any international transactions involving foreign
related parties applied was not appropriate, we may incur increased tax liabilities, including accrued interest al
penalties. The Gol has also implemented provisions relating to gendiralaro i d a n c@AAROU) |. e sG A(ARR
became effective from April 1, 2017. The tax consequences of the GAAR provisions being applied to an arrangeme
may result in, among others, a denial of tax benefit to us and our business. In the absence of any mmedhdents
subject, the application of these provisions is subjective. If the GAAR provisions are made applicable to us, it ma
have an adverse tax impact on us. Further, if the tax costs associated with our transactions are greater than anticip
because foa particular tax risk materialising on account of new tax regulations and policies, it could affect our
profitability from such transactions.

The Finance Minister of India introduced the Incetae Bill, 2025 in February 2025 with the aim of replacing the
Income Tax Act, 1961, as amended. The Incdmex Ac tNew®H35 h@% now been enact
assent from the President of India assent in August 2025. The New Act consolidates and revises the law relating
income tax, simplifying compliance, reducing litigation, and enhancing clarity and transparetaxpfyers. The

New Act is effective from April 1, 2026. The updated taryisions in the New Act, including the rates, rules, or
regulations, along with related uncertainties in its implementation, may have a material adverse effect on our busine
financial condition, results of operations, cash flows, and prospects.

We are also exposed to future tax legislation, as well as the issuance of future regulations and changes in administra
interpretations of existing tax laws, and changes in transfer pricing arrangements with our subsidiaries, any of whi
can impactouor our subsidiaries current and future years
changes in administrative interpretations of existing tax laws or changes in transfer pricing arrangements could al
have a material effect on our busisglnancial position and results of operations. Compliance with the New Act and

any other new tax rules, regulations, guidance and interpretations, including collecting information not regularl
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produced by us or unexpected changes in our estimates, may require us to incur additional costs and could affect
results of operations.

Furthermore, we are subject to regular review and audit by both domestic and foreign tax authorities as well as subj
to the prospective and retrospective effects of changing tax regulations, legislation and interpretations. Although v
believe our tax&timates are reasonable, the ultimate tax outcome may materially differ from the tax amounts recorde
in our Restated Consolidated Financial Information and may materially affect our income tax provision, net incom
or cash flows in the period or periods fvhich such determination and settlement is made.

Goods and Services Tax (GST)

With the introduction of tIG8Topat inoR®dIl7Gomndd nalnd, Sd
India has undergone a complete overhaul. The indirect taxes on goods and services, such as central excise duty, se
tax, central sales tax, state value added tax, surcharge and excise have been replaoéfted tax regime of GST

with effect from July 1, 2017. The GST regime is continuously being reviewed by GOI and therefore is subject t
amendments or changes. Any changes to the G&Torarules and regulations surrounding GST and the related
uncertainties with frequent changes may have a material adverse effect on our business, financial condition, results
operations and prospects and also impose onerous compliance requirements.

Further, in order for us to utilise input credit under GST, the entire value chain has to{oei@8iEnt, including us.

While we are and will continue to adhere to the GST rules and regulations, there can be no assurance that our rele
counterpartiesvill do so. Any such failure may result in increased cost on account eferapliance with the GST

and may adversely affect our business, financial condition, results of operations and prospects.

Changes in the taxation system outside India that could adversely affect our business.

We are subject to income taxes, other taxes and tax collection and reporting obligations in both India and the forei
jurisdictions in which we currently operate or have historically operated. The determination of our worldwide provisior
for income taxeand current and deferred tax assets and liabilities requires judgment and estimation.

The amount of taxes we pay in different jurisdictions outside India may depend on the application of the tax laws ¢
the various jurisdictions to our international business activities, tax rates of such jurisdiction, tax laws and policie:
and intercompanwgrrangements. The taxing authorities of the jurisdictions outside India in which we operate may
challenge our methodologies for pricing intercompany transactions pursuant to our intercompany arrangements
disagree with our determinations as to the ine@md expenses attributable to specific jurisdictions. If such a challenge
or disagreement were to occur, and our position was not sustained, we could be required to pay additional taxes, inte
and penalties, which could result in etiae tax chargediigher effective tax rates, reduced cash flows and lower
overall profitability of our operations.

In addition, we also may not have sufficient notice to enable us to build systems and adopt processes to prope
comply with new reporting or collection obligations by the effective date of those obligations. Legislatures and taxin
authorities in jurisditions in which we operate may enact changes to or seek to enforce novel interpretations of thel
tax rules. These changes could include modifications that have temporary effects and more permanent chanc
Changes in domestic and international tax rufesragulations could have a material effect on our effective tax rate.

Non-resident investors are subject to investment restrictions under Indian laws which limit our ability to attract
foreign investors, which may adversely impact the market price of our Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares betweaesidents and residents

or between nomesidents are permitted (subject to compliance with sectoral norms and certain other restrictions an
exceptions), if thegomply with the valuation and reporting requirements specified by the RBI. If a transfer of shares
is not in compliance with such requirements and it falls under any of the specified exceptions, under the FEMA NLC
Rul es then the RBGuies. Forrdétails; in eelptiprr to the restrigtiens under the FDI Policy
applicabl e t o ouKeyReguigiiannand Poliése a 8 235 ingeens @f Press Note 3 of 2020,
dated April 17, 2020, i ssued by the DeparmDPIméht fe
consolidated in the FDI Policy with effect from October 15, 2020, all investments under the foreign direct investmen
route by entities of a country which shares land border with India or where the beneficial bamanestment into

India is situated in or is a citizen of any such country will require prior approval of the Gol. Further, in the event o
transfer of ownership of any existing or future foreign direct investment in an entity in India, directlyrectiydi
resulting in the beneficial ownership falling within the aforesaid restriction and purview, such subsequent change |
the beneficial ownership will also require approval of the Gol. Any such approval(s) could be subject to the discretio
of the reailatory authorities. This may cause uncertainty and delays in our future investment plans and initiatives. W
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cannot assure you that any required approval from the relevant governmental agencies can be obtained on
particular terms or &estridgions on Fdragn Ovnership of éndian Gectiribesd rs , p & d
513

Further, in terms of notification dated June 14, 2021 issued by the RBI, new investors from FAGéMpdiant
jurisdictions are not permitted to acquire, directly or indirectly, 20% or more of the voting power of any payment
system opPSohtorsafyi entity seeking authorisation asc
holding their investments in PSOs made prior to classification of their jurisdiction as FAT€ongmiant and/or

bring in additional investments as per the extagtilaiors. As we currently hold key PSO authorisations, we will
accordingly be subject to the requirements of this notification, which may have an adverse effect on the ability of ne
foreign investors from FATF nercompliant jurisdictions to, directly or indirg, invest in us. Our ability to set up
other regulated businesses may also be subject to the requirements of this notification and have similar implication

A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our borrowing costs and our access to the debt capi:
sovereign rating has remained at-wBah3afn@sahbEéedooout
BBB with athebkRbbeoDBRS. I ndiads sovereign rating f
adverse revisions to Indiab6s credit ratings for do
adversely impact our ability to raise financiagd the interest rates and other commercial terms at which such
financing is availabl e, including raising any over
may occur, for example, upon a change of government tax or fiscal poligh are outside our control. This could
have an adverse effect on our ability to avail loans in the future, procure and maintain favourable credit ratings, al
fund our growth on favourable terms or at all, and consequently adversely affect our boasteiews and financial
performance and the price of the Equity Shares.

Changes in market interest rates, or rules and regulations surrounding market interest rates, could have an adverse
effect on our financial condition, results of operations, cash flows and prospects.

Increased interest rates may adversely impact the spending levels of consumers and their ability and willingness
borrow money, which in turn could impact our Lending Business. Higher interest rates could also increase the risk tt
our lending partnerface, as the ability of consumers to service debt could be adversely impacted, thereby leading t
increased delinquencies, defaults, consumer bankruptcies and-offarg®hile we may not be directly impacted due

to the inability of consumers to servideeir debt, our business may suffer.

Higher interest rates could also lead to high cost of borroamigexpose us to higher finance costs to the extent our
credit facilities or other indebtedness bear interest costs at a floating rate based on a prevailing market interest rats
when we need to refinance our fixed rate debt. Significant increases imetest rates could adversely affect our
cash flows, results of operations and ability to service our debt. Furthermore, we could be adversely impacted |
decreases in interest rates, ashaee fixed deposits and hold money in intetgestring accounts. If the interest rates

for such an account were to decline, then the income that we derive from the money held in such an account co
decrease. Any of the foregoing could have an adverseteffi our business, financial condition, results of operations,
cash flows and prospects.

Certain differences exist between Ind AS and other accounting principles, particularly U.S. GAAP, which may be
materi al to investorsd assessments of our financi al
is largely based on Internatimal Financial Reporting Standards, certain carveuts specific to the Indian economic
environment may lead to differences.

The Restated Consolidated Financial Information of our Company together with our subsidiaries and the associa
comprise of restated consolidated summary statement of assets and liabilities as at September 30, 2025 and Septe
30, 2024 and as at March 2025, March 31, 2024 and March 31, 2023, the restated consolidated summary statemer
of profit and loss (including other comprehensive income/ (loss)), restated consolidated summary statement of ca
flows and restated consolidated summary statemeachariges in equity as at and for the six months period ended
September 30, 2025 and September 30, 2024 and for each of the years ended March 31, 2025, March 31, 2024
March 31, 2023 and the summary statement of material accounting policies and otmeaitexpinotes, derived from

the interim financial statements as at and for the six months period ended September 30, 2025 and September 30, 2
prepared in accordance with Ind AS 34 and the audited consolidated financial statements as at and foetldegears
March 31, 2025, March 31, 2024 and March 31, 2023, prepared in accordance with Ind AS and as restated as per
requirements of Section 26 of Part | of Chapter Il of the Companies Act, 2013, SEBI ICDR Regulations, as amende
and the Guidance Noen O Reports in Company Prospectuses (Revi
Accountants of India, as amended from time to time. Ind AS differs from accounting principles with which prospective
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investors may be familiar, such as IFRS and U.S. GAAP. Accordingly, the degree to which the Restated Consolidat
Financial Information included in this Updated Draft Red Herring Prospédtwdl provide meaningful information

is entirely dependentohte r eader 6s | evel of familiarity with 1 n
their reliance on the financial disclosures presented in this Updated Draft Red Herring Prdaspedtashave not
disclosed the impact of U.S. GAAP or IFRS on fimancial data included in this Updated Draft Red Herring
Prospectus |, nor do we provide a reconciliation of our Restated Consolidated Financial Information to those of U.S.
GAAP or IFRS or any other principles or to base it on any other standards.

We have historically provided and intend to continue to provide our Promoters and certain members of our Promot
Group with select financial information that has been prepared and presented in conformity with U.S. GAAP. Suc
select financial informationds not been included in this Updated Draft Red Herring Prospettlisvestors should

not rely on such select financial information or any other related information for the purposes of investment in th
Offer or for future investments in the Equity Sharmf our Company. In addition, the differences in financial
information reported by us, our Promoters and certain members of our Promoter Group due to varying accountir
standards might affect investorsd perceptions of ou

Changes in financi al reporting standards, manageme .
results and financial position

To comply with Ind AS, management is required to make various accounting estimates, judgments and assumptio
See AManagement 6s Discussion and Anal y $ Material Accoaritimya n c
Pol i omn paged2l The facts and circumstances on which management bases these estimates, judgmen
assumptions, and managementés judgment of the facts
result in significant changes in the estimates, with an ilnpaour asets or income. Current and future accounting
pronouncements and other financial reporting standards may adversely affect the financial information we present. \
regularly monitor our compliance with all of the financial reporting standards that areadybplio us and any new
pronouncements that are relevant to us. Findings of our monitoring activity or new financial reporting standards mz
require us to change our internal accounting policies and to alter our operational policy so that it refleats new
amended financial reporting standards. We cannot exclude the possibility that this may have a material impact on ¢
assets, liabilities, income, expenses or cash flows.

We are and, after the Offer, remai n, a Aforeign
Consolidated FDI Policy and FEMA Rules and accordingly, we shall be subject to Indian foreign investment laws.

In accordance with the provisions of the Consolidated FDI Policy and FEMA Rules, our Company is a foreigh owne
and controlled company. As a foreign owned and controlled company, our Company is subject to various requiremel
under the Consolidated FDI Rt and other Indian foreign investment laws. Such requirements include restriction on
undertaking certain business activities without prior Government approval or at all, and pricing guidelines applicabl
to issue or transfer of our Equity Shares.

While we believe that our business activities have been, and continue to remain, compliant with the requirements un
the Consolidated FDI Policy and other Indian foreign investment laws, we cannot assure you that the Government,
a regulatory or judial authority, will not take a different interpretation. A determination by the Government, or a
regulatory or judicial authority, that any of our business activities are being, or have been, conducted in violation ¢
the Consolidated FDI Policy and othgmpéicable Indian foreign investment laws, could attract regulatory sanctions,
including monetary penalties. In such an event, we may also have to cease undertaking the relevant business activi
Further, till the time we cease to be a foreign ownedcantrolled company, we may not be able to undertake certain
commercially attractive business activities or investments without prior approval of the Government or at all.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse effect on
the value of our Equity Shares, independent of our operating results and foreign investors may be exposed to
exchange rate risks.

Upon listing, our Equity Shares will be denominated and traded in Indian Rupees on the Stock Exchanges. Al
dividends declared on our Equity Shares will also be paid in Indian Rupees and, where applicable, converted into t
relevant foreign currency fohé purpose of repatriation. Foreign investors may be exposed to exchange rate risk, a
any adverse fluctuations in currency exchange rates during the conversion process may result in a reduced net divid
amount. Similarly, delays in repatriating the preds from the sale of Equity Shares outside hdiach as delays
arising from the need to obtain regulatory appravatgmy be subject to exchange rate volatility, potentially
diminishing the amount ultimately received by the shareholder. For instancexctrenge rate between the Indian
Rupee and the U.S. Dollar has experienced significant volatility in recent years and may continue to do so, whi
could negatively impact returns on our Equity Shares, irrespective of our actual financial or operatiormabped.
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Following the listing of the Equity Shares, we may be subject to-@neptive surveillance measures such as
Additional Surveillance Measure (AASMO) and Graded
enhance market integrity and safeguard tlerest of investors.

SEBI and the Stock Exchanges have introduced variousmpdive surveillance measures to enhance market integrity
and safeguard the interests of investors, including ASM and GSM. ASM and GSM are imposed on securities
companies based on various objeeturiteria such as significant variations in price and volume, concentration of
certain client accounts as a percentage of combined trading volume and average delivery, and on securities wh
witness abnormal price r i s efinanoidl healtb andfendssnantals sueh asvdarnimgs, t
book value, fixed assets, net worth, price/earnings multiple and market capitalisation.

Upon listing, the trading of our Equity Shares could be subject to differing market conditions as well as other factot
which may result in high volatility in price, low trading volumes or a large concentration of client accounts as a
percentage of combiderading volume of our Equity Shares. The occurrence of any of the abovementioned events o
other circumstances may trigger any of the parameters prescribed by SEBI and the Stock Exchanges for placing
securities under the GSM and/or ASM frameworkror ather surveillance measures, which could result in significant
restrictions on trading of our Equity Shares being imposed by SEBI and the Stock Exchanges. These restrictions i
include higher margin requirements, requirement of settlement on a traidadi® basis without netting off, limiting
trading frequency, reduction of applicable price band, requirement of settlement on gross basis or freezing of price
upper side of trading, as well as mentioning of our Equity Shares on the surveillanceaddshifothe Stock
Exchanges. The imposition of these restrictions and curbs on trading may have an adverse effect on market pri
trading and liquidity of our Equity Shares and on the reputation and conditions of our Company.

Other Risks - Risks Related to the Offer

78.

79.

80.

Our Company will not receive any proceeds from the Offer.

The Offer consists of only an Offer for Sale5#f,660,446Equi ty Shares of face val ud
Selling Shareholder, WM Digital Commerce Holdings Pte. Ltd. and Investor Selling Shareholders. Our Promote
Selling Shareholder and Investor Selling Shareholders shall be entitled to the entirdphasaehe Offer (net of its
portion of the Offerrelated expenses) and our Company will not receive any proceeds from the Offer. None of oul
Directors or Key Managerial Personnel and Senior Management will receive, in whole or in part, any proceeds fro
the Offer. Fhe iOffed eCapital Btucturés eacB®hjéctsiof the Offér o n  1Plald @asd 138
respectively.

We cannot assure payment of dividends on the Equity Shares in the future and our Subsidiaries may not be able to
pay dividends to us.

Our Company has a formal dividend distribution policy as on the date of this Updated Draft Red Herring Prospectt
i 1. Our Company has however not declared dividends on the Equity Shares during the current Fiscal Year and the |
three Fiscal Years. Oubdity to pay dividends in the future will depend upon our future results of operations, financial
condition, cash flows, sufficient profitability, working capital requirements and capital expenditure requirements anc
other factors considered relevant by directors and shareholders. Our ability to pay dividends may also be restricted
under certain financing arrangements that we may enter into. We cannot assure you that we will be able to p
dividends on the Equity Shares at any point in the futurefuftiter details of our dividend distribution policy, see
fiDividend Policy o n 3@ &wthermore, our Subsidiaries and Associate may not generate sufficient profits and
cash flows to distribute dividends to us in the future, which could adversely affeoperational results, financial
condition, cash flows, and our ability to pay dividends.

Our Equity Shares have never been publicly traded, and after the Offer, the Equity Shares may experience price
and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the Offer
Price may not be indicative of thmarket price of the Equity Shares after the Offer.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stc
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a marke
the Equity Shares willevelop, or if developed, the liquidity of such a market for the Equity Shares. The Offer Price
will be determined by the Book Building Process and may not be indicative of prices that will prevail in the oper
market following the Offer. The market prioéthe Equity Shares may be influenced by many factors, some of which
are beyond our control, including:
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o the failure of security analysts to cover the Equity Shares after this Offer, or changes in the estimates of o
performance by analysts;

o the activities of competitors and suppliers;

o future sales of the Equity Shares by our shareholders;

0 investor perception of us and the industry in which we operate;

0 our quarterly or annual earnings or those of our competitors;

o developments affecting fiscal, industrial or environmental regulations;

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

o fluctuations in stock market prices and volume;

0 actual or purported short squeeze trading activities

o the publicds reaction to our press releases, adve
0 general economic conditions.

These wil/ be based on numer ous fBasistfoo®ffer,Pricé n o h U4Da g g
and may not be indicative of the market price for our Equity Shares after the Offer. The market price of the Equit
Shares may be subject to significant fluctuations in response to, among other factors, variations in our operating res
of our Companymarket conditions specific to the industry we operate in, developments relating to India, volatility in
securities markets in jurisdictions eththan India, variations in the growth rate of financial indicators, variations in
revenue or earnings estimates by research publications, and changes in economic, legal and other regulatory fac
Consequently, the price of our Equity Shares may batiel In addition, the stock market often experiences price
and volume fluctuations that are unrelated or disproportionate to the operating performance of a particular compar
These broad market fluctuations and industry factors may materially reduseatket price of the Equity Shares,
regardless of our Companyés performance. There can
Equity Shares at or above the Offer Price. There has been significant volatility in the Indian stotk iménkeecent

past, and our Equity Share price could fluctuate significantly because of market volatility. A decrease in the mark
price of our Equity Shares could cause investors to lose some or all of their investment.

The determination of the Price Band will be based on various factors and assumptions, and the Offer Price of the
Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.

The determination of the Price Band will be based on various factors and assumptions and will be determined by c
Company in consultation with the BRLMs. Furthermore, the Offer Price of the Equity Shares will be determined by
our Company with the Managettgough the Book Building Process. These are based on numerous factors, including
factors as @asisforiOffebRrice wredye rm nfil40gnd may ngp ke haicative of the market price

for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public offering
managed by the Managers is bel ow t he@ther Reguaterpand Statutory i
Disclosuresi Price information of past issues handled by the BRLMs and the BRLMse g i n n i464gTheo n p
factors that could affect the pdigting market price of the Equity Shares include, among others, broad market trends,
financial performance and resultsaur Company posdlisting, and other factors beyond our control.

There is no guarantee that our Equity Shares will be listed on the BSE and NSE in a timely manner or at all.
Investors may not be able to sell immediately on an Indian stock exchange any of the Equity Shares they purchase
in the Offer.

The Equity Shares will be listed on the Stock Exchanges pursuant to the Offer. In accordance with Indian law ar
practice, permission for listing and trading of our Equity Shares will not be granted until after certain actions hav
been completed in relam to this Offer and until transfer of Equity Shares pursuant to this Offer. In accordance with
current regulations and circulars issued by SEBI, our Equity Shares are required to be listed on the BSE and N
within such time as mandated under UPI Cirajlaubject to any change in the prescribed timeline in this regard.
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However, we cannot assure you that the trading in our Equity Shares will commence in a timely manner or at all. Ar
failure or delay in obtaining final listing and trading approvals may restrict your ability to dispose of your Equity
Shares.

Il nvestorsod6 book entry, or O6dematd accounts with dep
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of Equit
SharesintheOffeand t he credit of such Equity Shares to the
could take approximately two Working Days from the Bid/Offer Closing Date and trading in the Equity Shares upor
receipt of final listing and trading approgdtom the Stock Exchanges is expected to commence within three Working
Days of the Bid/ Offer Closing Date. Any failure or delay in obtaining the approval or otherwise listing or commencing
trading in the Equity Sh adispose oftleiuBquity SharestTherecdn bd no assusarce
that the Equity Shares wil/ be credited to investor !
within the time periods specified in this risk factor. We could also b&inejto pay interest at the applicable rates if
allotment is not made, refund orders are not dispatched or demat credits are not made to investors within the prescri
time periods.

Investors may be subject to Indian taxes arising out of income arising on the sale of and dividend on the Equity
Shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares in
I ndi an company are generally taxable in India. Any
equity shares on agegnised stock exchange, held for more than 12 months immediately preceding the date of transfe
will be subject to long term capital gains in India, at the rate of 12.5% (plus applicable surcharge and cess). Tt
beneficial rate is, among others, subjea@ pay ment of Sec uSTiot)i.e sF uTrrtahnesra, c taino
on the sale of equity shares in an Indian company held for more than 12 months, which are sold using any platfol
other than a recognised stock exchange and on which no STT has been paid, will be subject to long tegairsapital
tax in India, at the rate of 12.5% (plus applicable surcharge and cess).

Further, any capital gains realised on the sale of listed equity shares held for a period of 12 months or less immediat
preceding the date of transfer will be subject to short term capital gains tax in India. Such gains will be subject to t
at the ra¢ of 20% (plus applicable surcharge and cess), subject to STT being paid at the time of sale of such shar
Otherwise, such gains will be taxed at the applicable rates.

Capital gains arising from the sale of the Equity Shares will be exempt from taxation in India in cases where th
exemption from taxation in India is provided under a treaty between India and the country of which the seller is reside
(as pertaxlaws).&ner al | vy, I ndian tax treaties do not | i mit
residents of other countries may be liable for tax in India as well as in their jurisdiction on a gain upon the sale of tt
Equity Shares.

Similarly, any business income realised from the transfer of Equity Shares held as business or trading assets is tax
at the applicable tax rates. In the case of anmesident seller, the applicable tax rates may be subject to any treaty
relief, if apdicable.

Additionally, the Indian tax laws require deduction of tax at source in respect of dividends declared, distributed or pa
by a domestic company after March 31, 2020, and such dividends would be taxable at applicable rates in the hand:
the shareholdergoth resident as well as noesident (for tax purposes). We may or may not grant the benefit of a
tax treaty (where applicable) to a nmsident shareholder for the purposes of deducting tax at source pursuant to any
corporate action including dividends

QIBs and Nornlnstitutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid, and Retail Individual Investors are not
permitted to withdraw their Bids féer Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and-Nwtitutional Investors are not permitted to withdraw or lower
their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail
Individual Investors can rése their Bids or withdraw their Bids until Bid/Offer Closing Date. While our Company is
required to complete all necessary formalities for listing and commencement of trading of the Equity Shares on &
Stock Exchanges where such Equity Shares are propose listed including Allotment pursuant to the Offer within
three Working Days from the Bid/ Offer Closing Date,
Shares, including material adverse changes in international or nationalamyopeticy, financial, political or
economic conditions, our business, financial condition, results of operations, cash flows and prospects may ari
between the date of submission of the Bid and Allotment. Our Company may complete the Allotment oftthe Equ
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Shares even if such events occur, and such events
pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing.

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

Our Company is incorporated under the laws of India as a company limited by. Sf®afsour directors, Key
Manageri al Personnel and Senior Management are resi
and the assets of our Directors and Key Managerial Personnel and Senior Management are located in India. As a re;
it may be difficult for investors to effect service of process upon us or such persons outside India or to enforc
judgments obtained against our Company or such parttsgledndia.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil Procedur
190 &PCOH , on a statutory basis. Section 13 of t he
regarding any matter directly adjudicated upon, except: (i) where the judgment has not been pronounced by a cour!
competent jurisdiction; (ii) where thedgment has not been given on the merits of the case; (iii) where it appears on
the face of the proceedings that the judgment imded on an incorrect view of international law or a refusal to
recognise the law of India in cases to which such law is applicable; (iv) where the proceedings in which the judgme
was obtained were opposed to natural justice; (v) where the judgmeradrasiitained by fraud; and (vi) where the
judgment sustains a claim founded on a breach of any law then in force in India. Under the CPC, a court in India shs
upon the production of any document purporting to be a certified copy of a foreign judgnmesoine that the
judgment was pronounced by a court of competent jurisdiction, unless the contrary appears on record. However, un
the CPC, such presumption may be displaced by proving that the court did not have jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign judgments
Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior court, within t
meaning of that Section, emy country or territory outside of India which the Gol has by notification declared to be
in a reciprocating territory, it may be enforced in India by proceedings in execution as if the judgment had bee
rendered by the relevant court in India. Howe&action 44A of the CPC is applicable only to monetary decrees not
being of the same nature as amounts payable in respect of taxes, other charges of a like nature or of a fine or o
penalties. Some jurisdictions including the United Kingdom, United Erairates, Singapore and Hong Kong have
been declared by the Gol to be reciprocating countries for the purposes of Section 44A of the CPC.

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

Further, there may be considerable delays in the disposal of these suits by Indian courts. It is unlikely that a court
India would award damages on the same basis as a foreign court if an action were brought in India. Furthermore, i
unlikely that anindian court would enforce a foreign judgment if that court were of the view that the amount of
damages awarded was excessive or inconsistent with public policy or Indian law. It is uncertain as to whether an Indi
court would enforce foreign judgmentsat would contravene or violate Indian law. However, a party seeking to
enforce a foreign judgment in India is required to obtain approval from the RBI under the FEMA to execute such
judgment or to repatriate any amount recovered.

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

Under the Companies Act, a company having share capital and incorporated in India seeking to issue fresh Equ
Shares through a rights issue, must offer holders of its Equity Sharemptize rights to subscribe and pay for a
number of Equity Shares poortionate to their respective shareholding to maintain their existing ownership
percentages prior to the issuance of any new equity shares, unless the respective shareholders have waivel
renounced their entittement in favour of another person/entithepreemptive rights have been waived by the
adoption of a special resolution by holders of tHmeths of the Equity Shares who have voted on such resolution.
However, if the laws of the jurisdiction that holders are in do not permit the exersisehgireemptive rights without

us filing an offering document or registration statement with the applicable authority in such jurisdiction, the holder:
will be unable to exercise such pemptive rights unless we make such a filing. In the future, weateay not to file

a registration statement in relation tojemaptive rights otherwise available by Indian law to the holders. To the extent
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87.

88.

that the holders are unable to exercisegmptive rights granted in respect of the Equity Shares, they may suffer
future dilution of their ownership position and their proportional interests in our Company would be reduced.

A third-party could be prevented from acquiring control of our Company because oftaki&over provisions under
Indian law.

There are provisions in Indian law that may delay, deter, or prevent a future takeover or change in control of ol
Company, even if a change in control would result in the purchase of Equity Shares at a premium to the market pri
or would otherwise be benf i ci al to our Companyébés stakeholders. S
types of transactions involving actual or threatened change in control of our Company. Under the Takeove
Regulations, an acquirer has been defined as any persodivantly or indirectly, acquires or agrees to acquire shares

or voting rights or control over a company, whether individually or acting in concert with others. Although these
provisions have been formulated to ensure that interests of investors/shasehmdmotected, these provisions may
also discourage a thipiarty from attempting to take control of our Company. Consequently, even if a potential
takeover of our Company would result in the purchase of the Equity Shares at a premium to their necarlket pri
would otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be attempted
consummated because of the SEBI Takeover Regulations.

Any future issuance of Equity Shares or convertible securities or other equity linked securities by our Company
may dilute hol dersd shareholding and sales of the I
the trading price of the Equity Bares.

Any future equity issuances by us, including a prin
in us. Any disposal of Equity Shares by our major shareholders or the perception that such issuance or sales may oc
including to comp}t with the minimum public shareholding norms applicable to listed companies in India may
adversely affect the trading price of the Equity Shares, which may lead to other adverse consequences includi
difficulty in raising capital through offering of theqhity Shares or incurring additional debt. There can be no
assurance that we will not issue further Equity Shares or that the shareholders will not dispose of the Equity Shar
Any future issuances could also dilute the value of your investment in thiy Bipares. In addition, any perception

by investors that such issuances or sales might occur may also affect the market price of the Equity Shares.
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SECTION IlI: INTRODUCTION
THE OFFER

The following table sets forth the details of the Offer:

The Offer®® Upto50660,446Equi ty Shares of face
t o millign]

The Offer comprises:
Offer for Salé? Up t050,660,44&quity Sharesf face value of Xach aggregating
to [ dnilion

The Offer consists of:

A) QIB Portiorf3@ Not | es&Equhap PBbBhres ofagdrematiegu
to [ dnilion

of which:

- Anchor Investor PortidP Up t&qpdty Shares of face val

of which 40% of the Anchor Investor Portion shall be reservg
the following manner:

- 33.33% of the Anchor Investor Portion shall be reserve(Up t &qudly Shares of face val
allocation to domestic Mutual Funds
- 6.67% of the Anchor Investor Portion available shallberesUp t E8qudty Shares of face val
for allocation toLife InsuranceCompanies an&ensionFunds

- Net QIB Portion (assuming the Anchor Investor Portion is f
subscribed)

of which:

- Availablefor allocationto Mutual Fund Portioronly (5% of the
Net QIB Portion)

—_

Oqui ty Shares of face value

—_—

6Bqui ty Shares of face value

- Balance for all QIBs including Mutual Funds [ BHquity Shares of face value

B) Non-Institutional Portioff) Not moretharf 6Bqui ty Shar es of aggragateg
upto [ dnillion

of which:

Onethird of the Nonlnstitutional Portion available for allocati{[ 6SHqui ty Shares of face value

to Bidders with an applicat

up to 1.00 million

Two-third of the Nonrlnstitutional Portion available for allocati{[ 6qui t y Shares of face value

to Bidders with an applicat

C) Retail Portioff) Not more thaf 6Bqui ty Shar es of aghregateg

upto [ dillion

Pre-Offer and post-Offer Equity Shares
Equity Shares outstanding prior to the Offer (as on the date ( 506,604,45@&quity Shares of face value offach
UpdatedDraft Red Herring Prospectus)
Equity Shares outstanding after the Offer [ GHquity Sharesf face value of Zach

Use of proceeds of the Offer SeefiObjects of the Offéron pagel38for information about the use
proceeds of the Offer. Our Company will not receive any proceedsg
the Offer for Sale.
@ The Offer has been authorised by our Board pursuant to the resolution passed at its meetiSguiatateP3, 2025 Our Board has taken on record
the consent by each of the Selling Shareholders to, severally and not jointly, participate in the Offer for Sale, pitsvesnltdion date&Geptember
23, 2025and January 14, 2@ as applicable
@ Each of the Selling Shareholders, severally and not jointgfirmedthat its respective portion of the Offered Shares is eligible for being offered for
sale, in accordance with Regulation 8 and 8A of the SEBI ICDR Regulations respgutirgignt to its respective consent letter and authorisatams,
set out below
Sr. Name of the Selling Shareholder Number of Offered Shares of Date of consent Date of corporate action /
No. face value o letter board resolution /
authorisation letter

Promoter Selling Shareholder

| WM Digital Commerce Holdings Pte. Ltd. | Up t045,942,49€Equity Shares| Septembe23, 2025 | August26, 2025
Investor Selling Shareholders
2. | Tiger Global PIP 91 Ltd. Up to 1,039,16@quity Shares | January 13, 2026 July 3, 2025
3. | Microsoft Global Finance Unlimited Company Up to 3,678,79Equity Shares | Septembe?3, 2025 August 27, 2025

The Offered Shares are eligible to be offered for sale in the Offer in accordance with Regulations 8 and 8A of the SE&julabéhs, as on the date
of thisUpdatedDraft Red Herring Prospectusdl.

®  Our Company in consultation with the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a disdres@siagccordance
with the SEBI ICDR Regulationshe QIB Portion will be accordingly reduced for the shares allocated to Anchor Investoo$ which 40%of the
Anchor Investor Portion shall bavailable for allocation as follows, (i) 33.33% shall be available for allocatioddmestic Mutual Fundsind (ii)
6.67% forLife InsuranceCompanies andPensionFunds,subject to valid Bids being received from domestic Mutual FurifisinsuranceCompanies
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and PensionFundsat or above the Anchor Investor Allocation Prite.the event of undesubscription in (ii) above, the allocation may be made to
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Redulati@ns5% of the QIB Portion
(excluding the Anchor Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds otilg, iemlainder of the QIB
Portion shall be available for allocation on a proportionate Isatsi all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to
valid Bids being received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less itihedaalapee, the balance
Equity Shares avhible for Allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QéBsBidd
(other than Anchor Investors) in proportion to their Bifier details, seéiOffer Procedure on page493

@ Subjecto valid Bids being received at or above the Offer Price, wstdscription, if any, in the Neimstitutional Portion or the Retail Portion, would
be allowed to be met with spill over from any other category or combination of categories at the discretio€@fpany, in consultation with the
BRLMs and the Designated Stock Exchange. Uadescription, if any, in the Net QIB Portion would not be allowed to be met wittoggilfrom other
categories or a combination of categories.

®  Allocation to Bidders in all categories except the Anchor Investor Portion and the Retail Portion, if any, shall be madgportianate basis subject
to valid Bids received at or above the Offer Price. The allocation to each RIBs shall not be I¢iss tharimum Bid Lot, subject to availability of Equity
Shares in the Retail Portion, and the remaining available Equity Shares, if any, shall be allocardporonatebasis. For further details, séffer
Procedur® on page493

®  TheEquity Shares available for allocation to NIBs under the MNwtitutional Portion, shall be subject to the following, and in accordance with the
SEBI ICDR Regulations: (i) orthird of the portion available to NIBs shall be reserved for Bidders with gnlap c at i on si ze of mor
and up to T 1.00tmmiddiwoh,t Rhedpdqrtii)on wovail able to NIBs shall be res
provided that the unsubscribed portion in eitherhef &forementioned sutategories may be allocated to applicants in the othercsiiégory of NIBs.

Allocation to Anchor Investors shall be on a discretionary basis in accordance with the SEBI ICDR Regulations. For furth

details, se€Offer Proceduré andfiOffer Structuré on page€t93and490, respectivelyFor details of terms of the Offer, see
fiTerms of the Offéron paget84.
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SUMMARY OF RESTATED CONSOLIDATED FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived froRegtated Consolidated
Financial Informatioras at and for theix months period endegeptembeB0, 2025 and&eptembeB0, 2024 andas at and for
theFiscalYearsended March 31, 2@ March 31, 202, and March 31, 2@ The summary of financial information presented
below should be read in conjunction with fiiRestated Consolidatdeéinancial Informatiord andfiManagemeris Discussion
and Analysis of Financial Condition and Results of Operati@mspages805and387, respectively.

(The remainder of this page has been left intentionally Blank
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RESTATED SUMMARY OF BALANCE SHEET

(in
Particulars As of As of As of March As of March As of March
September September 31, 2025 31, 2024 31, 2023
30, 2025 30, 2024
Assets
Non-current assets
Property, plant and equipment 16,455.77 20,777.30 17,832.46 20,132.47 16,461.85
Capital workin-progress 80.85 561.62 261.21 834.33 2,692.88
Goodwill 10,587.84 10,587.84 10,587.84 10,587.84 10,587.84
Other intangible assets 69.39 1,660.31 174.63 2,275.64 1,209.56
Right-of-use assets 6,799.93 4,780.64 6,422.58 3,637.38 3,282.42
Investment accounted for using equity methog 1,301.15 1,554.30 1,693.52 1,456.81 1,245.75
Financial assets
(i) Investments 278.69 210.79 210.79 149.60 116.70
(i) Other financial assets 610.30 462.51 575.04 448.60 312.64
Non-current tax assets (net) 1,042.90 550.97 767.76 628.99 481.70
Other noncurrent assets 2,967.21 1,592.15 2,996.28 1,567.03 1,539.21
Total non-current assets 40,194.03 42,738.43 41,522.11 41,718.69 37,930.55
Current assets
Financial assets
(i) Investments 77,876.50 39,861.07 34,823.07 24,672.83 51,009.08
(i) Trade receivables 6,348.49 5,485.69 6,262.10 5,436.18 2,051.00
(iii) Cash and cash equivalents 11,275.77 1,961.40 5,954.14 8,579.00 6,702.06
(iv) Bank balances other than cash and ¢ 32,440.44 20,137.15 22,550.00 22,513.15 -
equivalents
(v) Loans - - - - 1,480.00
(vi) Other financial assets 52,768.42 12,824.91 58,179.68 11,317.04 6,906.62
Other current assets 10,885.89 9,224.80 12,761.24 12,827.88 12,323.51
Total current assets 191,595.51 89,495.02 140,530.23 85,346.08 80,472.27
Total assets 231,789.54 132,233.45 182,052.34 127,064.77 118,402.82
Equity and liabilities
Equity
Equity share capital 506.60 442.74 442.74 442.74 434.53
Other equity 96,242.73 91,416.95 94,648.38 94,109.66 74,748.09
Equity attributable to owners of the Company 96,749.33 91,89.69 95,091.12 94,552.40 75,182.62
Non-current liabilities
Financial liabilities
(i) Lease liabilities 5,449.77 3,736.47 5,074.75 2,703.27 2,615.29
(i) Cashsettled share based payme 7,187.07 13,320.22 10,404.11 9,512.74 -
liabilities
Provisions 753.58 582.31 621.69 475.40 1,640.68
Deferred tax liabilities (net) 113.46 212.90 166.90 239.99 341.05
Other noncurrent liabilities 51.79 - 52.16 - -
Total non-current liabilities 13,555.67 17,851.90 16,319.61 12,931.40 4,597.02
Current liabilities
Financial liabilities
(i) Lease liabilities 1,712.43 1,243.13 1,653.46 1,135.66 759.56
(i) Trade payables
a. Total outstanding dues of micro a| 101.82 88.65 2.95 70.13 33.11
small enterprises
b. Total outstanding dues of creditors ott 7,770.8 7,245.04 8,639.49 4,619.49 3,833.83
than micro and small enterprises
(iii) Other financial liabilities 44,367.31 6,545.34 51,979.61 6,985.83 28,428.08
Other current liabilities 65,979.00 6,149.52 7,015.78 5,667.61 4,820.97
Provisions 1,552.77 1,248.55 1,347.07 1,102.25 747.63
Current tax liabilities 0.38 1.63 3.25 - -
Total current liabilities 121,484.54 22,52186 70,641.61 19,580.97 38,623.18
Total equity and liabilities 231,789.54 132,233.45 182,052.34 127,064.77 118,402.82
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RESTATED SUMMARY OF PROFIT AND LOSS

(T in million, u
Particulars For the six For the six For the For the For the
months months Fiscal Year | Fiscal Year | Fiscal Year
period ended | period ended ended ended ended
September September March 31, March 31, March 31,
30, 2025 30, 2024 2025 2024 2023
Income
Revenue from operations 39,184.69 32,075.16 71,148.58 50,641.33 29,142.87
Other income 2,560.38 2,521.92 5,165.24 6,580.67 1,691.47
Total income (i) 41,745.07 34,597.08 76,313.82 57,222.00 30,834.34
Expenses
Payment processing charges 10,900.01 7,885.44 16,881.78 11,664.38 6,669.66
Employee benefits expense 28,691.09 21,496.63 40,967.05 36,039.76 30,965.74
Finance costs 240.99 158.58 382.58 323.07 225.88
Depreciation and amortisation expense 5,677.41 6,462.04 13,603.11 11,165.66 5,365.88
Other expenses 15,183.18 10,797.58 22,106.45 18,350.04 15,835.18
Total expenses (ii) 60,692.68 46,800.27 93,940.97 77,542.91 59,062.34
Restated profit/ (loss) before share of profit off (18,947.61)| (12203.19 (17,627.15)| (20,320.91)| (28,228.00)
associate exceptional itemand tax
Share of profit of associate, net of taxes (iii) 96.97 135.26 271.55 254.38 204.51
Restated profit/ (loss) before exceptional iteman¢  (18,850.64)| (12,067.93)| (17,355.60)| (20,066.53)| (28,023.49)
tax ((i)-(ii)+(iii))
Exceptional iteriv) 4,344.74 - - - -
Restated profit/ (loss) before tax (v) ((® (14,505.99 (12,06793) (17,355.60)| (20,066.53)| (28,023.49)
(i +(iii)+(iv))
Tax expense/ (credit)
Current tax 0.78 1.63 3.25 - -
Deferred tax (62.46) (37.51) (84.75) (104.82) (62.80)
Total tax expense/(credit) (V) (61.68) (35.88) (81.50) (104.82) (62.80)
Restated profit/ (loss)(vii) ((v)-(vi)) (14,444.22)| (12,02.05 (17,274.10)] (19,961.71)| (27,960.69)
Other Comprehensive Income/ (Loss)
Items that will not be reclassified to Profit or Loss
in subsequent periods
- Remeasurement gains/ (losses) on defi (34.98) (37.76) (15.21) (43.23) 21.36
benefit plan, net of taxes
- Changes in the fair value of equity investme 58.18 50.37 50.37 29.14 35.14
at FVTOCI, net of taxes
- Share of other comprehensive income/ (loss 1.01 1.03 0.85 (3.23) 0.68
associate, net of taxes
Net other comprehensive incomefloss) not to be 24.21 13.64 36.01 (17.32) 57.18
reclassified to profit or loss
Items that will be reclassified to Profit or Loss in
subsequent periods
- Exchange differences on translation of fore 11.40 2.16 36.57 1.00 (23.56)
operations
Total other comprehensive income/(loss), net o 35.61 15.80 72.58 (16.32) 33.62
taxes
Restated total comprehensive income/ (loss), n¢  (14,408.61)| (12,016.25) (17,201.52)| (19,978.03)| (27,927.07)
of taxes
Restated earnings/ (loss) per equity shar
computed on the basis of loss for the period/ yea
attributable to owners of the Company (Rs. per
share)#
Restated Basic (loss) per equity shareloéach (30.61) (26.41) (37.46) (45.17) (68.40)
Restated Diluted (loss) per equity share beach (30.61) (26.41) (37.46) (45.17) (68.40)
“Notannualised for September 30, 2025 and September 30, 2024.
*Earnings /(loss) per equity share is computed after giving effect
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RESTATED SUMMARY OF CASH FLOWS

(AL amount
Particulars For the six For the six For the For the For the Fiscal
months months Fiscal Year | Fiscal Year | Year ended
period ended | period ended | ended March | ended March| March 31,
September | September 31, 2025 31, 2024 2023
30, 2025 30, 2024

Cash flows from operating activities
Restated profit/ (loss) before tax (14,505.90] (12,06793) (17,355.60] (20,066.53) (28,023.49]
Adjustments to reconcile restated profit/ (loss) beforg
to net cash flows:
Depreciation and amortisation expense 5,677.41 6,462.04 13,603.11 11,165.66 5,365.88
Gain on sale/ fair valuation of investments (942.73) (171.57) (692.10) (661.84) (435.35)
Interest income (1,497.45 (2,138.56 (4,020.72 (4,263.64 (995.15)
Finance costs 240.99 158.58 382.58 314.78 225.88
Foreign exchange difference (net) (unrealised) 13.55 (0.21) (59.66) (1,507.82 962.42
Impairment ofonfinancialassets 12.67 17.37 59.88 251.99 70.88
Impairment losses on financial instruments 838.82 286.83 565.94 78.53 80.91
Provision for impairment of property, plant 4 34.29 79.02 29.64 140.70 34.89
equipment
Liabilities no longer required, written back (30.73 (117.74) (169.48) (29.35) (6.89)
Gain on sale of property, plant and equipment (net) (13.42 (7.14) (11.76) (5.91) (8.63)
Share of profit of associate, net of taxes (96.97) (135.26) (271.55) (254.38) (204.51)
Gain on sale of partial stake in associate (4,344.74 - - - -
Gain' (loss)on lease modification/ termination 2.39 (11.61) (12.49) - -
Sharebased payment expense 18,128.68 13,152.47 23,578.62 21,486.09 14,253.2¢
Operating profit/ (loss) before working capital 3,516.86 5,50629 15,626.41 6,648.28 (8,679.96)
changes
Changes in working capital:
Trade payables (783.27 2,7471.55 4,045.50 2,973.18 (349.15),
Other financial liabilities (8,069.18 921.31 16,515.53 (393.68) 6,838.65
Other liabilities (587.41) 481.91] 1,400.33 846.64] 102.13
Provisions 305.68 216.48 375.90 462.39 306.26
Trade receivables (493.45) (336.34) (1,210.54 (3,715.70 916.97
Other financial assets 4.602.42 (2,936.45 (18,211.34 (2,194.91 (1,725.52)
Other assets 1,878.06 3,453.90 (1,455.78 (885.23) (2,177.25)
Cashsettled share based payment liabilities (1,279.50 (21.45) (4,947.01 (9,937.26 (2,622.41)
Cash generated from/ (used in) operations (909.79) 10,033.2¢ 12,139.0¢ (6,196.29 (7,390.28)
Income tax (paid)/ received (net of refund) (262.92) 93.32 (119.16) (95.23) (292.22)
Net cash flows generated from/ (used in) operatin (1,172.71) 10,126.52 12,019.84 (6,291.52 (7,682.50)
activities (A)
Cash flows from investing activities
Purchase of property, plant and equipment, inclu (3,048.15 (6,916.00 (8,563.98 (13,327.66)  (13,932.45]
capital advances, capital work in progress and (¢
intangible assets
Proceeds from sale of property, plant and equipment 13.61 7.20 11.76 5.91 61.83
Purchase of current investments (100,036.37] (51,378.23] (98,997.87] (105,699.78] (77,284.88)
Sale of current investments 51,085.67 43,780.55 88,379.73  141,825.47 51,072.6(
Investment in bank deposits (original maturity more {  (25,100.44) (38,259.00] (47,565.09] (35,878.15 (4,107.50)
three months)
Redemption/ maturity of bank deposits (original maty 22,050.0(¢ 33,216.0(0 48,688.23 4,242 .50 6,102.17
more than three months)
Dividend received from associate 26.17 35.69 35.69 30.59 -
Proceeds from sale of partial stake in associate 4,808.94 -
Loan given - - - - (1,480.00)
Acquisition of entity under common control - - - - (5,740.56)
Acquisition of subsidiaries (net of cash acquired) - - - - (3,304.04)
Interest received 2,144.85 3,483.62 4,890.54 1,823.43 457.18
Net cash flowg(used in) investing activities (B) (48,0%.72) (16,030.17]  (13,120.99 (6,977.74)  (48,155.65]
Cash flows from financing activities
Proceeds from issue of equity share capital 63.86 - - 16,387.74 61,248.1€
Transaction cost on issue of shares (0.01) - - (0.82) (31.80)
Payment of principal portion of lease liabilities (771.54) (560.18) (1,183.18 (933.81) (556.85)
Interest on lease liabilities (239.54) (155.93) (379.68) (303.66) (196.57)
Proceeds received to set 55,487.00 - - - -

ESOP exercise
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(AL amount
Particulars For the six For the six For the For the For the Fiscal
months months Fiscal Year | Fiscal Year | Year ended
period ended| period ended | ended March | ended March| March 31,
September | September 31, 2025 31, 2024 2023
30, 2025 30, 2024

Interest paid (1.11) - - (11.12) (8.95)
Proceeds from short term borrowings 887.37| - - 8,300.45 6,993.39
Repayment of short term borrowings (887.37) - - (8,300.45 (7,253.77)
Acquisition of norcontrolling interest - - - - (279.63)
Net cash flows generated from/ (used in) financin 54,538.6 (716.11) (1,562.86 15,138.33 59,913.9¢
activities (C)
Net increase/(decrease) in Cash and cash equivalen 5,310.23 (6,619.76 (2,664.01 1,869.07 4,075.83
(A+B+C)
Cash and cash equivalents at the beginning gb¢hied/ 5,954.14 8,579.00 8,579.00 6,702.06 2,647.47
year
Exchange difference on translation of foreign curre 11.40 2.16 36.57 5.70 (23.60)
cash and cash equivalents
Gain on fair valuation of overnight mutual funds - - 2.58 2.17 2.36
Cash and cash equivalents at the end of thaeeriod/ 11,275.77 1,961.4(Q 5,954.14 8,579.00 6,702.06

year
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GENERAL INFORMATION
Registered and Corporate Office

PhonePe Limited ormerly known as PhonePe Private Limitgd
Office-2, Floor 5, Wing A, Block A

Salarpuria Softzone, Bellandur Village

Varthur Hobli, Outer Ring Road

Bangalore South, Bangalore 560 103

Karnataka, India

Corporate Identity Number: U67190KA2012PLC176031

For details of our incorporation and c¢hangHisoryam Cérthire n ¢
Corporate Matteré on page252

Address of the RoC

Our Company is registered with the RoC, situated at the following address:
Registrar of Companies, Karnataka at Bengaluru

6E® WKHHogr, 2

Kendriya Sadana, Koramangala

Bengaluru 560 034

Karnataka, India

Board of Directors

Details regarding our Board of Directors as on the date of this Updated Draft Red Herring Prodpeetiset forth below:

Name Designation DIN Address

Rohit Bhagat Chairperson of the Board a| 02968574 | 925 Culebra Road, Hillsborough 94010, California, USA
Non-Executive Independel
Director

Sameer Nigam Wholetime Director and Chig 02292840 | Villa No. 127 Adarsh Palm Retreat Villas, Devarabisanah
Executive Officer Bellandur, Bengaluru 560 103, Karnataka, India

Rahul Chari Wholetime Director and Chig 03052804 | Villa No. 455 Adarsh Palm Retreat Villas, Devarabisanal
Technology Officer Bellandur, Bengaluru 560 103, Karnataka, India

Donna Catherine Morris| Non-Executive Nominee Directq 07177193 |5 S Queensborough Ln, Rogers, Arkansas, 75833, USA

John David Rainey JR | Non-Executive Nominee Directq 10464085 | 604 NW, 29Street, Bentonville, Arkansas, 7275215, USA

Rachel Lee Brarid Non-ExecutiveNominee Directo| 11378047 |6718 Lucy LN, McLean, Virginia 22101516, USA
(Additional)
Leigh Douglas Hopkiris | Non-Executive Nominee Directq 09002888 | 1255 W Lakeridge Drive, Fayetteville, Arkansas 722031,
USA
Manish Sabharwal Non-Executive Independent 00969601 | Dachigam, 11/2B Yemalur Kempapura Main Road, ne
Director Neev Academy, YemaluBengaluru 560 037, Karnatak
India
Tarun Bajaj Non-Executive Independent 02026219 | BungalowNo. 38, New Moti Bagh, New Delhi 110 021, In
Director
Zarin Bomi Daruwala Non-Executive Independent 00034655 | Ashok Tower, B Wing, Flat 1907/1908, Dr. S.Rao Roag
Director Parel, Mumbai 400 012, Maharashtra, India

“Nominee of WM Digital Commerce Holdings Pte. Ltd.

For further detail s ®OrManagemeito am®fdafgeDi rect ors, see A
Company Secretary andCompliance Officer

Ankit Gunvantrai Popas our Company Secretary and Compliance Officer. His contact details are as set forth below:
Ankit Gunvantrai Popat

Office-2, Floor 5, Wing A, Block A

Salarpuria Softzone, Bellandur Village
Varthur Hobli, Outer Ring Road
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Bangalore South, Bangalore 560 103
Karnataka, India

Tel: +91 80 6910 4700

E-mail: compliance.office@phonepe.com

Filing of this Updated Draft Red Herring Prospectus- |

A copy of this Updated Draft Red Herring Prospectus has been uploaded on the SEBI intermediary portal at
https://siportal.sebi.gov.in as specified in Regulation 59C(1) of the SEBI ICDR Regulations and pursuant to the SEBI ICD
Master Circular A copy of the Prdiled Draft Red Herring Prospectus has been filed and the Updated Draft Red Herring
Prospectu$ | will be filed with SEBI at:

Securities and Exchange Board of India

Corporation Finance Department

Division of Issues and Listing

SEBI Bhavan, Plot No. C4 A, 6G6 Block
Bandra Kurla Complex

Bandra (E), Mumbai 400 051

Maharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under Section
of the Companies Act, 2013 shall be filed with the RoC at its office and a copy of the Prospectus shall be filed urer Sect
26 of the Companies Act, 2013 with the RoC, and through the electronic portal of MCA at
https://lwww.mca.gov.in/content/mca/global/en/foportal/fologin.html A | s oAddresseof thefRaC o n 1Q8a g e

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

27BKC, Pt Floor J.P. Morgan Towers, Off C.S.T Road

PlotNo. Q2 7 , AGo Bl ock Kalina, Santacruz East

Bandra Kurla ComplexBandra (East) Mumbai 400 098

Mumbai 400 051, Maharashtra, India Maharashtralndia

Tel: +91 22 4336 0000 Tel: +91 22 6157 3000

E-mail: Phonepe.ipo@kotak.com E-mail: Phonepe_IPO@jpmorgan.com

Website: httpsi/investmentbank.kotak.com Website www.jpmipl.com

Investor Grievance Email: kmccredressal@kotak.com Investor Grievance Email:

Contact Person:Ganesh Rane investorsmb.jpmipl@jpmorgan.com

SEBI Registration Number. INM000008704 Contact Person Vidit Jain / Rishank Chheda
SEBI Registration Number: INM000002970

Citigroup Global Markets India Private Limited Morgan Stanley India Company Private Limited

1202, 12 Floor Altimus, Level 39 & 40

First International Financial Centre Pandurang Budhkar Marg, Worli

G Block Bandra Kurla Complex Mumbai 400 013

Bandra (East), Mumbai 400 098 Maharashtra, India

Maharashtra, India Tel: +9122 6118 1000

Tel: +9122 6175 9999 E-mail: phonepeipo@morganstanley.com

E-mail: phonepe.ipo@citi.com Website www.morganstanley.com/india

Website https://www.citigroup.com/global/abouis/global Investor Grievance Email:

presencelindia/disclaimer investors_india@morganstanley.com

Investor Grievance Email: investors.cgmib@citi.com Contact Person Shantanu Tilak

Contact Person Jitesh Agarwal SEBI Registration Number: INM000011203

SEBI Registration Number: INM000010718

Axis Capital Limited Goldman Sachs (India) Securities Private Limited

1t Floor, Axis House 9 and 16" Floor, AscerdWorli

P.B. Marg Worli Sudam Kalu Ahire Marg

Mumbai 400 025 Worli, Mumbai- 400 025, India

Maharashtra, India Tel: +91 22 6616 9000

Tel: +91 22 4325 2183 E-mail: phonepeipo@gs.com

E-mail: phonepe.ipo@axiscap.in Website: www.goldmansachs.com

Website: www.axiscapital.co.in Investor Grievance Email: india-client-

Investor Grievance Email: complaints@axiscap.in support@gs.com

Contact Person:Sagar Jatakiya / Krish Jain Contact Person:Saurav S
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SEBI Registration Number; INM000012029

Jefferies India Private Limited

Level 16, Express Towers, Nariman Point

Mumbai 400 021

Maharashtra, India

Tel: + 91 22 4356 6000

E-mail: phonepe.ipo@jefferies.com

Website: www.jefferies.com

Investor Grievance Email: jipl.grievance @jefferies.com
Contact Person:Akshat Shah / Sahil Aggarwal

SEBI Registration Number: INM000011443

Syndicate Members
[ 6]
Legal Counsel to the Company as to Indian Law

Trilegal

7" Floor, Marks Square

61, St. Marks Road

Bangalore 560 001

Karnataka, India

Tel: +91 080 4343 4646

E-mail: Phonepe.ipo@Trilegal.com
Contact Person Vijay Parthasarathi

Legal Counsel to the Promoters as to Indian law

Shardul Amarchand Mangaldas & Co
Amarchand Towers

216 Okhla Industrial Estate Phase Il
New Delhi 110 020 India

Tel: +91 11 4159 0700

E-mail: cm.partners@amsshardul.com
Contact Person Prashant Gupta

Registrar to the Offer

KFin Technologies Limited

Selenium Tower B, Plot N0.332
Gachibowli, Financial District
Nanakramguda, Serilingampally
Hyderabad 500 032

Telangana, India

Tel: +91 40 6716 2222/180 0309 4001
E-mail: phonepe.ipo@kfintech.com
Website www.kfintech.com

Investor Grievance Email: einward.ris@kfintech.com
Contact Person M. Murali Krishna
SEBI Registration No: INR0O00000221

Statutory Auditors to our Company

S.R. Batliboi & Associates LLP, Chartered Accountants
12"Fl oor, HAUB Cityo,
No. 24, Vittal Mallya Road

Bengaluru- 560 001, India

Tel: +9180 6648 9000

E-mail: srba@srb.in

Canberra

SEBI Registration Number: INM000011054

JM Financial Limited

7th Floor, Cnergy

Appasaheb Marathe Marg, Prabhadevi
Mumbai 400 025

Maharashtra, India

Tel: + 91 22 6630 3030

E-mail: PhonePe.ipo@jmfl.com

Website: www.jmfl.com

Investor Grievance Email: grievance.ibd@jmfl.com
Contact Person:Prachee Dhuri

SEBI Registration Number: INM000010361
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Firm registration number : 101049W/E300004

Peer review number 017127

Changes in Auditors

There has been no change in the statutory auditor of our Company in the three years preceding the date of this Updated I

Red Herring Prospectus.

Bankers to the Offer

Escrow Collection Bank(s), Refund Bank(s) and Public Offer Account Bank

[ 6]

Sponsor Banks

[ 6]

Bankers to our Company

The Hongkong and Shanghai Banking
Corporation Limited

7, Mahatma Gandhi Road

Bengaluru 560 008

Karnataka, India

Tel: +91 80 4555 2002

E-mail: vishaliyer@hsbc.co.in

Yes Bank Limited

Yes Bank House

Off Western Express Highway
Santacruz East, Mumbai 400 055
Maharashtra, India

Tel: +91 97 3093 1119

E-mail: anshuman.kumar@yesbank.in

Website www.hsbc.co.in
Contact Person Vishal lyer

Website: https://www.yesbank.in
Contact Person Anshuman Kumar

Axis Bank Limited

Corporate Banking Branch,

Nitesh Timesquare, Level 3

No. 8, M. G. Road, Bengaluru 560 001

Karnataka, India

Tel: +91 80 68047352

Email: CBBBangalore.Branchhead@axisbank.com
Website www.axisbank.com

Contact Person B. Sreenivasa Babu

Designated Intermediaries
Self-Certified Syndicate Banks

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to ASBA, where the Bid Amount will
be blocked by authorising an SCSB, a list of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAati@lo?doRecognisedFpi=yes&intmld=34 and updated from time to time and at such
other websites as may be prescribed by SEBI from time to time, (ii) in relation to UPI Bidders using the UPI Mechahism, a li
of which is available on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 and updated from time to time or at suc
other websites as may be prescribed by SEBI from time to time. A list of SCSBs and mobile applications, which are live fi
applying in publicisues using UPI Mechanism is provided as Annex
IL2/CIR/P/2019/85 dated July 26, 2019.

Self-Certified Syndicate Banks and mobile applications enabled for UPI Mechanism

In accordance with the SEBI RTA Master Circular, SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,
2019, SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 202and SEBI Circular NoSEBI/HO/CFD/DIL2/CIR/P/2022/51 dated

April 20, 2022 read with other applicable UPI Circulars, UPI Bidders bidding through UPI Mechanism may apply through the
SCSBs and mobile applications, using UPI handles, whose name appears on the SEBI website. A list of SCSBs and mo
applications, which arelivefaap pl yi ng in public issues using UPI mechan
no. SEBI/HO/CFD/D IL2/CIR/P/2019/85 dated July 26, 2019 and is also available on the website of SEBI a
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www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=43 and updated from time to time and at su
other websites as may be prescribed by SEBI from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors and RIBs) submitted under the ASBA process to a member of tl
Syndicate, the list of branches of the SCSBs at the Specified Locations hamed by the respective SCSBs to receive deposi
Bid cum Applcation Forms from the members of the Syndicate is available on the website of the SEBI
(www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm)dsrdb updated from time to time or any
such other website as may be prescribed by SEBI firamtb time. For more information on such branches collecting Bid cum
Application Forms from the Syndicate at Specified Locations, see the website of the SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml@ds3fdated from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through the Registel
Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms, including details such
postal adress, telephone number andnail address, is provided on the websites of the respective Stock Exchanges at
https://www.bseindia.com/ and https://www.nseindia.com, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as addres
telephone number and -reail address, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Publiclssues/RtaDpxaspnd  www.nseindia.com/produeservices/initialpublic-offeringsasba
procedures, respectively, as wupdated from time to time and on the website of SEBI at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=10, as updated frontitinee to

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name &
contact details, is provided on the websites of the Stock Exchanges at www.bseindia.com/Static/Publiclssues/RtaDp.aspx
www.nseindia.om/productsservices/initialpublic-offeringsasbaprocedures, respectively, as updated from time to time.

Experts to the Offer
Except as disclosed belpwur Company has not obtained any expert opinions:

Our Company has received written consent dateduary 21 2026 from S.R. Batliboi & Associates LLP, Chartered
Accountants, to include their name as required under Section 26(1) of the Companies Act, 2013 read with SEBI ICC
Regulations, in this Updated Draft Red Herring Prospectus and as an ArderBectioh &(38)ocs$ thed e f
Companies Act, 2013 to the extent and in their capacity as our Statutory Auditor, and in respect of their (i) examiordtion rep
datedJanuary 1420260n our Restate Consolidated Financial Information; and {higir report date&eptember 23, 202

the Statement of Special Tax Benefits included in this Updated Draft Red Herring Prospantlisuch consent has not been
withdrawn as on the date of this Updated Draft Red Herring Prospdctdso wever , the term fiexper
to mean an fAexpertodo as defined under the U.S. Securitie

Our Company has received written consent ddstuary 212026from Manian & Rao, Chartered Accountants, holding a
valid peer review certificate from the ICAI, to include their name as required under Section 26(5) of the Companies Act, 20:
read with SEBI ICDR Regulations, in thispdatedDraft Red Herring Prospectud and as an fexper
Section 2(38) of the Companies Act, 2013 in respect of various certificates issued by them in their capacity as thenindepenc
chartered accountantear Company and such consent has not been withdrawn as on the datgpd#texDraft Red Herring
Prospectus|.

Our Company has received written consent ddsetlary 212026from K&S Partners, intellectual property consultant, to
include their nameas required under Section 26(5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this
UpdatedDraft Red Herring Prospectud and as an fiexperto as defined wunder
respect of the certificate datddnuary 212026in relation to the patent, design, trademark and copyright registrations and
applications filed by ouCompany and the Subsidiaries in India and outside India and such consent has not been withdrawn
on the date of thiflpdatedDraft Red Herring Prospectus.
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Our Company has received written consent ddtetuary 212026from Sai Krishna and Associates, intellectual property
consultant, to include their name as required under Section 26(5) of the Companies Act, 2013 read with SEBI ICD
Regulations, in thitdJpdatedDraft Red Herring Prospectusl and as an fAexpertod as defi
Companies Act, 2013, in respect of the certificate ddeetuary 212026in relation to the patent, design, trademark and
copyright registrations and applicat®filed by our Company in India and such consent has not been withdrawn as on the dat
of thisUpdatedDraft Red Herring Prospectus.

It is clarified that the term fAexperto shall not be cor
IPO Grading

No credit agency registered with SEBI has been appointed in respect of obtaining grading for the Offer.

Monitoring agency

As the Offer is an offer for sale of Equity Shares by the Selling Shareholders, our Company is not required to appoint
monitoring agency in relati OmectsafthaOffer OHh fl3ageFor further

Appraising Entity

As the Offer is an offer for sale of Equity Shares by the Selling Shareholders, our Company will not receive any proteeds fr
the Offer. Accordingly, no appraising entity has been appointed for the Offer.

Credit Rating

As this is an Offer of Equity Shares, credit rating is not required for the Offer.

Debenture Trustees

As this is an Offer of Equity Shares, the appointment of debenture trustees is not required for the Offer.
Green Shoe Option

No green shoe option is contemplated under the Offer.

Inter -se allocation of responsibilities

The following table sets forth the intee allocation of responsibilities for various activities amongBibek Running Lead
Managers

Sr. No Activity Responsibility | Co-ordinator (s)

1. Capital structuring with the relative components and formalities such as ty BRLMs JPM
instruments, size of issue, allocation between primary and secondary, etc.

2. Due diligence of the Company including its operations/management/business pla BRLMs Kotak

etc. Drafting and design of the Fiiked Draft Red Herring Prospectudpdated Draft Re
Herring Prospectusl, Updated Draft Red Herring Prospectuk Red Herring Prospectu
Prospectus, abridged prospectus and application form. The BRLMs shall
compliance with stipulated requirements and completion of prescribed formalities w
Stock Exchanges, RoC and SEBI including finalisation of Prospertd RoC fihg

3. Positioning strategy, drafting of business section of Rinefiled Draft Red Herring BRLMs JPM
ProspectusUpdated Draft Red Herring Prospectud, Updated Draft Red Herrin
Prospectus Il, Red Herring Prospectus and Prospectus

Drafting and approval of all statutory advertisements BRLMs Citi
5. Drafting and approval of all publicity material other than statutory advertisemg BRLMs MS
mentioned above including corporate advertising, brochure, etc. and filing of
compliance report

6. Appointment of intermediariesRegistrar to the Offer, advertising agency, Banker(y BRLMs MS
the Offer, Sponsor Bank, printer and other intermediaries, including coordination
agreements to be entered into with such intermediaries

Preparation of road show presentation BRLMs Citi
8. Preparation of frequently asked questions BRLMs JPM

>

N
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Sr. No Activity Responsibility | Co-ordinator (s)
9. International institutional marketing of the Offer, which will coviater alia: BRLMs JPM

1 Institutional marketing strategy;

1 Finalising the list and division of investors for eteeone meetings; and
1 Finalising road show and investor meeting schedule

10. Domestic institutional marketing of the Offer, which will covieter alia: BRLMs Citi
1 Institutional marketing strategy;

1 Finalising the list and division of investors for eteeone meetings; and
9  Finalising road show and investor meeting schedule

11. |Retail and nosinstitutional marketing of the Offer, which will coventer alia, BRLMs Kotak
1 Finalising media, marketing and public relations strategy including list of frequ
asked questions at road shows;

Finalising centres for holding conferences for brokers, etc.;

Follow-up on distribution of publicity and Offer material including application fq
the Prospectus and deciding on the quantum of the Offer material; and

9  Finalising collection centres

1
1

12. | Coordination with Stock Exchanges for book building software, bidding terminals, BRLMs Citi
trading, anchor coordination, anchor CAN and intimation of anchor allocation

13. | Managing the book and finalisation of pricing in consultation with the Company BRLMs JPM

14. |Post bidding activities including management of escrow accounts, coordinatg BRLMs Kotak

institutional allocation, coordination with Registrar, SCSBs, Sponsor Banks and
Bankers to the Offer, intimation of allocation and dispatch of refund to Bidders, b&g|
postOffer activities, which shall involve essential follay with Bankers to the Offer af
SCSBs to get quick estimates of collection and advising Company about the closu
Offer, based on correct figures, finalisation of the basis of alldtmemeeding out 0
multiple applications, listing of instruments, dispatch of certificates or demat cred
refunds, payment of securities transaction tax on behalf of the Selling Sharehold
coordination with various agencies connected with g Qffer activity such as Registr|
to the Offer, Bankers to the Offer, Sponsor Banks, SCSBs including responsibil
underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all@ffet reports
including the final posOffer report to SEBI.

Book Building Process

The Book Building Process, in the context of the Offer, refers to the process of collection of Bids from Bidders ondhe basis
the Red Herring Prospeciubte Bid Cum Application Forms and the Revision Forms within the Price Band, which will be
decided by our Company, in consultation with the Book Runbhésyl Managersand which will either be included in the Red
Herring Prospectus or will be advertised in all editions of Financial Express, an English national daily newspapesnall editi
of Jansatta, Blindi national daily newspaper and Bengaluru edition of Kannada Prabha, a Kannada daily newspaper (Kanna
being the regional language of Karnataka, where our Registered and Corporate Office is leaaledjth wide circulation,

at least two Working Days prior to the Ba@ffer Opening Date and shall be made available to the Stock Exchanges for the
purpose of uploading on their respective websites. (ffer Price shall be determined by our Company and the Book Running
Lead Managera f t e r t he Bid/ Of fer Closing Date in accor Offemce
Procedur® o n 493age

All Bidders (other than Anchor Investors) shall participate in this Offer mandatorily through the ASBA process by
providing the details of their respective ASBA accounts in which the corresponding Bid Amount will be blocked by the
SCSBs and Sponsor Bankss the case may bén addition to this, the RIBs may participate through the ASBA process

by either (a) providing the details of their respective ASBA Account in which the corresponding Bid Amount will be
blocked by the SCSBs; or (b) through the UPI Mechaism. Pursuant to SEBI ICDR Master Circular, all individual
bidders in initial public offerings whose application ¢

In terms of the SEBI ICDR Regulations, QIBs and Norinstitutional Bidders are not permitted to withdraw their Bid(s)

or lower the size of their Bid(s) (in terms of the number of Equity Shares or the Bid Amount) at any stage. RIBs can
revise their Bid(s) duing the Bid/ Offer Period and withdraw their Bid(s) until Bid/ Offer Closing Date. Anchor
Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding Date. Except for Allocation to RIBs,
NIBs and the Anchor Investors, allocation inthe Offer will be on a proportionate basis. Further, allocation to Anchor
Investors will be on a discretionary basisand allocation to the Nonlnstitutional Bidders will be in a manner as may be
introduced under applicable laws

Each Bidder will be deemed to have acknowledged the above restrictions and the terms of the Offer, by submitting their
Bid in the Offer.
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The process of Book Building under the SEBI ICDR Regulations and the Bidding Process are subject to change from
time to time and the investors are advised to make their own judgment about investment through this process prior to
submitting a Bid in the Offer.

Bidders should note that, the Offer is also subject to obtaining (i) the final approval of the RoC after the Prospedtwilis fi
the RoC; and (ii) final listing and trading approvals of the Stock Exchanges, which our Company shall apply for aftenfAllo
as per the prescribed timelines in compliance with the SEBI ICDR Regulations.

For f ur t heTermdd theaQffér SOffét Stricturéfn a @fiér Pfoceduré o n  4B4a480@ared493 respectively.
For details in relation to filing of thispdatedDraft Red Herring Prospectu$  s-Eilimg ofi thisUpdatedDraft Red Herring
Prospectus10 o n 1(0%ag e

lllustration of Book Building and Price Discovery Process
For an il lustration of the Book BuiOfdfienrg FProoguagetB8sr eaon d t t
Underwriting Agreement

After determination of the Offer Price and allocation of Equity Shares, our Company and the Selling Shareholders intend
prior to the filing of the Prospectus with the RoC, enter into an Underwriting Agreement with the Underwriters for the Equit)
Sharespr oposed to be offered through the Offer. The Unde.]
Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to certain condition
specified therein

The Underwriters have indicated their intention to underwrite the following number of Equity Shares which they shalksubscrit
to on account of rejection of bids, either by themselves or by procuring subscription, at a price which shall not Inethess tha
Offer Price.

(The Underwriting Agreement has not been executed as on the date WpdaitedDraft Red Herring Prospectusl. This
portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, address, telephone number and| Indicative number of Equity Shares to be Amount underwritten
e-mail address of the Underwriters underwritten (in million)
[ 6] [ 6 [ &

The aforementioned underwriting commitments are indicative and will be finalised after pricing of the Offer, the Basis o
Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their respect
underwriting obligations in full. The Underwriters are registered with SEBI under Section 12(1) of the SEBI Act or registere:
asbroer s with the Stock Exchanges. Our Board, at its mee
Underwriting Agreement mentioned above on behalf of our Company.

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

Notwithstanding the above table, the Underwriters shall be severally responsible for ensuring payment with respecityo the Eq
Shares allocated to investors respectively procured by them in accordance with the Underwriting Agreement. In the even
any default in payment, the respective Underwriter, in addition to other obligations defined in the Underwriting Agreement
will also be required to procure purchasers for or purchase the Equity Shares to the extent of the defaultedditheuids

to be underwritten in the Offer by each Book Running Lead Manager shall be as per the Underwriting Agreement
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CAPITAL STRUCTURE

Details of our Companyb6s share capital, a-$ isdistlosedhbelowd at e
(in 7, except
Sr. Particulars Aggregate value | Aggregate value af
No. at face Offer Price”
A |AUTHORISED SHARE CAPITAL @
1,000,000, 000 Equity Shares of face 1,000,000,00 -
B |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
506604456 qui ty Shares of face value of 506,604,45¢ -
C | PRESENT OFFER®®)“)
Oof fer for Sale of up to 50,660,446 E [ © [ §
t o [ 6] million
D |ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER THE OFFER
506604456 qui ty Shares of face value of 506,604,45¢ -
E |SECURITIES PREMIUM ACCOUNT
Before and after the Offer | 247,982,308,270.1
@ For details of the changes in the authorised shar e eMateistAméndnoehttoo ur

@

(©)

(@)

our Memorandum of 283ssociationo on page

The Offer has been authorised by our Board pursuant to the resolution passed at its meetiSgputataber 23, 2025.

Our Board has taken on record the consent by each of the Selling Shareholders to, severally and not jointly, parti@paféeinfor Sale, pursuant to
its resolution dated September 23, 2025. Each of the Selling Shareholders has, severally amitynapjmoved its respective participation in the Offer

for Salepursuant to its respective consent lettEor details on the authorisation and consent of each of the Selling Shareholders in relation to their
respective Offered dShfaQtehse r sReeeg uil Tahteo rO/f faenrdo 18tawad?iSd, respecyiveDi scl osur es 0o

Each of the Selling Shareholders, severally and not jointly, confirmed that its respective portion of the Offered Sigéstesfar ®eing offered for

sale, in accordance with Regulation 8 and 8A of the SEBI ICDR Regulations respectively.
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Notes to Capital Structure

Share capital history of our Company

@) Equity share capital
The history of the equity share capital of our Company is set out in the table below:

Date of Number of Name of allottees Face Issue Nature of Nature of | Cumulative | Cumulative
allotment of equity shares value per| price per allotment consideration | number of |paid-up equity
equity shares allotted equity equity equity share capital

shar {shar g shares ()
December 1§ 10,000A1 | ot ment of 5,000 equity shares o 10 10|Initial subscriptio Cash 10,00( 100,000
2012 equity shares of face value of 10 to the Memorandu
of Association
February 19 600,700A1 | ot ment of 350,000 equity share 10 10|Further issue Cash 610,70( 6,107,00
2013 100,000 equity shares of face val
shares of face value of 10 each
f ace v al acketo Adarsh Kuntar Beatti, 500 equity shares of face val
10 each to Raj Kumar Bhatti, 100
Namrata Gupta and 100 equity shar e
February 27 100,000A1 | ot ment of 100,000 equity shares 10 10|Further issue Cash 710,70( 7,107,00
2013
May 15, 2013 25,00(Al | ot ment of 25,000 equity shares 10 10|Further issue Cash 735,70( 7,357,00
July 31, 2013 120,000A1 | ot ment of 120, 000 equity sharegtg 10 10|Further issue Cash 855,70( 8,557,00
September 3 165,000A1 | ot ment of 85, 000 equity shares 10 10|Further issue Cash 1,020,70 10,207,00
2013 80,000 equity shares of face value¢
October 8, 2013 20A1 | ot ment of 10 equity shares of 10 10|Further issue Cash 1,020,72 10,207,20
equity shares of face value of 10
November 25 20A1' I ot ment of 20 equity shares of f 10 10|Further issue Cash 1,020,74 10,207,40
2013
June 4, 2014 51,00A1 | ot ment of 50, 000 equity shares 10 10|Further issue Cash 1,071,74 10,717,40
equity shares of face value of 10
value of 10 each to Vanita Awasth
August 22, 2014 10,700A1 | ot ment of 5,350 equity shares 10 46.73Preferential Cash 1,082,44 10,824,40
5,350 equity shares of face value issuéd®
September 2} 21,400A1 I ot ment of 10, 700 equity shares 10 46.73Preferential Cash 1,103,84 11,038,40
2014 10, 700 equity shares of face value issuéd®
October 15, 2014 25,000A1 | ot ment of 25,000 equity shares 10 10|Preferential issu# Cash 1,128,84 11,288,40
December 4 10,700A1 | ot ment of 5,350 equity shares 10 46.73Preferential  issu Cash 1,139,54 11,395,40
2014 5,350 equity shares of face value G
December 21 21,40A1 | ot ment of 10, 700 equity shares 10 46.73Preferential  issu Cash 1,160,94 11,609,40
2014 10,700 equity shares of face value ()4
March 2, 2015 8560A1 | ot ment of 8,560 equity shares o 10 46.73Preferential  issy Cash 1,169,50 11,695,00
(3@
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Date of Number of Name of allottees Face Issue Nature of Nature of | Cumulative | Cumulative
allotment of equity shares value per| price per allotment consideration | number of |paid-up equity
equity shares allotted equity equity equity share capital

shar {shar ¢ shares ()

March 10, 2015 100,00A1 I ot ment of 50, 000 equity shares 10 10|Preferential issu@ Cash 1,269,50 12,695,00
50,000 equity shares of face valuge¢

March 26, 2015 34,240A1 | ot ment of 12,840 equity shares 10 46.73Preferential Cash 1,303,74 13,037,40
21,400 equity shares of face valug issuéd®

July 3, 2015 168,954A1 | ot ment of 168,954 equity sharesg 10 187.97Rights issué&® Cash 1,472,694 14,726,94
Private Limited Gow known as Headstand Pte. td.

August 26, 2015, 2,417,14¢A1 | ot ment of 2,417,146 equity shar 10,  187.9ZRights issu@® Cash 3,889,84 38,898,40
Private Limited Gow known as Headstand Pte. td.

April 11, 2016 5,417,891A1 | ot ment of 5,417,897 equity shar 10 190.0(Rights issu@ Cash 9,307,73] 93,077,37
Private Limited fiow known as Headstand Pte. td.

October 27, 201( 4,18437%A1 | ot ment of 4,184,375 equity shar 10 200.0(Rights issu@ Cash 13,492,11 134,921,12
Private Limited fiow known as Headstand Pte. [ytd.

August 30, 2017 1,760,471A1 1l ot ment of 1,760, 477 equity shar 10| 1,445.29Rights issu@ Cash 15,252,58 152,525,89
Private Limited fow known as Headstand Pte. td.

March 19, 2018 2,456,06A1 | ot ment of 2,456,066 equity shar 10, 2,110.0(Rights issu@) Cash 17,708,65 177,086,55
Private Limited fiow known as Headstand Pte. td.

April 27, 2018 1,539811A1 | ot ment of 1,539,817 equity shar 10, 2,110.0(Rights issu@) Cash 19,248,47 192,484,72
Private Limited fiow known as Headstand Pte. [td.

July 20, 2018 2,140,60JA1 | ot ment of 2,140,602 equity shar 10 2,110.0(Rights issu@ Cash 21,389,07 213,890,74
Private Limited fow known as Headstand Pte. td.

September 3 4871,86JA1 | ot ment of 4,871,863 equity shar 10| 2,550.0(Rights issu@ Cash 26,260,93 262,609,37

2018 Private Limited Gow known as Headstand Pte. )td.

February 28 2915964A1 | ot ment of 2,915,964 equity shar 10, 2,550.0(Rights issu@) Cash 29,176,90 291,769,01

2019 Limited, Singaporer{ow known as Headstand Pte. Dtd.

July 5, 2019 2,022,94¢A1 | ot ment of 2,022,946 equity shar 10| 3,450.0(Rights issu@ Cash 31,199,84 311,998,47
Limited, Singaporerow known as Headstand Pte. [\td.

September 2] 1,174,04]1A1 | ot ment of 1,174,041 equity shar 10| 3,450.0(Rights issu@ Cash 32,373,88 323,738,88

2019 Limited, Singaporer{ow known as Headstand Pte. Dtd.

November 26 1,381,274A1 | ot ment of 1,381,278 equity shar 10, 4,240.0(Rights issu@ Cash 33,755,16 337,551,66

2019 Limited, Singaporer{ow known as Headstand Pte. Dtd.

February 17 1,007,67(A1 | ot ment of 1,007,670 equity shar 10| 4,240.0(Rights issu@ Cash 34,762,83 347,628,336

2020 Limited, Singaporerow known as Headstand Pte. [td.

December 2 198,75A1 | ot ment of 198, 755 equity share 10| 7,547.0(Rights issue Cash 34,961,59 349,615,91

2020 Limited, Singaporer{ow known as Headstand Pte. Dtd.

December 22 1,470,78JA1 | ot ment of 1,470,783 equity shar 10| 7,547.0(Rights issue Cash 36,432,37 364,323,74

2020 Limited, Singaporer{ow known as Headstand Pte. Dtd.

July 13, 2021 934,044A1 | ot ment of 934,042 equity share 10| 7,547.0(Rights issue Cash 37,366,41 373,664,16
Limited, Singaporerow known as Headstand Pte. Dtd.

December 24 463,76JA1 | ot ment of 463,761 equity share 10 7,547.0(Rights issue Cash 37,830,17 378,301,77

2021 Limited, Singaporer{ow known as Headstand Pte. Dtd.

March 23, 2022 1,701,864A1 | ot ment of 1,701,865 equity shar 10| 8,901.0(Rights issue Cash 39,532,04 395,320,42

Limited, Singaporeriow known as Headstand Pte. )td.
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Date of Number of Name of allottees Face Issue Nature of Nature of Cumulative | Cumulative

allotment of equity shares value per| price per allotment consideration | number of |paid-up equity
equity shares allotted equity equity equity share capital
shar {shar ¢ shares ()
March 24, 2022 854,303A1 | ot ment of 854,303 equity share 10| 8,901.0(Rights issue Cash 40,386,34 403,863,45
Limited, Singaporer{ow known as Headstand Pte. D.td.
November 15 371,754A1 | ot ment of 371,753 equity share 10| 19,968.0(Rights issue Cash 40,758,09 407,580,98
2022 Limited, Singaporerow known as Headstand Pte. Dtd.
January 19, 202] 1,454,824A1 | ot ment of 1,454,828 equity shar 10| 19,968.0(Preferential issue Cash 42,212,92 422,129,26
Singapore PPIL Pte. Ltd.
February 23 311,749A1 | ot ment of 207, 833 equi t Ribbs Budlfroglk 10| 19,968.0(Preferential issue Cash 42,524,67 425,246,75
2023 Cayman I N Holdings, Ltd. and 103, ¢
Tiger Global PIP 9 Ltd.
March 17, 2023 831,33(A1 | ot ment of 831,330 equity shares 10| 19,968.0(Preferential issue Cash 43,356,00 433,560,05
(nowknown asWM Digital Commerce Holdings Pte. L}d
March 30, 2023 97,65¢A1 | ot ment of 97,656 equity shares 10| 19,968.0(Preferential issue Cash 43,453,66 434,536,61
Fund 3
April 12, 2023 410,00(Allotment of 410,000 equity sharesf f ace v alto®enevaf Atlantl 10| 19,968.0(Preferential issue Cash 43,863,66 438,636,61
Singapore PPIL Pte. Ltd.
May 31, 2023 410,70(Allotment of 410,700 equity sharesf f ac e v al toa ®enevaf Atlantl 10| 19,968.0(Preferential issue Cash 44,274,36 442,743,61

Singapore PPIL Pte. Ltd.
Pursuant to the Board and Shareholdero6s resoluti on cda eqeitdshdes wasksdbil\i, d d 2f5r amd IMarmgerr 3elqu
Accordingly, the issued, subscribed and pagidquity share capital of our Companywas-subvi ded from 44,274,361 equity shares of face va

September 11 43,206,820)|Allotment of 21,603,410 Equity Shares of face value df eSarheer Niga 1 1.00Allotment pursuar Cash 485,950,43 485,950,43
2025 and 21,603,410 Equity Shares of face value 4f dcaRatul Chari to exercise und
PhonePe Awal
Schemes
September 1] 17,682,908)|Allotment 0f17,682,90& quity Shares of face value of1l  @cal@0remployed®) 1 1.00Allotment pursuar] Cash 503,633,33 503,633,33
2025 of PhonePe Group to exercise und
PSOR®)
2,971,118 Allotment 0f2,971,118 quity Shares of face value ofl  dcal 5% employeéd 1 1.00Allotment pursuar] Cash 506,604,45 506,604,45
of PhonePe Group to exercise und
PSOM®)

@ Acquired by way of a renunciation in favour of Flipkart Payments Private Limited (now known as Headstand Pte. Ltd.) fidamaditlyoti Narang, Vijay Kumar Bhatti, Adarsh Kumar Bhatti, Namrata Gupta, Kiran Shetty, Suresh
Kumar and Saurabh Singla.
@1n relation to the rights issues undertaken by our Company during the periodditg®, 20150 February 12, 2020, we have not been able to trace certain letters of offer, letters of acceptance and lettpartidipation by the relevant

Shareholders during such periods. Accordingly, reliance has been placed on copies of the board regolutiohsor i zi ng the rights issues and al | ot YWeéaregunableta trateysome bfar e
our corporate records relting to allotments made by our Company pursuant to certain allotments. We cannot assure you that no legal proceeditagergraetipns will be initiated against our Company in the future in relation to
these matters or there will be any otherraomp | i ances in the future, which may i m@gact our financi al condition and reputation.

®The issue price for such allotments was ~ 46.73 per mgmount),)as psriha resolutiorcaoneed to thei ForgdPHEd with thesRoCG far sueh allosimentse Howavetd, ~ 2
as per toeteleisdt /ofo Talbll e A an8, Bb6haensexadi tbeshpr Emr mmPASount was er r on e oiuCeraipn of owr coporatefiihgsavith the RaClhdve F c
discrepancies and instances of raonfornmance with the Companies Act, 2013 relating to share allotments. We cannot assure you that regulatory proceedings dll actidyes initiated against us in the future, and we will not be
subject to any penalty imposed by the competent regulatory authgr i n t hi s66r egardo on page

@ Our Companyhas filed an adjudication application dated July 14, 2025 before the Registrar of Companies, Karnataka on July 16, 20jlidation of penalties under Section 450 of the Companies Act, 2013 in relation-to non
conformance with the provisions of Segt&2(1)(c) of the Companies Act, 2013 read with Rule 13 of the Companies (Share Capital and Debentures) Rules, 201€d asraafiehtents of equity shares at a price lower than the price
determined in the valuation reports. For furttere t ai | s, s eieCerfaiR of suk corpaatetfilimgs svith the RoC have discrepancies and instances-obmimnmance with the Companies Act, 2013 relating to share allotments.
We cannot assure you that regulatory proceedings or actions will not be initiated against ututorneand we will not be subject to any penalty imposed by the competent regulatory authority in thés regand 66 a g e
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® While we have the board resolution authorising the rights issue and allotting Equity Shares pursuant to the rights isakerubgeour Company, we have not been able to trace the RBI acknowledgement email for filing of the Form
FC-GPR in relation tohe allotment undertaken by our CompaRyo r f ur t her det d Wk are unable ® trateRsonse lof ol aocporate records relating to allotments made by our Company pursuant to certais.allotment
We cannot assure you that no legal proceedargggulatory actions will be initiated against our Company in the future in relation to these matters or there will beeampecompliances in the future, which may impact our financial
condition and reputation. o

® For details of allottees, please see https://www.phonepe.com/regdocs/12{aRFa88:8d85d 7-bfb36eda54ms.

™ Out of 43,206,820 Equity Shares allotted to Founders of our Company pursuant to the allotment dated September 12, 2675, B4 Sharexre subject to a lockip in terms of the PhonePe Award Schemes, and suchipostiall
be released in terms of the PNadest® BapitalSmetureShadeccapgahhis®ry of GtuoComphiel caui il tsy ssehea rfie 1t7api t al 0 on page

®Qut of 20,654,026 Equity Shares allotted to employees of our Company pursuant to the allotment dated September 15®028,B,ity Shares which are currently held by emplareesubject to a lockn until the consummation
of the Offer, i n t er misNotesfto Qapita Stiaciu@ Bhare €apital histagytofouriCempanEquiit y shar e 1lt7api tal 0 on page

©OFor det aBEmbleyeessteck opfion plan®honePe Stock Option SchemBSOR ) 6 oMd35page
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Except as RiskBactdred Geraih ofiour cofiporate filings with the RoC have discrepancies and instances-of non
conformance with the Companies Act, 2013 relating to share allotments. We cannot assure you that regulatory proceeding:s
actions will not be initiated against us in tifiture, and we will not be subject to any penalty imposed by the competent
regulatory authority in this regaion page66, our Company has made the above mentioned issuances and allotments of equity
shares from the date of incorporation of our Company till the date of filing of this Updated Draft Red Herring Presjrectus
compliance with the relevant provisions of the Camips Act, 1956 and the Companies Act, 2013, as applicable.

Secondary transactions

Except as di s ci Histoor df Eduiéy|Stoare capitaldheld by oufiPromoters and Promoter Group n 124,a g e
there has been no acquisition or transfer of securities through secondary transactions by our RraiSeténg Shareholders.
Further, as on the date of this Updated Draft Red Herring Prospdctih® members of the Promoter Group (other than one
of our Promoters, WM Digital Commerce Holdings Pte. Ltd.) do not hold any Equity Shares in our Ca@ngdhgre have
been no acquisiin or transfer of securities through secondary transactions by the members of the Promoter Group.

Date of transfer [Number of equity] Name of transferor | Name of transfereq Face value pel Transfer price | Nature of
of equity shares shares equity share |per equity share consideration
transferred ) )
December 23 367,874PhonePe Private LimitgMicrosoft  Globaj 10.0Q 19,968.0 Cash
2022 Singapore rfow known aFinance Unlimite
Headstand Pte. Ltyl. Company

(b) Preference share capital

Our Company does not have any preference share capital as on the date of this Updated Draft Red Herring Prospe
-1

2. Shares issued for consideration other than cash or out of revaluation reserves

Our Company has not issued any equity shares for consideration other than cash or out of the revaluation reser
since its incorporation as on the date of this Updated Draft Red Herring Prosfectus

3. Specified securities issued at a price lower than the Offer Price in the last one year

The Offer price 1is [ 6] . For further det aNotestoi n r e
Capital Structurg Share capital history of our Compahya) Equity share capitél o n 1l¥.a g e

4, Shares issued under Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies
Act, 2013

Our Company has not allotted any equity shares pursuant to any scheme approved under Sections 391 to 394 of
Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013, as applicable.
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5. Shareholding pattern of our Company

The table below presents the Equity Shareholding pattern of our Company, as on the date of this Updated Draft Red $perciug Pro

Cate| Category [Numbe| Number of | Nu [Number Total Share| Number of voting rights held in each | Number of | Total no. of |Shareh|  Number of Number of | Non- | Other | Total | Number of
gory of r of |fully paid-up | mb of number of |holdin class of securities (1X) shares | shares on a|olding, | locked in shares shares |disposgd encum|numbe| Equity
(I) |shareholde| shareh Equity er | shares | shares held|gas a underlying | fully diluted |as a % (X pledged or | brance| rof |Shares held
r (I olders | Shares held| of [underlyi| (VIN=(IV)+( | % of outstandin basis assumi otherwise |undert| s, |shares in
(1 (V) par ng V) + (VI) total g (including | ng full encumbered| aking | if any | encum|dematerialis
tly |deposito numb convertible| warrants, |conver (XIV) (XV) | (XVI) | bered | ed form
pai ry er of securities | employee | sion of (XVII) (XVII1)
d- |receipts shares (including stock conver =
up | (VD) (calcul warrants options, tible (XIn+
Equ ate as and vested| convertible |securiti XIV+X
ity per employee | securities etc|es (as 4 V+XVI
Sha SCRR stock XI1) = percen
res , 1957)  Number of voting rights Total | options) (VII+X) tage off No. (a) |Asa|Numbe|As a|No|As|No|As|No|As
hel (V) [ Class e.g.;[ Cla Total asa% X) diluted %of| r@ |%off.|a|.|a]|.|a
d Asa | Equity ss of share total total |(@)| % [(@)| % | (a)| %
V) % of | Shares |e.g. (A+B + capital shar shar of of of
(A+B+ Oth C) ) es es tot tot tot
C2) ers Xiny= held held al al al
(VI)+( (b) (b) sh sh sh
X) As a| are are are
% of s S S
(A+B+ hel hel hel
c2y d d d
(b) (b) (b)
(A) |Promoter 1| 371,517,89 - -| 371,517,89( 73.33371,517,89 -| 371,517,89( 73.33 -| 371,517,89 71.77 - - - -l -1 -l -l - -|371,517,89
and
Promoter
Group
(B) _|Public 1,706*| 135,086,568 - -| 135,086,56( 26.67135,086,56 -| 135,086,56( 26.67 11078945 146,165,51] 28.2313,760,738| 2.66| - - -l -1 -] -] -] 135,086,56
(C) |[Non- - -l - - - - - - - - - - - - - - E I Y Y IR B B -
Promoter-
Non-Public
(C1) |Shares - -l - - - - - - - - - - - - - - E I Y Y IR B B -
underlying
depository
receipts
(C2) [Shares held - -l - - - - - - - - - - - - - - E I Y Y IR B B -
by
employee
trusts
Total 1,707 506,604,45 506,604,45( 100.00506,604,45 506,604,45( 100.04 11,078,944 517,683,401 100.04 13,760,73{ 2.66 - - -] -l - -] -] 506,604,45

"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercisepiforestender the PSOP.

A Out of 43,206,820 Equity Shares allotted to Founders of our Company pursuant to the allotment dated September 123@®25, Equity Sharese subject to a lockp in terms of the PhonePe Award Schemes, and suchipostall

be released in terms of the PNaes® Lapital/SmatuiedShaBeccapiairhisory of GuoCommhidE caui il tsy ssehea rfie 1t7api t al 6 on page

#Qut of 20,654,026 Equity Shares allotted to employees of our Company pursuant to the allotment dated September 1H®028,Eqyity Shares which are currently held by emplameesubject to a lockn until the consummation

of the Offer, in t er misNotesftoCapita Stiaciu@ Bhare €apital histogytofouriCempanEquiit y share 1t7api t al 0 on page

€Qur Company has made allotment on September 13, 2025 fofPlfoneRd,B6B8RUPO8B8akduiitiy) Sha9es, bi8fRAgei vyul 8keart
Group. For further detailspe as e r ef er t o -tNbtestofC&pitgh Structulel. Share capital histogy of our Compahy a) Equi ty shaXle capital o on page
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6. Details of equity shareholding of the major Shareholders of our Company
a) Set out below are details of Shareholders holding 1% or more of thepaltare capital of our Company as on the
date of this Updated Draft Red Herring Prospeetus
Sr. Name of the Shareholder Number of Equity Sharesof | Percentage of the preOffer
No. face value of Equity Share capital on a
diluted basis fully diluted basis (%)
1. | WM Digital Commerce Holdings Pte. Ltd. 371,517,89( 71.77
2. | General Atlantic Singapore PPIL Pte. Ltd. 46,492,01¢ 8.98
3. |Headstand Pte. Ltd.faqrmerly known as Flipkal 29,666,64( 5.73
Payments Private Limited and PhonePe Pri
Limited, Singaporge
4. | Sameer Nigam 13,181,68" 2.55
5. |Rahul Chari 13,181,684 2.55
6. |3State Ventures Pte. Ltd. 5,346,36( 1.03
"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exerciseptforestender the
PSOP.
b) Set out below are details of Shareholders holding 1% or more of thepaitare capital of our Company as of 10
days prior to the date of this Updated Draft Red Herring Prospekttus

Sr. Name of the Shareholder Number of Equity Shares of | Percentage of the preOffer

No. face value of Equity Share capital on a

diluted basis fully diluted basis (%)

1. |WM Digital Commerce Holdings Pte. Ltd. 371,517,89( 7177

2. | General Atlantic Singapore PPIL Pte. Ltd. 46,492,019 8.8

3. |Headstand Pte. Ltd.farmerly known as Flipkal 29,666,64( 5.73
Payments Private Limited and PhonePe Priy
Limited, Singaporge

4. | Sameer Nigam 13,181,684 2.55

5. |Rahul Chari 13,181,685 2.55

6. |3State Ventures Pte. Ltd 5,346,360 1.03

"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercisetforestender the
PSOP.

c) Set out below are details of Shareholders holding 1% or more of thepaltare capital of our Company as of one
year prior to the date of this Updated Draft Red Herring Prospettus

Sr. Name of the Shareholder Number of equity shares of | Percentage of the preOffer

No. face val ue of| Equity Share capitalona

fully diluted basis" fully diluted basis (%)

1. |WM Digital Commerce Holdings Pte. Ltd. 37,151,789 73.82
Headstand Pte. Ltd.fdrmerly known as Flipkal 2,966,664 5.89
Payments Private Limited and PhonePe Priy
Limited, Singaporge

3. | General Atlantic Singapore PPIL Pte. Ltd. 2,275,528 4.52

4. |Sameer Nigam 1,739,321 3.46

5. |Rahul Chari 1,739,321 3.46

6. |3State Ventures Pte. Ltd. 534,636 1.06

7. |INQ Holding LLC 506,875 1.01

‘Calculated on the basis of total equity shares of fuaupan exeraise ofe
vested options under the PSOP d&itbnePe Award Schemes
d) Set out below are details of Shareholders holding 1% or more of thepattare capital of our Company as of two
years prior to the date of this Updated Draft Red Herring Prospelctus
Sr. Name of the Shareholder Number of equity shares of | Percentage of the preOffer
No. face val ué o| EquityShare capital (%)

1. |WM Digital Commerce Holdings Pte. Ltd. 37,151,789 80.39

2. |Headstand Pte. Ltd.farmerly known as Flipkal 2,966,664 6.42
Payments Private Limited and PhonePe Priy
Limited, Singaporge

3. | General Atlantic Singapore PPIL Pte. Ltd. 2,275,528 4.2

4. |3State Ventures Pte. Ltd. 534,636 1.16

5. |INQ Holding LLC 506,875 1.10

‘Calculated on the basis of total equity shares of fulaupan exeraise ofe

vested options under the PSOP.
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@)

(b)

History of Equity Share capital held by our Promoters and Promoter Group

As on the date of thitlpdated Draft Red Herring Prospectu§ one of our Promoterd/M Digital Commerce
Holdings Pte. Ltdhol ds 371,517,890 Equity Shares % foftHeassued, v al
subscribed and paidp Equity share capital of our Company, calculated on a fully diluted basis

"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exerciseptforestender the
PSOP.

Further, as on the date of this Updated Draft Red Herring Prospdciusr other Promoter, Wallart International
Holdings, Inc. does not hold any Equity Shares in our Company. For further details in relation to shareholding patte
of Wal-Mart Internat o n a | Hol di ®grromotem and Promster eGrodp- WakMart International
Holdings,IncdO o n 29%a g e

As on the date of this Updated Draft Red Herring Prospedfube members of the Promoter Group do not hold any
Equity Shares in our Company. As on the date of this Updated Draft Red Herring Prospetteslirectors of our
Promoters do not hold arquity Shares in our Company.

The details regarding Promotersd sharehol di

our ng a

Build-up of equity shareholding of Promoters in our Company

The buildup of the equity shareholding of one of our Promoiig, Digital Commerce Holdings Pte. Ltghreviously
known ag-it Parent Pte. Ltd. and FIT Holdings SARdince incorporation of our Company is set out below:

Date of Nature of transaction Number of | Nature Face Issue Percentage | Percentage
allotment/ equity shares of value price/ of the pre- | of the post
transfer allotted/ | consider| per transfer Offer Offer
transferred ation equity | price per | capitalona | capital on a
share equity fully diluted fully
()| shar e basis™ (%) | diluted” (%)
December |Transfer of equity shares fro 36,320,459 Cash 10| 19,968.00 70.16 [ o
23, 2022 PhonePe Private Limite
Singapore rfow known aj
Headstand Pte. Ltjl.
March 17, Preferential issue 831,330 Cash 10| 19,968.00 1.61 [ o
2023
Pursuant to the Board and Shareholderés resolution he
equity shareswas subi vi ded fr om 10 per equity share t o-division, pith
effect from March 31, 2028)/M Digital Commerce Holdings Pte. Ltés currently holding371,517,89@&quity Shares of fac
val ue of 1 each
Total | 37151789 - | - ] - | 71.77] [ 8

" Adjusted for split, as applicable.
"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercisetforestender the
PSOP.

All the Equity Shares held by our Promoters were fully pgidon the respective dates of allotment of such Equity
Shares.

Shareholding of ourPromotersand Promoter Group

As on the date of this Updated Draft Red Herring Prospedtusxcept as disclosed below, our Promoters and the
members of the Promoter Group do not hold any Equity Shares in our Company.

Sr. Name of the Shareholder Pre-Offer Percentage of the PostOffer Percentage of the
No. number of pre-Offer Equity number of post-Offer
Equity Sharesof | capital on a fully | Equity Sharesof Equity Share
f ace v al]| diuted basis (%) face val| capital ona fully
each each diluted basis
(%)
1. WM Digital Commerce 371,517,890 71.77 [ O [ O
Holdings Pte. Ltd.
Total 371,517,890 71.77 [ © [ ©

"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercibetforestander the

PSOP.
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Details of Promoterdgnd Contribution and | ock

In accordance with Regulations 14 and 16 (1)(a) of the SEBI ICDR Regulations, an aggregate of 20% of the full
diluted postOffer Equity Share capital of our Company held by our Promoter, WM Digital Commerce Holdings Pte.
Ltd., shall be considered asthé mi mum Pr omotersdé Contr i b-ntfor operiodaiB i s
months from the date of All otment or such oRrhoemo tpeerrs
Contributiono ) . Our Promoter, WM Digital Commerce Hol ding
fully diluted postOffer Equity Share capital shall be locked in for a period of six months from the date of Allotment

or such other period as may be prescribed under the SEBI ICDR Regulations.

The details of the Equity Shares held by our Promoter, WM Digital Commerce Holdings Pte. Ltd., which shall be

lockedi n for Promotersdé Contribution for a period of ]
ICDR Regulations fromthe datef Al | ot ment as Promoters® Contributic
Name of | Number | Date upto | Date of | Nature of | Face value |Issue/Acquisition Percentage |Percentage
the of Equity |which Equity |allotment/| transaction | per Equity |price per Equity | of pre- Offer | of post
Promoter | Shares | Shares are |transfer of Shar e Shar e paid-up Offer
locked-in | subject to Equity Equity Share| paid-up
lock-in Shares capital on a | Equity
fully diluted Share
basis” capital on
a fully
diluted
basis"
WM Digital [ ¢ [ ¢ [ ¢ [ g [ g [ g [ g [ ¢
Commerce
Holdings
Pte. Ltd.
Total [ g [ g [ g [ g [ ¢ [ ¢ [ g [ ¢

“To be completed prior to filing of the Prospectus with the RoC.
"Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercisegtforestender the
PSOP.

~ Adjustedfor split, as applicable.

Our Promoter, WM Digital Commerce Holdings Pte. Ltd., has given consent to include such number of Equity Share
held by it as disclosed above, constituting 20% of the fully diluted@tist Equity Share capital of our Company as
Promot er 6 s ndbavd agreed oot to selh, traasfer, charge, pledge or otherwise encumber in any manne
the Promotersd Contr i b uUpdatedDraft Reu tderrindy Rrospeatus until thd expiniof i n g
the lockin period specified above, or for suother time as required under SEBI ICDR Regulations, except as may
be permitted, in accordance with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being -iockd@t not be ineligible for computation of
Promoters6 Contribution in terms of Regul at tupoafthel 5 ¢
share capital held by our@®mo t e r § Hist®yeokEquity Share capital held by our Promoters and Promoter
Group’i (a) Build-up of Equity shareholding of Promoters in our Comganyo n 12%.a g e

In this connection, we confirm the following:
0] The Equity Shares offered towards mini mum Pr omot

during the three immediately preceding years (a) for consideration other than cash and revaluation of ass
or capitalization of intangible assets, (b} arising from bonus issue by utilization of revaluation reserves or

unrealised profits of our Company or from a bon
ot herwise ineligible for computation of Promote

(ii) The Equity Shares offered towards minimum Prom
Promoters during the year immediately preceding the date of this Updated Draft Red Herring Pre$pectus
at a price lower than the Offer Price;

(iii) Our Company has not been formed by the conversion of one or more partnership firms or a limited liability
partnership firm into a company in the preceding one year and hence, no equity shares have been issuec
the one year immediately preceding the d#téhis Updated Draft Red Herring Prospectuspursuant to
conversion from a partnership firm or a limited liability partnership firm;

(iv) The Equity Shares forming part of the Promoters

encumbrance as on the date of this Updated Draft Red Herring Prospectud
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10.

11.

(v) The Equity Shares of our Company held by one of our PromutisDigital Commerce Holdings Pte. Ltd.
are in dematerialized form. Further, our other Promoter;Mé&at International Holdings, Inc. does not hold
any Equity Shares in our Company as on the date of this Updated Draft Red Herring Prespectus

Details of Equity Shares lockeein for six months

In terms of Regulation 17 of the SEBI ICDR Regulationss c e pt f or the Promotersé
lockedin as stated above, as prescribed under the SEBI ICDR Regulations, the effiflepEquity Share capital

of our Company (including any unsubscribed portion of the Offered Shares) will kedHiocfor a period of six
months from the date of Allotment any other period as may be prescribed under applicableiaespt for:

(@ the Equity Shares Allotted pursuant to the Offer for Sale;

(i) any Equity Shares held by the employees (whether currently employees or not) of our Company which are
and will be allotted to them under the PSOP, PhonePe Award Schemes and PFSOP 2025; and

(iii) the Equity Shares held by TVS Shriram Growth Fund 3, who is a Category tirAifRer Shareholders who
are VCFs, Category | AlFs, Category Il AlFs or FVCls, as applicable, provided that such Equity Shares will
be lockedin for a period of at least six months from the date of purchase by TVS Shriram Growth Fund 3 or
other Shareholds who are VCFs, Category | AlFs, Category Il AlFs or FVCls, as applicable, subject to the
provisions of Regulation 8A(c) of the SEBI ICDR Regulations.

In accordance with Regulation 8A(c) of the SEBI ICDR Regulations, for Shareholders holding (individually or with
persons acting in concert) more than 20% of@fier shareholding of our Company on a fully diluted basis, the
provisions of lockin as specieéd under Regulation 17 of the SEBI ICDR Regulations shall be applicable, and
relaxation from lockin as provided under Regulation 17(c) of the SEBI ICDR Regulations is not applicable.

Lock-in of the Equity Shares to be Allotted, if any, to the Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall beitoftkeal
period of 90 days from the date of Allotment, and the remaining 50% of the Equity Shares Allotted to Anchor Investor
under the Anchor Investdtortion shall be locketh for a period of 30 days from the date of Allotment.

Other requirements in respect of lockin

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of tt
Equity Shares locketh are recorded by the relevant Depository.

Pursuant to Regulation 21(a) of the SEBI ICDR Regulations, the Equity Shares held by our PikbRigital
Commerce Holdings Pte. Ltdyhich arelockedin for a period of 18 months from the date of Allotthenay be
pledged as collateral security for loans grartgdcheduled commercial banks, public financial institutions, NBFC

Sl or housing finance companies, provided shath loans have been granted by such bank or institution for the purpose
of financing one or more of the objects of Mier andpledge of the Equity Shares is a term of sanction of such loans.

Pursuant to Regulation 21(b) of the SEBI ICDR Regulations, the Equity Shares held by our Promoter, WM Digita
Commerce Holdings Pte. Ltd., which are lockedor a period of six months from the date of Allotment may be
pledged as collateral security for loans granteddheduled commercial banks, public financial institutions, NBFC

S| or housing finance companies, provided fhlatige of the Equity Shares is one of the terms of sanction of such
loans.

In terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoter, WM Digital Commerce
Holdings Pte. Ltd., which are locked, may be transferred to any member of the Promoter Group or a new promoter,
subject to continuation of loeik applicable with the transferee for the remaining period (and such transferees shall
not be eligible to transfer until thexpiry of the lockin period) and compliance with provisions of the SEBI Takeover
Regulations, as applicable.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons (other than ol
Promoter) prior to the Offer and lock@ufor a period of six months, may be transferred to any other person holding
Equity Shares which are lockéad along with the Equity Shares proposed to be transferred, subject to the continuation
of the lockin with the transferee for the remaining period (and such transferees shall not be eligible to transfer unt
the expiry of he lockin period) and comance with the provisions of the SEBI Takeover Regulations.
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12.

13.

14.

15.

16.

17.

18.

19.

Details of the Shareholding of our Directors, Key Managerial Personnel and Senior Management

Except as disclosed below, as on the date of this Updated Draft Red Herring ProspemtmsDirectors, Key
Managerial Personnel and Senior Management do not hold any Equity Shares or employee stock options in ¢

Company in our Company:

Sr. Name of the Number of | Number of | Number of | Number of |Percentage ol Percentage
No. Shareholder Equity Equity employee employee the pre- of the post
Sharesof Sharesof | stock options| stock options| Offer Equity | Offer Equity
face value of| face value of| vested (Net | notvested | Share capital| Share capital
1 ea| 1 eona&| ofoptions on a fully on a fully
fully diluted exercised) diluted basis diluted
basis (%) basis" (%)
Directors
1. |Sameer Nigafh 13,181,689 13,181,684 - 1,048,500 2.55 [ ©
2. |Rahul Cha# 13,181,689 13,181,68¢ - 1,048,500 2.55 [ O
Total (A) 26,363,37(  26,363,37( - 2,097,000 5.10 [ ©
Key Managerial Personnel
1. |Adarsh Nahata 726,306 828,676 102,370 161,336 0.16 [ O
2. | Ankit Gunvantrai Popat 28,337 36,047 7,710 50,132 0.01 [ ©
Total (B) 754,643 864,723 110,080 211,468 0.17 [ &
Senior Management
1. |Hemant Gala 722,847 830,797 107,950 166,906 0.16 [ ©
2. | Karthik Raghupathy 622,218 696,668 74,450 124,870 0.13 [ O
3. |Sonika Chandra - 308,230 308,230 88,300 0.06 [ O
4. |Vivek Lohcheb 441,121 510,641 69,520 131,036 0.10 [ O
5. | Yuvraj Singh Shekhawat 234,225 277,875 43,650 135,716 0.05 [ ©
Total (C) 2,020,411 2,624,211 603,800 646,828 0.50 [ ©
Total (A+B+C) 29,138,424 29,852,304 713,880 2,955,296 5.77 [ O

$ Alsoour Key Managerial Personnel.

" Calculated on the basis of total Equity Shares held and such number of Equity Shares which will result upon exercisemiforestender the
PSOP.

" To be updated in the Prospectus to be filed with the RoC.

As on the date of this Updated Draft Red Herring Prospedtttise BRLMs and their respective associates (as defined

in the SEBI Merchant Bankers Regulations) do not hold any Equity Shares of our CofiparBRLMs and their
respective associates and affiliates in their capacity as principals or agents may engage in transactions with,
perform services folgur Company and its respective directors and offigadners, trusteesffiliates, associates or

third parties in the ordinary course of busis@nd have engaged, or may in the future engage in commercial banking
and investment banking transactions with our Company and each of its respective directors andpaffiners,
trusteesaffiliates, associates or third parties, for which they have received, and may in the future receive compensatic

We confirm that the BRLMs are not associates of our Company as per Regulation 21A of the SEBI Merchant Banke
Regulations.

Our Company, our Directors and the BRLMs have not entered into arlydmkyarrangements for purchase of Equity
Shares from any person.

The Equity Shares to be transferred pursuant to the Offer shall be fullypaitthe time of Allotment and there are
no partly paidup Equity Shares as on the date of this Updated Draft Red Herring Prosgdectus

Except for the issue of Equity Shares pursuant to the exercise of vested options under the PSOP, there will be no furt
issue of Equity Shares whether by way of issue of bonus shares, rights issue, preferential issue or in any other mar
during the papd commencing from the date of filing of this Updated Draft Red Herring Prospdatith SEBI until

the listing of the Equity Shares on the Stock Exchanges pursuant to the Offer.

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

Except as disclosed below andh d Blates ti® Capital Structurie Share capital history of our Compaiya) Equity
shar e aagd iHiftary obEquity Share capital held by our Promotéfs) Build-up of Equity shareholding of
Promoters in our Compadyon paged 17 and124, respectively none of our Promoters, directors of our Promoters,
the members of the Promoter Group nor our Directors, or any of their relatives, as applicable, have purchased or s
any securities of our Company during the period of six months immediately predeelidaté of this Updated Draft

Red Herring Prospectud.

127



20.

21.

22.

23.

24.

25.

26.

27.

28.

29.

(i)

Date of transfer| Number of Name of Name of transferee Face value | Transfer price| Nature of

of equity shareg equity shares transferor per equity per equity |consideration
transferred share| share

September 1, 8,421,724Sameer Nigam |General Atlanti 1.00Q 2,337.6( Cash

2025 Singapore PPIL Pte. Ltd

September 7, 8,421,72%Rahul Chari General Atlanti 1.00 2,337.6( Cash

2025 Singapore PPIL Pte. Ltd

Except for the issue of Equity Shares pursuant to the exercise of vested options under the PSOP, our Company prese
does not intend or propose to alter its capital structure for a period of six months from the Bid/ Offer Opening Datt
by way of split orconsolidation of the denomination of Equity Shares or further issue of Equity $ihaheding issue

of securities convertible into or exchangeable, directly or indirectly for Equity Shetneter on a preferential basis

or by way of issue of bonus siea or on a rights basis or by way of further public issue of Equity Shares or otherwise.

As of the date of filing of this Updated Draft Red Herring Prospectushe total number of Shareholders of our
Company is 1,707.

Our Company shall ensure that any transactions in the Equity Shares held by our Promoter and members of
Promoter Group during the period between the date of this Updated Draft Red Herring Prodpantuthe date of
closure of the Offer shall be refied to the Stock Exchanges within 24 hours of the transactions.

Except for the employee stock options issued pursuant to the PSOP and PFSOP 2025, there are no outstan
warrants, options or rights to convert debentures, loans or other instruments into, or which would entitle any perst
any option to receive Equity Shes as on the date of this Updated Draft Red Herring Prospéctus

All grants of options made under the PhonePe Award Schdpie0OP 2025 anBSOP are to employees of our
Company and its Subsidiaries, as applicable, and are in compliance with the Companies Act, 2013.

Our Company shall ensure that there shall be only one denomination of the Equity Shares, unless otherwise permi
by law.

As on the date of this Updated Draft Red Herring Prospedtusne of the Equity Shares held by our Promoters are
pledged or otherwise encumbered.

Further, the Equity Shares of our Company helabyKey Managerial Personnel, Senior Management, employees,
and entities regulated by the financial sector regulators (as defined under the SEBI ICDR Regulations), to the exte
applicable are in dematerialized for.

Our Promoters and members of the Promoter Group shall not participate in the Offer, except to the extent
participation by Promoter Selling Shareholder, as applicable, in the Offer for Sale.

Employee stock option plans
PhonePe Founder Award Stock Option Schemé 2022( Founder Award Scheme @& )

Our Company, pursuant to resolutions passed by our Board and Shareholders each dated March 24, 2022, approve
create employee stock options to be issued to one of the Founders under the founder award agreement dated Ju
2 0 2 Bourfdér Agreementb ) . The Founder Agreement | was subsequ
Stock Option Scheme A2022 pursuant to resolutions passed by our Board and Shareholders on September 12, 202
and September 19, 2025, respectively. The object of Founder Award Scheme A is to offer such stock options to ret:
and motivate one of our Founders, Sameer Nigam, wh@icéad to continue making important contributions to our
Company and its Subsidiaries and by providing the Founder with equity ownership opportunities and peHformanc
based incentives that are intended to align his interests with those of our CompatysandSu b si di ar i
stakeholders. The Founder Award Scheme A is in compliance with the SEBI SBEB & SE Regulations.

As on the date of thidpdated Draft Red Herring Prospectlisan aggregate of 21,603,410 options have been granted,
vested and exercised under the Founder Award Scheme A. Out of 21,603,410 Equity Shares allotted to one of -
Founders pursuant to the allotment dated Septefrther025, 6,743,289 Equity Shares (out of the 13,181,685 Equity
Shares currently held by Sameer Nigam), are subject to aipakterms of the Founder Award Scheme A, and such
lock-up shall be released in terms of the Founder Av&aheme A.

Except, as disclosed below, no Equity Shares have been issued under the Founder Award Scheme A on a quart
basis:
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Quarter ended Aggregate number of Equity Shares issued Price range at which

pursuant to exercise of vested employee stock Equity Share was
options granted under Founder Award Scheme A| i ssued
June 30, 2023 N.A. N.A.
September 30, 2023 N.A. N.A.
December 31, 2023 N.A. N.A.
March 31, 2024 N.A. N.A.
June 30, 2024 N.A. N.A.
September 30, 2024 N.A. N.A.
December 31, 2024 N.A. N.A.
March 31, 2025 N.A. N.A.
June 30, 2025 N.A. N.A.
September 30, 2025 21,603,41( 1
December 31, 2025 N.A. N.A.
From Januaryl, 2026 till the date of thig N.A. N.A.
UDRHP-I

The detailf-ounder Award Scheme A, as certifiedMgnian & Rao, Chartered Accountanby their certificate dated

January 2,12026are as follows:

Particulars Details
Fiscal 2023 | Fiscal 2024 | Fiscal 2025| Six months From
period ended| October 1,
September | 2025, till the
30, 2025 date of this
Updated
Draft Red
Herring
Prospectus- |
Options granted N.A. 21,603,410 - - -
Options vested (Cumulative) N.A. -| 21,603,41( - -
Vesting period (in years) N.A. | As per the termsf Founde N.A. N.A.
Award Scheme A, tims
based and performang
based stock options shall
deemed to have vest
immediately upor
completion of the vestin
cliff, defined as one yeg
from the grant date 4
required by the provisions
the Companies Act, 2013.
Options exerciséd N.A. - -|  21,603,41( -
Exercise price of opt N.A. 1 1 N.A. N.A.
Total number of equity shares that would arisi N.A. 21,603,410 21,603,41( - -
a result of full exercise of options granted (ne|
forfeited/ lapsed/ cancelled optiohs)
Options forfeited/lapsed/cancelléd N.A. - - - -
Options outstanding (including vested 4 N.A. 21,603,410 21,603,41¢ - -
unvested option)
Variation of terms of options -
Money realized by exercise of options during NA - - 21.80 -
year/ period ( i n mi
Total number of options in forte NA 21,603,410 21,603,41¢ - -
Employee wise details of options granted to:
Key Managerial Personnel and Senior Management
(@) Sameer Nigam 21,603,41(
Any other employee who receives a grant in N.A. N.A. N.A. N.A. N.A.
one year of options amounting to 5% or morg¢
the options granted during the year
Identified employees who were granted opti N.A. Samee N.A. N.A. N.A.
during any one year equal to or exceeding 19 Nigam’
the issued capital (excluding outstanding warr; 21,603,41(
and conversions) of our Company at the tim¢ options
grant
Diluted EPS pursuant to the issue of Equity Sh N.A. (45.17) (37.46) N.A. N.A.
on exercise of options calculated in accordg

129



(ii)

Particulars Details
Fiscal 2023 | Fiscal 2024 | Fiscal 2025| Six months From
period ended| October 1,
September | 2025, till the
30, 2025 date of this
Updated
Draft Red
Herring
Prospectus- |
with the applicable accounting standard
6Earnings Per Sharebo
Difference, if any, between employ| Not applicable since our Company follows fair value method of account

compensation cost calculated using the intri
value of stock options and the employ
compensation cost calculated on the basis of
value of stock options and its impact on profits
EPS of the Company

Description of the pricing formula and the metl| Method of valuation: Discounted cash flow model

and significant assumptions used during the | Particulars Fiscal 2024

to estimate the fair values of options, includ | Share Price* 1,996.80
weightedaverage information, namely, ridtee|| Expected Life (Years) 1 year
interest rate, expected life, expected volati|| Risk Eree Interest Rate 7.40%
expectediividends and the price of the underly} ["\weighted Average Cost of Capital 18.80%
share in market at the time of grant of the opti(| Terminal Growth Rate 5.00%

Impact on profits and EPS of the last three yeg Not applicable since our Company follows accounting policies as pres
the accounting policies prescribed in the S|bythe SEBI SBEB & SE Regulations.

SBEB & SE Regulations had been followed
respect of options granted in the last three yee

Intention of the Key Managerial Personnel i Nil
Senior Management and whdlme Directorg
who are holders of Equity Shares allotted
exercise of options granted under an empl
stock option scheme, to sell their Equity Sh
within three months aftehé date of listing of th
Equity Shares pursuant to the Offer

Intention to sell Equity Shares arising out of| Nil
employee stock option scheme within th
months after the date of listing of Equity Shal
by Directors, Key Managerial Personnel, Sel
Management and employees having Equity Sh
arising out of an eployee stock option schen
amounting to more than 1% of the issued ca|
(excluding outstanding warrants and conversig

*Considering the impact of sudivision in the face value of equity shares from one equity shafdafach to 10 Equity Sharef 1 each
PhonePe Founder Award Stock Option Schemé B022( Founder Award Scheme & )

Our Company, pursuant to resolutions passed by our Board and Shareholders each dated March 24, 2022, approve
create employee stock options to be issued to one of the Founders of our Company under the founder award agreer
dat ed JunFeunderAgreen2rdllio) A The Founder Agreement |1 was
Founder Award Stock Option Schemei B022 pursuant to resolutions passed by our Board and Shareholders on
September 12, 2025 and September 19, 2025, respectively. The object of Founder Award Scheme B is to offer st
stock options to retain and motivate one of our Founders, Rahul Chari, whetdezkn continue making important
contributions to our Company and its Subsidiaries and by providing the Founder with equity ownership opportunitie
and performanc®ased incentives that are intended to align his interests with those of our Compang and it
Subsidiariesdé other stakehol der s. The Founder Awar
Regulations.

As on the date of thidpdated Draft Red Herring Prospectlisan aggregate of 21,603,410 options have been granted,
vested and exercised under the Founder Award Scheme B. Out of 21,603,410 Equity Shares allotted to one of
Founders pursuant to the allotment dated Septefriher025, 6,743,288 Equity Shares (out of the 13,181,685 Equity
Shares currently held by Rahul Chari) are subject to aupck terms of the Founder Award Scheme B, and such
lock-up shall be released in terms of the Founder Avgaiteme B.

Except, as disclosed below, no Equity Shares have been issued under the Founder Award Scheme B on a quar
basis:
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Quarter ended Aggregate number of Equity Shares issued Price range at which

pursuant to exercise of vested employee stock Equity Share was
options granted under Founder Award Scheme B i ssued
June 30, 2023 N.A. N.A.
September 30, 2023 N.A. N.A.
December 31, 2023 N.A. N.A.
March 31, 2024 N.A. N.A.
June 30, 2024 N.A. N.A.
September 30, 2024 N.A. N.A.
December 31, 2024 N.A. N.A.
March 31, 2025 N.A. N.A.
June 30, 2025 N.A. N.A.
September 30, 2025 21,603,410 1
December 31, 2025 N.A. N.A.
From January 1, 2026 till the date of t N.A. N.A.
UDRHP-I

The detailoof Founder Award Scheme B, as certifiedMgnian & Rao, Chartered Accountanby their certificate
datedJanuary 212026are as follows:

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 Six months | From October
period ended | 1, 2025, till the
September 30,| date of this
2025 Updated Draft
Red Herring
Prospectus- |
Options granted N.A. 21,603,41( - - -
Options vested (Cumulative) N.A. - 21,603,41( - -
Vesting period (in years) N.A. | As per the terms of Founder Awg N.A. N.A.
Scheme B, timdased an
performancebased stock optior|
shall be deemed to have ves
immediately upon completion of t
vesting cliff, defined as one ye
from the grant date as required
the provisions of the Compas
Act, 2013.
Options exerciséd N.A. - - 21,603,41( -
Exercise price N.A. 1 1 N.A. N.A.
Total number of equity shares tk N.A. 21,603,41( 21,603,41( - -
would arise as a result of fu
exercise of options granted (net
forfeited/ lapsed/ cancelle
options}
Options N.A. - - - -
forfeited/lapsed/cancell&&
Options outstanding  (includin N.A. 21,603,41( 21,603,41( - -
vested and unvested optiohs)
Variation of terms of options -
Money realized by exercise N.A. - - 21.60 -
options during
million)
Total number of options in forte N.A. 21,603,41( 21,603,41( - -
Employee wise details of options granted to:
Key Managerial Personnel and Senior Management
(@) Rahul Chari 21,603,41(
Any other employee who receive! N.A. N.A. N.A. N.A. N.A.
grant in any one year of optio
amounting to 5% or more of tk
options granted during the year
Identified employees who we N.A. Rahul Chari N.A. N.A. N.A.
granted options during any one y{ 21,603,41(
equal to or exceeding 1% of t options
issued capital (excludin
outstanding warrants af
conversions) of our Company at {
time of grant
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(iii)

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 Six months | From October
period ended | 1, 2025, till the
September 30, date of this
2025 Updated Draft
Red Herring
Prospectus- |
Diluted EPS pursuant to the issug N.A. (45.17) (37.46) N.A. N.A.
Equity Shares on exercise
options calculated in accordan
with the applicable accountir
standard on O6EA4
Difference, if any, betwee Not applicable since our Company follows fair value method of accounting.

employee  compensation  c(
calculated using the intrinsic val
of stock options and the employ
compensation cost calculated on
basis of fair value of stock optiol
and its impact on profits and EPS
the Company

Description of the pricing formul
and the method and significg
assumptions used during the yea|
estimate the fair values of optiof
including weighteeaverage
information, namely, risiree
interest rate, expected life, expec|
volatility, expecteddividends anc
the price of the underlying share
market at the time of grant of fl
option

Method of valuation: Discounted cash flow model

Particulars Fiscal 2024
Share Price* 1,996.80
Expected Life (Years) 1 year
Risk Free Interest Rate 7.40%
Weighted Average Cost of Capital 18.80%
Terminal Growth Rate 5.00%

Impact on profits and EPS of fl
last three years if the accounti
policies prescribed in the SEl
SBEB & SE Regulations had be
followed in respect of option
granted in the last three years

Not applicable since our Company follows accounting policies as prescribed by thq
SBEB & SE Regulations.

Intention of the Key Manageri
Personnel and Senior Managem
and wholetime Directors who ar|
holders of Equity Shares allotted
exercise of options granted under
employee stock option scheme,
sell their Equity Shares within thr¢
months afterte date of listing o
the Equity Shares pursuant to |
Offer

Nil

Intention to sell Equity Sharg
arising out of an employee sto
option scheme within three mont
after the date of listing of Equit

Shares, by Directors, Kg
Managerial Personnel, Sen|
Management and employe

having Equity Shares arising out
an enployee stock option schem
amounting to more than 1% of t
issued capital (excludin
outstanding warrants af
conversions)

Nil

“Considering the impact of sutivision in the face value of equity shares from one equity shaf®afach to 10 Equity Sharef 1 each

PhonePe Founder Stock Option Plan RFSOP 2025 )

Our Company, pursuant to the resolutions passed by our Board on August 26, 2025, and our Shareholders on Aug
29, 2025 adopted the PFSOP 2025. The object of PFSOP 2025 is to ensure that Founders have a compensation stru
that aligns their interestsitlr the longterm success of our Company and provides opportunities that would enable the
Founders to share in the value they create for our Company and its Subsidiaries in the years to come. The PFSOP -

is in compliance with the SEBI SBEB & SE Reguiars.
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As on the date of thispdated Draft Red Herring Prospectusan aggregate of 2,097,000 options have been granted

and no options have been vested and exercised under PFSOP 2025. Further, as on the d#pelatethiBraft Red
Herring Prospectusl, no Equity Shares have been issued under the PFSOP 2025.

The detailsof PFSOP 2025, as certified Manian & Rao, Chartered Accountanty their certificate datedanuary

21, 2026are as follows:

Particulars Details
Fiscal 2023 Fiscal 2024 Fiscal 2025 Six months From October
period ended | 1, 2025, till the
September 30, date of this
2025 Updated Draft
Red Herring
Prospectus- |
Options granted N.A. N.A. N.A. 2,097,000 -
Options vested (Cumulative) N.A. N.A. N.A. - -
Vesting period (in years) N.A. N.A. N.A.| - The timebased -
options will vest
over a period o
five years
starting from
April 1, 2027.
- The
performance
based option
will vest over g
period of three
years  startin
from April 1,
2029
- The onetime
options will vest
over a period o
three year
starting from the
first anniversary
from the date o
listing.
Options exercised N.A. N.A. N.A. - -
Exercise price N.A. N.A. N.A. 1 N.A.
Total number of equity shares tf N.A. N.A. N.A. 2,097,000 2,097,00(
would arise as a result of fu
exercise of options granted (net
forfeited/ lapsed/  cancellg
options)
Options N.A. N.A. N.A. - -
forfeited/lapsed/cancelled
Options outstanding (includir N.A. N.A. N.A. 2,097,000 2,097,00(
vested and unvested options)
Variation of terms of options N.A. N.A. N.A. Nil Nil
Money realized by exercise N.A. N.A. N.A. - -
options during the year/ period {
)
Total number of options in force N.A. N.A. N.A. 2,097,000 2,097,00(
Employee wise details of options granted to:
Key Managerial Personnel and Senior Management
(b) Sameer Nigam
1,048,50(
(c) Rahul Chari
1,048,50¢
Any other employee who receiv N.A. N.A. N.A. - -
a grant in any one year of optig
amounting to 5% or more of tf
options granted during the year
Identified employees who we N.A. N.A. N.A. - -

granted options during any o
year equal to or exceeding 1%

the issued capital (excludir
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Particulars

Details

Fiscal 2023

Fiscal 2024

Fiscal 2025

Six months
period ended
September 30,
2025

From October
1, 2025, till the
date of this
Updated Draft
Red Herring
Prospectus- |

outstanding warrants ar
conversions) of our Company
the time of grant

Diluted EPS pursuant to the iss
of Equity Shares on exercise
options calculated in accordan
with the applicable accountir
standard on OE

N.A.

N.A.

N.A.

N.A.

N.A.

Difference, if any, betwee
employee compensation  c(
calculated using the intrins
value of stock options and tl
employee compensation  c(
calculated on the basis of f:
value of stock options and i
impact on profits and EPS of |
Company

N.A.

Description of the pricing formul
and the method and significg
assumptions used during the y
to estimate the fair values

options, including weighted
average information, namel
risk-free interest rate, expect
life, expected volatility, expecte
dividends and the price of ftf
underlying share in market at t
time of grant of the option

N.A.

Impact on profits and EPS of tl
last three years if the accounti
policies prescribed in the SE|
SBEB & SE Regulations had be|
followed in respect of optior]
granted in the last three years

Not applicable since our Company follows accounting policies as prescribed by th¢
SBEB & SE Regulations.

Intention of the Key Manageri
Personnel and Seni
Management and wholime
Directors who are holders |
Equity Shares allotted on exerc
of options granted under &
employee stock option scheme|
sell their Equity Shares withi
three months afterhe date o
listing of the Equity Share
pursuant to the Offer

N.A.

Intention to sell Equity Shar¢
arising out of an employee sto
option scheme within thre
months after the date of listing
Equity Shares, by Directors, K¢
Managerial Personnel, Sen
Management and employe
having Equity Shares arising ¢
of an enployee stock optiol
scheme, amounting to more th
1% of the issued capit
(excluding outstanding warrar

and conversions)

N.A.
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(iv)

PhonePe Stock Op

Our Company, pursuant to the resolutions passed by our Board and the Shareholders each dated March 24, 2
adopted the PSOP. The PSOP was last amended pursuant to the resolutions passed by the Board on August 7,
and the Shareholders on August 18220The object of PSOP is to provide employees of our Company and its

tion

Scheme

(APSO

Po)

Subsidiaries, at defined levels and roles, a compensation structure that aligns their interests-tatimlengcess of

our Company and provide opportunities for equity ownership.PI3@P is in compliance with the SEBI SBEB & SE

Regulations.

As on the date of this Updated Draft Red Herring Prospettas aggregate &8,324513 options have been granted,
out of which11,078,945re outstanding vested options and an aggreg&t®,654,026ptions have been exercised

under PSOP.

Except, as disclosed below, no Equity Shares have been issued under the PSOP on a quarterly basis:

Quarter ended Aggregate number of Equity Shares issued | Price range at which
pursuant to exercise of vested employee stock  Equity Share was
options granted under PSOP i ssued
June 30, 2023 N.A. N.A.
September 30, 2023 N.A. N.A.
December 31, 2023 N.A. N.A.
March 31, 2024 N.A. N.A.
June 30, 2024 N.A. N.A.
September 30, 2024 N.A. N.A.
December 31, 2024 N.A. N.A.
March 31, 2025 N.A. N.A.
June 30, 2025 N.A. N.A.
September 30, 2025 20,654,02¢ 1
December 31, 2025 N.A. N.A.
January 01, 2026 till the date of thiORHP- | N.A. N.A.

The detailof PSOP, as certified bylanian & Rao, Chartered Accountany their certificate dateganuary 212026

are as follows:

than four years from the date of grant of s

Particulars Details
Fiscal 2023 | Fiscal 2024 | Fiscal 2025 | Six months period From
ended September 390 October 1,
2025 2025, till the
date of this
Updated
Draft Red
Herring
Prospectus-
|
Options granted 40,851,23( 4,139,260 5,841,480 7,219,619 272,924
Options vested (Cumulative) -| 24,977,960  26,909,71( 8,783,525 11,078,94¢
Vesting period (in years) Time-based stock options granted under PSOP would vest from one year and n

uch options

Options exerciséd - - - 20, 65 -
Exercise price of 1 1 1 1 1
Total number of equity shares that wo| 40,552,700 39,112,43( 41,662,64( 25,334,564 24901948
arise as a result of full exercise of optic
granted (net of forfeited/ lapsed/ cancel
options)
Options forfeited/lapsed/cancelléd 298,530 5,579,530 3,291,270 2,893,665 705,544
Options outstanding (including vested § 40,552,700 39,112,43(0 41,662,64( 25,334,568 24901948
unvested option)
Variation of terms of options Nil
Money realized by exercise of optio - - - 20.65 Nil
during the year/
Total number of options in forte 40,552,70( 39,112,430 41,662,64( 25,334,564 24,925,43¢
Employee wise details of options granted to:
Key Managerial Personnel and Senior Manageiment
(@) Adarsh Nahata 1,791,39¢
(b) Ankit Gunvantrai Popat 111,982
(c) Hemant Gala 1,794,84¢
(d) Karthik Raghupathy 1,516,160
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Particulars Details
Fiscal 2023 | Fiscal 2024 | Fiscal 2025 | Six months period From
ended September 30 October 1,
2025 2025, till the
date of this
Updated
Draft Red
Herring
Prospectus-
|
(e) Sonika Chandra 413,040
(f) Vivek Locheb 1,125,336
(9) Yuvraj Singh Shekhawat 666,066
Any other employee who receives a gfr - - - - -
in any one year of options amounting
5% or more of the options granted dur
the year
Identified employees who were gran; -
options during any one year equal to
exceeding 1% of the issued cap
(excluding outstanding warrants 4
conversions) of our Company at the fi
of grant
Diluted EPS pursuant to the issue (68.40) (45.17) (37.46) (30, N. 4

Equity Shares on exercise of optig

calculated in accordance with
applicable accounting standard
6Earnings Per Sha

Difference, if any, between employ|
compensation cost calculated using
intrinsic value of stock options and t
employee compensation cost calculg
on the basis of fair value of stock optic
and its impact on profits and EPS of |
Company

Not applicable since our Company follows fair value method of accounting.

Description of the pricing formula and t

method and significant assumptions u Particulars Fiscal Fiscal Fiscal Six
during the year to estimate the fair valy 2023 2024 2025 months
of options, including weightedverage period
information, namely, risfree interes ended
rate, expected life, expected volatili September
expecteddividends and the price of ti 30, 2025
underlying share in market at the time|| Risk free interest rate (% 7.40% 7.40%| 6.30%- 6.30%
grant of the option p.a.) 7.00%

Weighted average exercig 1 1 1 1

price (in")

Dividend yield (% p.a.) 0% 0% 0% N.A.

Expected volatility (% 50.60%| 50.6%- 53.90% N.A.

p.a.) 53.9%

Expected life of option 3.0years| 2.7 years| 2.7 years N.A.

(years) -3.0

years

Impact on profits and EPS of the last th
years if the accounting policies prescril;
in the SEBI SBEB & SE Regulations h
been followed in respect of optio
granted in the last three years

Not applicable since our Company follows accounting policies as prescribed

SEBI SBEB & SE Regulations.

Intention of the Key Managerial Person
and Senior Management and whtlae
Directors who are holders of Equi
Shares allotted on exercise of opti(
granted under an employee stock op]
scheme, to sell their Equity Shares wit
three months aftehe date of listing of th
Equity Shares pursuant to the Offer

The Key Managerial Personnel and Senior Management intend to sell some
Shares allotted on exercise of their options {isshg of the Equity Shares of o

Company.

Intention to sell Equity Shares arising ¢
of an employee stock option sche
within three months after the date
listing of Equity Shares, by Directors, K|

Managerial Personnel, Sen|

Not Applicable
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Management and employees ha
Equity Shares arising out of an emplo

stock option scheme, amounting to m

than 1% of the issued capital (exclud

outstanding warrants and conversions

“Considering the impact of sutivision in the face value of equity shares from one equity shad®Oafach to 10 Equity Sharesf ~ .1 each
"Includes options repurchased from the employees to the tune of 4,084,260 options during the Fiscal 2024, 2,038,190ingtfossati2025
and547,360options during the six months period ended September 30, 2025

&Includes options replaced with stock appreciation rights to the tune of 8,760 options during Fiscal 2023 and 97,18QdptioRischl 2024.
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OBJECTS OF THE OFFER

The objects of the Offer are to (i) achieve the benefits of listing the Equity Shares on the Stock Exchanges; anaii) carry
the Offer for Sale of wup to 50,660, 446 Eqnilion lyy the Bellinge s
Shareholders.

Further, our Company expects that the proposed listing of its Equity Shares will enhance our visibility and brand intlage as w
as provide a public market for the Equity Shares in India. Our Company will not receive any proceeds from the Offer. F
detailso f Of f er e dOff& Decuneist SummayOffefisiz® a Thd Offtd o n  1p andlBlsrespectively.

Utilisation of the Offer proceeds by Selling Shareholders

Our Company will not receive any proceeds of the Offer for Sale by the Selling Shareholders. Each of the Selling Sharehold
will be entitled to their respective proportion of the proceeds of the Offer for Sale after deducting their portion &rthe Of
rel ated expenses and the relevant taxes thereonTheO®fledr de
on pagelol

Offer Expenses
The Offer expenses are estimated to be approxi mately [

Other than (i) listing fees which will be solely borne by our Company; and (ii) fees and expenses in relation to thanleglal co

to the Selling Shareholders in relation to the Offer, which shall be borne by the respective Selling Shareholders, all cos
charges, fees and expenses associated with and incurred with respect to the Offer, (including all applicable taxesy and dire
attributable to the Offer, the Selling Shareholders agree, severally and not jointly, to share the costs and expersestaon a p
basis, in proportion to their respective portions of the Offered Shares actually sold pursuant to the Offer, by each of the
respectively.However, certain costs, charges, fees and expenses associated with and incurred with respect to the Of
(including all applicable taxes except securities transaction teedesing to the Offer may be paid by our Company on behalf

of the Selling Shareholders for administrative convenience if our Company and the Selling Shareholders mutually agree for
Company to pay on its behalf such costs, charges, fees and expensegeabsvith and incurred with respect to the Offer,
(including all applicabledt x es except securiti es tIROExrpenaed®t)i. ok atchx S€) | [ ¢
shall, severally and not jointly, reimburse our Company for the IPO Expenses paid by our Company on behalf of such Selli
Shareholder, in proportion of their respective portion of the Offered Shares actually sold purstar@ffer, directly from

the Public Offer Account in accordance with Applicable Law including section 28(3) of the Companies Act, 2013. In case th
Offer is withdrawn, abandoned, postged or not successful or consummated or completed for any reason whatsoever, the
entire cost and expenses which may have accrued up to the date of such withdrawal, abandonment, postponement or failu
the Offer shall be borne hifie Selling Shareholders on a pro rata basis, in proportion to their respective pbtiiertOffered
Shares.

The breakdown for the Offer expenses is as follows:

Activity Estimated expens€d | As a % of the total | As a % of the total
(in mi | | estimated Offer Offer sizeV
expensed)
Book Running Lead Managers [ 9 [ o [ o
commission, brokerage and selling commission, as applicablg
Brokerage, selling commission, bidding charges, processing [ 9 [ o [ o

and bidding charges for the Members of the Syndicate, Regi
Brokers, SCSBs, RTAs and CD@$*)

Fees payable to the Registrar to the Offer [ © [ § [ §
Fees payable to other parties to the Offer

Other expenses:

Listing fees, SEBI filing fees, upload fees, BSE & NSE proceg
fees, book building software fees and other regulatory expens

O«
O«
O¢

Printing and distribution of issue stationery [ © [ O [ O
Fees payable to the legal counsel [ © [ § [ §
Advertising and marketing expenses [ © [ § [ §
Miscellaneous [ © [ § [ §
Total estimated Offer expenses [ © [ § [ 0
" Other parties to the Offer include Statutory Auditors, Manian & Rao, Chartered Accountants, Redseer, etc. for the selereeshy them for the

Offer.

@ Offer expenses include goods and services tax, where applicable. Offer expenses will be incorporated at the timetef flingmdctus. Offer expenses
are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for RIBs arddtitutional Bidders which are directly procured by the SCSBs, would be as
follows:
[ Portion for RIBS [[0] % of the Amount Allotted (pl]
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(©)

4

| Portion for Nonlnstitutional Bidders* [[ 6] % of the Amount Allotted (pl]
Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal ID as captured in thefB3SBay NSE.
No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the applicationsdiestty pem.
Processing fees payable to the SCSBs on the portion for RIBs arddtirtional Bidders which are procured by the members of the Syndicate/sub
Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would be as follows:
Portion for RIBs* [ 0] % per valid application (plu
Portion for Nonlnstitutional Bidders* [ 0] % per valid application (plu
The processing fees for applications made by the UPI Bidders using the UPI Mechanism may be released to the SCSBsdn$@88s provide a
written confirmation on compliance with SEBI ICDR Master Circular.
Selling commission on the portion for RIBs and Mustitutional Bidders which are procured by members of the Syndicate (including th&ysdicate
Members), Registered Brokers, RTAs and CDPs would be as follows:
Portion for RIBs* [ 0] % of the Amount Al
Portion for Nonlnstitutional Bidders* [ 0] % of the Amount Al
Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
The Selling Commission payable to the Syndicate /Syulicate Members will be determined on the basis of the application form number / series,
provided that the application is also bid by the respective Syndicate$Buticate Member. For clarificationf a Syndicate ASBA application on the
application form number / series of a Syndicate /-Subdicate Member, is bid by an SCSB, the selling commission will be payable to the SCSB and not
the Syndicate / SuByndicate Member.
Bidding Charges payable to members of the Syndicate (including theBysulicate Members), RTAs and CDPs on the portion for RIBs and Non
Institutional Bidders which are procured by them gplicablestaxespgertvalid d t
application bid by the Syndicate (including their ssymdicate Members), RTAs and CDPs.
The selling commission and bidding charges payable to Registered Brokers, RTAs and CDPs will be determined on the bakimgftérminal ID
as captured in the Bid Book of BSE or NSE.
Bidding charges payable to the Registered Brokers, RTAs/CDPs on the portion for RIBs dndtiigional Bidders which are directly procured by
the Registered Broker or RTAs or CDPs and submitted to SCSB for processing, would be as follows:
Portion for RIBs* [6] % per valid app
Portion for Nonlnstitutional Bidders* [0] % per valid app
Based on valid applications
Processing fees for applications made by RIBs using the UPI Mechanism would be as under:
Members of the Syndicate / RTAs / CDPs " [ 6] per valid application (plu
Sponsor Banks " [ 6] per valid application (plu
The Sponsor Bank(s) shall be responsible for making payments to the
parties such as remitter bank, NPCl and such other parties as requir
connection with the performance of their duties under applicable §
circulars, agreements and other Applide Laws

otted (pl
otted (pl

lication (plu
lication (plu

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicateaddj@asheBscrow and
Sponsor Bank Agreement.

Monitoring Utilization of Funds

As the Offer is an Offer for Sale, our Company will not receive any proceeds from the Offer. Accordingly, our Company is nc
required to appoint a monitoring agency for the Offer.

Other confirmations

Except to the extent of any proceeds received pursuant to the sale of the Offered Shares proposed to be sold in the Offer b
Promoter Selling Shareholder, there is no arrangement whereby any portion of the Offer proceeds will be paid to our, Promot
Promoter Group, Directors, Key Managerial Personnel, Senior Management, directly or indirectly, and there are no matet
existing or anticipated transactions in relation to utilization of the Offer proceeds entered into or to be entereduinto by o
Compary with our Promoters, Promoter Group, Directors, Key Managerial Personnel or Senior Management.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company, in consultation with the Book Running Lead Manager
on the basis of assessment of market demand for the Equity Shares offered through the Book Building Process and on the |

ofquantitat ve and qualitative factors as described below. Th
[ 6] times the Floor Price and [O6] times the Cap Pimésce,
the facev al u e . Bi dder RisksFaaorsl, Sumimdrysob Restated Coifisolidated Financial Informatip@urfi

Business , Redtated Consolidated Financial Information avlacha@@ement 6s Di scussion an
Condition and Results of Operatians o n  39,d@B €184, 305 and 387, respectively, to have an informed view before
making an investment decision.

Quialitative Factors
Some of the qualitative factors and our strengths which form the basis for computing the Offer Price are as follows:
1 Longterm and strategic approach to building new businesses:

At PhonePe, we believe our lobgrm orientation stems from the conviction and commitment of our founding team to solve

meaningful, largescale problems for India, such as payments, financial services, merchant solutions and app distribution. Fro
early inour business, we have focused on building for scale, sustainability, and societal impact. We believe this stability h
created deep organisational memory, strategic clarity and execution consistency.

This longterm mindset is visible in our key decisions. For instance, the strategic choice to invest in building our own dat
centres, rather than relying on thipdrty cloud services, reflects our conviction in owning missigtical infrastructure. Tl
i nvest ment enables compliance with Indiabés data | ocalii:

1 Highly tenured leadership team with strong focus on organisational culture and governance:

Our Company is led by its founding team with decades of experience in the technology industry, supported by a seaso
executive team and an experienced, independent Board, with delongorientation, strong organisational culture and a
commitmentto hig st andards of g o v e r n OardBasines§ Our Expeoieneed Lebadérship Team r
Fostering a Thriving Organisational Cultube o n 196.a g e

1 Cutting edge technology and intellectual property stack:

We have built an #house technology stack across infrastructure, platform, software and data intelligence layers, designed f
performance, reliability, scalability, security and cost efficiency at populatiate, with ownership and control across the f
technology engi ne. OChroBusiness rOar InchauseaTedhrolpgy Btack earni d@urfiTechnology
Infrastructured o n 1P8amdR23, respectively.

9 Trusted brand across the length and breadth of India:

PhonePe is I ndiabs most downloaded Android mobile app o
number of Daily Active Users at 156.00 million in six months period ended September 30, 2025, as per Sensor Tower de
according tdhe Redseer Repoxti{apter7, pagel91). The strength of the PhonePe brand is also reflected in independent third
party accolades received such as fiBest Brands 20240 at
reflected in how their engagement deepens with time. As shotlie table on page2l7i nOurfBusiness Offerings, our T
continues to increase steadily over ad2y window, underscoring how user activity on PhonePe strengthens the longer they
are with us. This pattern of growing engagement is anchored by strozet tEhaviour: of our 106.56 million daily active
customers in September 2025, 99.23% return to the platform within the next 30 days, choosing PhonePe again and agair
their everyday payments. Importantly, this trust extends across the length ant bfeaét country: of our 657.56 million

LTD Registered User Base, 65.22% come from-Piercities, which we believe makes PhonePe a genuine reflection of India
itself. We believe over the years, PhonePe has become synonymous with payments, a posiiothisidieep, broadased

trust. We believe our consumers and merchants trust the PhonePe brand for its reliability, security and user experier
According to the Kantar BrandZ Most Valuable Indian Brands Report 2024, PhonePe is the Category Leadstr\daldiable

Brand in the Payment Networks category in India. We believe that we have been able to gain this trust of our users
establishing strong relationships with them.

1 Market leadership in high frequency payments business:

I ndiads digital Consumer Payments TPV reached 301 tri
projectedtogrowat1h 8 % CAGR r e-&81 trillion @S$ 7880rillion) by Fiscal Year 2030, while digitpérsons
tomer ¢c h #2M0p a(yfiment s reached 112 trillion (US$ 1.3 -tril
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22% CAGR r e-8@2kiliom gJS$ 3233.8trillion), according to the Redseer Repattgpter7, pagel88). In the six
months period ended September 30, 2025 and Fiscal Year 2025, we were the largest online transaction platform in Indie
terms of TPV according to the Redseer Repdnapter?7, page190). Over the period December 2020 to September 2025,
PhonePe has consistently sustained the #1 market position, in terms of number of transactions and TPV fomitisteder
transactions in UPI for 58 consecutive months, as per NPCI data, accordiegRedseer Reporth{apter7, pagel89).

1 Strong operating model combining scale, growth, diversification, and financial performance:

Our business scale, reflected in our extensive reach illustrated by a 657.56 million LTD Registered User Base ando$7.19 mill
LTD Registered Merchant Base as of September 30, 2025, alongside high payment volumes of 53.40 billion annual Consul
Transactns and 24.96 billion annual Merchant Transactions in the six months ended September 30, 2025 and 90.27 billi
annual Consumer Transactions and 42.66 billion annual Merchant Transactions in Fiscal Year 2025, is matched by equ
significantscaleinodri nanci al performance. We recorded revenue fr
Even at this scale we continue to grow at a healthy pa
2025 whi ch i n é41.8%ndllmdin Fiscab Year 2024 representing yaayear growth of 40.50%. In the six
mont hs ended September 30, 2025, our revenue from opera
in the six months ended September 30, 2024

For det @urBusiness ©er&Strefigthe on 2ljgage
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated Financ
I nf or mat i on . OtRer Finamtial inforimhtisn, osne 38 alg e

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

A. Basic and Diluted Earnings Per Equity Share (AEPSOQO)
Financial Year/ Period Basic EPS Diluted EP Weight

Fiscal Year 2025 (37.46) (37.46) 3
Fiscal Year 2024 (45.17) (45.17) 2
Fiscal Year 2023 (68.40) (68.40) 1
Weighted Average (45.19) (45.19)
Six months period ended September 30, 207 (30.61) (30.61) -
Six Months ended September 30, 2024 (26.41) (26.41) -

“Not annualised

Notes:

1. Basic (loss) per equity share (in 7) is calcul at ecdumbeyofdquityi di r

shares computed in accordance with Ind AS 33 Earnings per share.

2. Diluted (loss) per equity share (in 7 ) is cal cul ge¢rumdberofequiyi vi d
shares adjusted for effect of dilution computed in accordance with Ind AS 33 Earnings per share.

3.  Weighted average = Aggregate of yasise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/total of
weights.

4. Pursuant to resolutions passed by the Board of Directors and the Shareholders in their respective meetings held on 2&Sstaid,
March 31, 2025, the face value of the equity shares of the Companywéssubi ded from 7 10 eaebfbdsiocand 1 e
diluted earnings per share for all the period/ years presented has been arrived at after giving effect talivisisnbn accordance with the
principles of Ind AS 33 Earnings per share.

B. Price/ Earning (AP/EDi)ce aBatnd[i afrEqaity 8heare on t o
Particulars P/E at the Floor Price (number | P/E at the Cap
of times) Price (number
of times)
Based on basic EPS for Fiscal Year 2025 [ & [ &
Based on diluted EPS for Fiscal Year 2025 [ © [ ©
“To be computed after finalization of price band.
C. Industry Peer Group P/E ratio
Particulars P/E Ratio
Highest N.A
Lowest N.A
Industry Composite N.A."
Notes:

P/E ratio of One 97 Communications could not be calculated since the diluted EPS for the Fiscal Year 2025 is negative
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Return on Net Worth ( RoNW0O and Weighted Average RoNW

Financial Year/ Period RoNW (%) Weight

Fiscal Year 2025 (18.43) 3
Fiscal Year 2024 (21.41) 2
Fiscal Year 2023 (37.85) 1
Weighted Average (22.66)
Six months period ended September 30, 2025 (15.14) -
Six months ended September 30, 2024 (13.29%) -

“Not annualised

Notes:

1. Return on Net worth (%) is calculated as Profit/ (loss) for the period/year divided by net worth at the end of the jperiod/ ye

2. Net worth means the aggregate value of thejp@idhare capital and all reserves created out of the profits and securities premium account

and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulatatefesss expenditure
and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of asbets wfitiepreciation
and amalgamation in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulatiorsvé\alculated net worth as aggregate value
of equity share capital, securities premium, share based payment reserve, other reserves, retained earnings, remeatheateénedf
benefit plan and equity instruments through other comprehensive income.

3. Weighted average means aggregate of yeiae weighted RoNW divided by the aggregate of weights i.e. (RONW x weight) for each year/
total of weights.

Net Asset Value per Equity Share (ANAVO)

Particulars Net Asset Value per Equity Share
(in )
As on September 30, 2025 185.08
As on March 31, 2025 182.79
After the Offer*
- At the Floor Price [ O
- At the Cap Price [ O
Offer Price [ O
“To be computed after finalization of price band.
Notes:
1. Net asset value per equity share (in 7 ) is defineditasharesadd wor
such number of equity shares which will result upon exercise of vested options under various employee stoleksption p
2. Net worth means the aggregate value of theppidhare capital and all reserves created out of the profits and securities premium account

and debit or credit balance of profit and loss account, after deducting the aggregate value of the accumulatetbfess expenditure
and miscellaneous expenditure not written off, but does not include reserves created out of revaluation of asbets wfitiepreciation
and amalgamation in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulatiorsvé\alculated net worth as aggregate value
of equity share capital, securities premium, share based payment reserve, other reserves, retained earnings, remeatheateénedf
benefit plan and equity instruments through other comprehensive income.

Comparison of accounting ratios with listed industry peers

The following table provides a comparison of the accounting ratios of our Company with our peer group. The pee
group has been determined on the basis of companies listed on Indian stock exchanges and globally, whose busil
profile is comparable to outusinesses in terms of our size and our business model:

Name of Face Total Market EPS () EV/ P/E NAV RONW
company | value ( income, for Cap Basic Diluted | EBITD | (numb per (%)
per Fiscal 2025 (in () ( ) A erof [shar €
share) | (i n million) times)
PhonePe 1.00 76,313.82| [ &] (37.46)| (37.46) [ 6] [ 8] 182.79] (18.43)
Limited
Listed Peef
One 97 1.00 76,249.00| 824110.2 (10.35) (10.35)| N.A™ | N.A™ 235.59 (4.41)
Communic gn
ations
Limited

* All the financial information for the peer companies mentioned above is on a consolidated basis and is sourced froml tteparisa
investor presentations or other public filings, as available, for the year ended March 31, 2025.
**  To be updated for our Company at the Prospectus stage.
*»** Not Available since One 97 Communications Limited r epsos)tedf n(e
6,632 million) in FY25.
N Market capitalization on NSE as of January 9, 2026
Notes for PhonePe Limited:
1. Basic (loss) per equity share (in 7) is cal cul at emumteyofeduity i di
shares computed in accordance with Ind AS 33 Earnings per share.
2. Diluted (loss) per equity share (in 7 ) is <cal cul getnemberbfequit/i vi c
shares adjusted for effect of dilution computed in accordance with Ind AS 33 Earnings per share.
3. Net asset value per equity share (in 7 ) is defined resandsweh wo
number of equity shares which will result upon exercise of vested options under various employee stock option plans.
4. Return on Net worth (%) is calculated as Profit/ (loss) for the year divided by net worth as on March 31, 2025.
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Comparison of Key Performance Indicators over time shall be explained based on additions or dispositions to
our business

Our Company has not made any additions or dispositions to its business during the six months period ended Septen
30, 2025 and the Financial Years ended March 31, 2025, March 31, 2024 and March 31, 2023.

Key Performance I ndicators (AKPI sso)

Our Company considers that the KPIs set forth below are the ones that may have a bearing for arriving at the basis
Offer Price. The KPIs disclosed below have been used historically by our Company to understand and analyse c
business performance, whias a result, help us in analysing the growth in comparison to our peers. The KPIs disclose
below have been approved and confirmed by a resolution of our Audit Committedalatedy?21, 2026and certified

by our Chief Financial Officer on behalf of theanagement of our Company by way of certificate dasediary 21

2026 Further, the KPIs disclosed in this section have been certified by Manian & Rao, Chartered Accountants by wze

of their certificate datedanuary 2,12026

For details of our other operating KPIs disclosed elsewhere in this Updated Draft Red Herring ProbpectuQue e i
Business, &Madafiement d8s Discussion and Analysisoobefinanai
on paged94and387, respectively.

Our Company confirms that it shall continue to disclose all the KPIs included in this section on a periodic basis,
least once in a year (or any lesser period as determined by the Board of Directors of our Company) for a duration
one year after the tlaof listing of the Equity Shares on the Stock Exchanges or for such other duration as may be
required under the SEBI ICDR Regulations.

Details of the key performance indicators as at and for the six months period ended September 30, 2025 and Septen
30, 2024 and the Fiscal Years March 31, 2025, March 31, 2024 and March 31, 2023, are set forth below:

Sr. Key Performance Units As atand As atand As at and As at and As at and
No. Indicators for the six | for the six for the for the for the
months months Fiscal Year | Fiscal Year | Fiscal Year
period period March 31, March 31, March 31,
ended ended 2025 2024 2023
September | September
30, 2025 30, 2024
1. Life-till-date  Registere(¢  million 657.56 578.59 618.40 534.97 455.41
User Basé"
2. Yearly Active Users| million 420.74 378.84 402.90 349.02 301.12
(YAU) @
3. Monthly Active Users| million 301.29 270.56 290.33 252.42 207.52
(MAU) @
4, Daily Active Users (DAU) million 156.00 133.27 148.41 121.01 92.76
4)
5. Yearly Active Customerg  million 305.51 271.81 290.24 250.15 207.81
(YAC) ®
6. Monthly Active million 237.75 212.85 230.08 197.43 160.73
Customers (MACY¥)
7. Daily Active Customerg million 106.56 91.38 102.10 82.09 59.06
(DAC) ™
8. Customer Transactiord billion 53.40 41.96 90.27 62.36 39.67
9. Customer TP\® Tt 73.70 61.98 132.70 100.22 69.55
10. | Monthly Active million 11.11 11.27 11.31 11.45 11.43
Merchants (MAM)9
11. | Daily Active Merchants| million 6.75 6.51 6.77 6.20 5.05
(DAM) 9
12. | Merchant Transactiorf&?) billion 24.96 19.93 42.66 26.96 15.81
13. | Merchant TPV Tt 8.51 7.01 15.00 11.00 7.55
14. | Revenue from Operation =  mi 39,184.69| 32075.16 71,148.58| 50,641.33| 29,142.87
(14)
15. | Growth in Revenue fron % 22.17% N.A. 40.50% 73.77% N.A.
Operationg®
16. | Adjusted EBITDA'® T mi 2,539.09 5,047.98| 14,771.92 6,518.81| (3,754.59)
17. Adjusted EBITDAMargin % 6.48% 15.74% 20.76% 12.87% (12.88%)
(%)4?
18. | Adjusted EBIT(9 T mi (3,138.32)| (1,414.06) 1,168.81| (4,646.85)| (9,120.47)

143




Sr. Key Performance Units As atand As atand As at and As at and As at and
No. Indicators for the six | for the six for the for the for the
months months Fiscal Year | Fiscal Year | Fiscal Year
period period March 31, | March 31, | March 31,
ended ended 2025 2024 2023
September | September
30, 2025 30, 2024
19. | Adjusted EBIT Margin % (8.01%) (4.41%) 1.64% (9.18%) (31.30%)
(%) (19
20. | Profit/ (loss)®? T mi (14,444.22)| (12,032.05)| (17,274.10)| (19,961.71)| (27,960.69)
21. | Profit/ (loss)Margin (%) % (34.600) (34.78%) (22.6%%) (34.88%) (90.68%)
(21)
22. | Adjusted profit/ (lossy? T mi (660.28) 1,120.42 6,304.52 1,969.95| (7,387.57)
23. | Adjusted profit/ (loss) % (1.58%) 3.24% 8.26% 3.4%% (23.96%)
Margin (%)@
24. | Freecashgenerated/(usg =~ mi (5,218.3) 2,501.61 1,904.76| (20,850.74)| (22,306.54)
(24
Notes:
Points 113 are for PhonePe Platform and-244 ar e f or over al | PhonePe Group. The refere

respective fiscal years ended March 31.

1. Total unique users who have signed up with PhonePe Group by accepting the PhonePe terms & conditibreseiad of the first half of
the fiscal year/reporting period.

2. Count of unique Registered Users, who have either opened the PhonePe app or initiated a transaction, in the last 1@rmibretHastr
month of the first half of thigscal year/reporting period.

3. Count of unique Registered Users, who have either opened the PhonePe app or initiated a transaction, in the last nfosthhafftbe
thefiscal year/reporting period.
4. Daily average count of unique Registered Users who have either opened the PhonePe app or initiated a transaction, avieeadgysfo

of the last month of the first half of tfiscal year/reporting period.
5. Count of unique Registered Users who have done at least one successful payment transaction, in the last 12 monthsnctiwntast fro
month of the first half of thigscal year/reporting period.

6. Count of unique Registered Users who have done at least one successful payment transaction, in the last month df dieHetsbal
year/ reporting period.
7. Daily average count of unique Registered Users who have done at least one successful payment transaction, averaggd @irthiee da

last month of the first half of tHiscal year /reporting period.
8. Total successful payment transactions by PhonePe Customers in the first haffsaftlyear/reporting period.
9. Total payment value of the Customer Transactions in the first half Gstatyear/ reporting period.

10. Count of unique Registered Merchants to whom at least one successful payment transaction was made in the last meosithalf die fi
thefiscal year/ reporting period.

11. Daily average count of unique Registered Merchants to whom at least one successful payment transaction was made atiereggsl for
of the last month of the first half of tfiscal year/ reporting period.

12. Total successful payment transactions made to Registered Merchants in the first hdioaliiear/ reporting period.

13. Total payment value of the merchant payment transactions made to Registered Merchants in the first fisffabf&za/ reporting period.

14. Revenue from operations means revenue generated from sale of services and other operating revenue.

15. Growth in revenue from operations percentage is calculated as revenue from operations of the relevant period/ year mieusorave
operations of the preceding period/ year, divided by revenue from operations of the preceding period/ year.

16. Adjusted EBITDA is calculated as profit/ (loss), before other income, finance costs, depreciation and amortisation bapes@rsfit
of associate, net of taxes, exceptional item, total tax expense/(credit) and share based payments.

17. Adjusted EBITDA margin percentage is derived by dividing adjusted EBITDA by revenue from operations.

18. Adjusted EBIT is calculated as profit/ (loss), before other income, finance costs, share of profit of associate, neex¢eatiesal item,
total tax expense/ (credit) and share based payments.

19. Adjusted EBIT margin percentage is derived by dividing adjusted EBIT by revenue from operations.

20. Profit/ (loss) means (loss) for the relevant period/ year.

21.  Profit/ (loss) margin percentage is derived by dividing profit/ (loss) by total income.

22.  Adjusted profit/ (loss) is calculated as profit/ (loss), before exceptional item and share based payments.

23.  Adjusted profit/ (loss) margin percentage derived by dividing adjusted profit/ (loss) by total income.

24. Free cash generated/ (used) refers to the aggregate of net cash flows generated from/ (used in) operating activitiespfpprchesty,

plant and equipment, including capital advances, capital work in progress and other intangible asset, procesale fstbproperty, plant
and equipment, payment of principal portion of lease liabilities and interest on lease liabilities.

The list of our KPIs along with a brief explanation of the relevance of the KPI for our business operations are set for
below:

Sr.
No.
1. Life-till -date Registered User Bas

Key Performance Indicators Explanation/Significance of KPIs

Total unique users who have signed up with PhonePe Group by accepti
PhonePe terms & conditions, @ the end of the first half of the fiscg
year/reporting period

Count of unique Registered Users, who have either opened the PhonePe|
initiated a transaction, in the last 12 months from the last month of the first h
thefiscal year/ /reporting period

Count of unique Registered Users, who have either opened the PhonePe|
initiated a transaction, in the last month of the first half ofidwal year/reporting
period

2. Yearly Active Users (YAU)

3. Monthly Active Users or (MAU)

144



Sr. Key Performance Indicators Explanation/Significance of KPIs

No.

4. Daily Active Users or (DAU) Daily average count of unique Registered Users who have either open
PhonePe app or initiated a transaction, averaged for the days of the last m
the first half of thdiscal year/ /reporting period

5. Yearly Active Customers or (YAC) Count of unique Registered Users who have done at least one successful g
transaction, in the last 12 months counted from the last month of the first h
thefiscal year/ reporting period

6. Monthly Active Customers o| Count of unique Registered Users who have done at least one successful p

(MAC) transaction, in the last month of the first half of tiseal year/ reporting period

7. Daily Active Customers or (DAC) | Daily average count of unique Registered Users who have done at lea
successful payment transaction, averaged for the days of the last month of t
half of thefiscal year /reporting period

8. Customer Transactions Total successful payment transactions by PhonePe Customers in the first
thefiscal year /reporting period

9. Customer TPV Total payment value of the Customer Transactions in the first half dfsita
year/ /reporting period

10. | Monthly Active Merchants ol Count of unique Registered Merchants to whom at least one successful pg

(MAM) transaction was made in the last month of the first half digbal year/ reporting
period

11. | Daily Active Merchants or (DAM) | Daily average count of unique Registered Merchants to whom at leas
successful payment transaction was made averaged for the days of the las
of the first half of thdiscal year/ reporting period

12. | Merchant Transactions Total successful payment transactions made to Registered Merchants in tl
half of thefiscal year/ reporting period

13. | Merchant TPV Total payment value of the merchant payment transactions made to Reg
Merchants in the first half of thiescal year/ reporting period

14. | Revenue from Operations Revenue from operations means revenue generated from sale of services al
operating revenue

15. | Growth in  Revenue fron| Growth in revenue from operations percentage is calculated as revenug

Operations operations of the relevant period/ year minus revenue from operations {
preceding period/ year, divided by revenue from operations of the prec
period/ year

16. | Adjusted EBITDA Adjusted EBITDA is calculated as profit/ (loss), before other income, fin:
costs, depreciation and amortisation expense, share of profit of associate,
taxes, exceptional item, total tax expense/(credit) and share based paymen

17. | Adjusted EBITDAMargin(%) Adjusted EBITDA margin percentage is derived by dividing adjusted EBITD/
revenue from operations

18. | Adjusted EBIT Adjusted EBIT is calculated as profit/ (loss), before other income, finance ¢
share of profit of associate, net of taxes, exceptional item, total tax expense/ (
and share based payments

19. | Adjusted EBITMargin(%) Adjusted EBIT margin percentage is derived by dividing adjusted EBIT
revenue from operations

20. | Profit/ (loss) Profit/ (loss) means (loss) for the relevant period/ year

21. | Profit/ (loss)Margin (%) Profit/ (loss) margin percentage is derived by dividing profit/ (loss) by total ing

22. | Adjusted profit/ (loss) Adjusted profit/ (loss) is calculated as profit/ (loss), before exceptional iten
share based payments

23. | Adjusted profit/ (lossMargin (%) | Adjusted profit/ (loss) margin percentage derived by dividing adjusted p
(loss) by total income

24. | Free cash generated/(used) Free cash generated/ (used) refers to the aggregate of net cash flows g¢

from/ (used in) operating activities, purchase of property, plant and equip
including capital advances, capital work in progress and other intangible
proceeds fronsale of property, plant and equipment, payment of principal po
of lease liabilities and interest on lease liabilities

Description on the historic use of the KPIs by our Company to analyse, track or monitor the operational and/or

financial performance of our Company

In evaluating our business, we consider and use certain KPIs, as presented above, as a supplemental measure to re
and assess our financial and operating performance. The presentation of these KPIs is not intended to be considere
isolation or as aubstitute for the Restated Consolidated Financial Information. We use these KPIs to evaluate ou
financial and operating performance. Some of these KPIs are not defined under Ind AS and are not presented
accordance with Ind AS. These KPIs have limitagi@s analytical tools. Further, these KPIs may differ from the
similar information used by other companies and hence their comparability may be limited. Therefore, these KP
should not be considered in isolation or construed as an alternative to Ince@sines of performance or as an
indicator of our operating performance, liquidity, profitability or results of operation. Although these KPIs are not a

measur e accor damwganent wi t

of perfor

mance calcul ated in
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believes that these provides an additional tool for investors to use in evaluating our ongoing operating results a
trends and in comparing our financial results with other companies in our industry because these provides consistel
and comparability wit past financial performance, when taken collectively with financial measures prepared in
accordance with Ind AS.

Investors are encouraged to review the Ind AS financial statements and not rely on any single financial or operatior
KPIs to evaluate our business.
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J. Comparison of KPIs with our peers listed in India

Set forth below is a comparison of our KPIs with our peer group companies listed in India and operating in the samasirmdusiympany, whose business profile is comparable to our busine:
terms of our size, scale and our business model:

Key Performance | Units PhonePe One 97 Communications Limited
Indicators As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for
the six months | the six months the Fiscal the Fiscal the Fiscal the six months | the six months the Fiscal the Fiscal the Fiscal
period ended | period ended Year March Year March Year March period ended | period ended Year March Year March Year March
September 30, | September 30, 31, 2025 31, 2024 31, 2023 September 30, | September 30, 31, 2025 31, 2024 31, 2023
2025 2024 2025 2024

Life-till -date million 657.56 578.59 618.40 534.97 455.41 N.A. N.A. N.A. N.A. N.A.

Registered  Use|

Base

Yearly Active | million 420.74 378.84 402.90 349.02 301.12 N.A. N.A. N.A. N.A. N.A.

Users (YAU)

Monthly  Active | million 301.29 270.56 290.33 252.42 207.52 N.A. N.A. N.A. N.A. N.A.

Users (MAU)

Daily Active Users| million 156.00 133.27 148.41 121.01 92.76 N.A. N.A. N.A. N.A. N.A.

(DAU)

Yearly Active | million 305.51 271.81 290.24 250.15 207.81 N.A. N.A. N.A. N.A. N.A.

Customers (YAC)

Monthly  Active | million 237.75 212.85 230.08 197.43 160.73 75.00 71.00 7200 96.20 89.90

Customers (MAC)

Daily Active | million 106.56 91.38 102.10 82.09 59.06 N.A. N.A. N.A. N.A. N.A.

Customers (DAC)

Customer billion 53.40 41.96 90.27 62.36 39.67 N.A. N.A. N.A. N.A. N.A.

Transactions

Customer TPV tr 73.70 61.98 132.70 100.22 69.55 N.A. N.A. N.A. N.A. N.A.

Monthly  Active | million 11.11 11.27 11.31 11.45 11.43 N.A. N.A. N.A. N.A. N.A.

Merchants (MAM)

Daily Active | million 6.75 6.51 6.77 6.20 5.05 N.A. N.A. N.A. N.A. N.A.

Merchants (DAM)

Merchant billion 24.96 19.93 42.66 26.96 15.81 N.A. N.A. N.A. N.A. N.A.

Transactions

Merchant TPV tr 8.51 7.01 15.00 11.00 7.55 N.A. N.A. N.A. N.A. N.A.

Revenue from 39,184.69 32,075.16 71,148.58 50,641.33 29,142.87 39,790.00 31,610.00 69,004.00 99,778.00 79,903.00

Operations million

Growth in Revenug % 22.17% N.A. 40.50% 73.77% N.A. 25.88% (34.96%) (30.84%) 24.87% 60.63%

from Operations

Adjusted EBITDA 2,539.09 5,047.98 14,771.92 6,518.81 (3,754.59) N.A. (7,320) | (6,900.00) 5,590.00 (1,760.00)

million
Adjusted EBITDA % 6.48% 15.74% 20.76% 12.87% (12.88%) N.A. 23.00% (10.01%) 5.60% (2.20%)
Margin (%)
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Key Performance Units PhonePe One 97 Communications Limited
Indicators As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for As at and for
the six months | the six months the Fiscal the Fiscal the Fiscal the six months | the six months the Fiscal the Fiscal the Fiscal
period ended | period ended Year March Year March Year March period ended | period ended Year March Year March Year March
September 30, | September 30, 31, 2025 31, 2024 31, 2023 September 30,| September 30, 31, 2025 31, 2024 31, 2023
2025 2024 2025 2024
Adjusted EBIT (3,138.32) (1,414.06) 1,168.81 (4,646.85) (9,120.47) N.A. N.A. N.A. N.A. N.A.
million
Adjusted  EBIT| % (8.01%) (4.41%) 1.64% (9.18%) (31.30%) N.A. N.A. N.A. N.A. N.A.
Margin (%)
Profit/ (loss) (14,444.22) (12,032.05) (17,274.10) (19,961.71) (27,960.69) 1,440 900 (6,632.00) (14,224.00)| (17,765.00)
million
Profit/ (loss) % (34.60%) (34.78%) (22.6%%) (34.89%) (90.69%) N.A. N.A. N.A. N.A. N.A.
Margin (%)
Adjusted profit/ (660.28) 1,120.42 6,304.52 1,969.95 (7,387.57) N.A. N.A. N.A. N.A. N.A.
(loss) million
Adjusted profit/ % (1.58%) 3.24% 8.26% 3.4% (23.96%) N.A. N.A. N.A. N.A. N.A.
(lossMargin (%)
Free cash (5,218.33) 2,501.61 1,904.76 (20,850.74) (22,306.54) N.A. N.A. N.A. N.A. N.A.
generated/(used) million

Notes relevant to One 97 Communications Limited:

1. Monthly Active Customers (MAC) referred to as Monthly Transacting Users by One 97 Communications refers to the uniqgtreaitearstwne successful transaction in a particular calendar month. Data shown is for the quarters ending M
31, 2023 (For Fscal Year 2023). March 31, 2024 (For Fiscal Year 20245 September 30, 202d March 31 2025 (For Fiscal Year 2028hd September 30, 2025

2. Revenue from operations include the income from payment services, financial services and others, marketing servicezpandtioipeevenue.

3. Adjusted EBITDANithoutESOPs is the EBITDA before ESOP cost, which is aBWAP financial measure. EBITDA before ESOP cost is defined as profit for the period, before depreciation and amortieatieniespme tax expense, share
based payment expenfieance costs, other income, loss for the period from discontinued operations, exceptional items, IPO expenses & shitAlgosetPod associates/joint ventures.

4. Adjusted EBITDA Margin (%) is the Adjusted EBITDA divided by the revenue from operations for the year.

5. One 97 Communications reports Net Profit Margin (%) as Profit/ (loss) divided by revenue from operations and has re@@¥tgd((et.30%), (22.20%) in Fiscal Year 2025, 2024 and 2023 respectively. Whereas PhonePe defines Profit
Margin (%) as Prait/ (loss) divided by Total income and hence is not comparable.
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a)

b)

c)

Wei ghted

average

cost

of

acqui sition

(AWACAQ) ,

f

oo

Price per share of our Company (as adjusted for corporate actions, including bonus issuances) based on

primary issuances of Equity Shares or convertible securities (excluding Equity Shares issued under the PSOP

2022, PhonePe Award Schemes and issuance ofuify Shares pursuant to a bonus issue) during the 18 months

preceding the date of this Updated Draft Red Herring Prospectus|, where such issuance is equal to or more
than 5% of the fully diluted paid-up share capital of the Company (calculated based ahe pre-Offer capital

before such transaction(s) and excluding employee stock options granted but not vested), in a single transaction

or mul t

Not Applicable

i pl e

transact.i

ons combi

ned

together

over

a

S

Price per share of our Company (as adjusted for corporate actions, including bonus issuances) based on
secondary sale or acquisition of equity shares or convertible securities (excluding gifts) involving any of the
Promoters, members of the Promoter GroupSelling Shareholdersor Shareholders with the right to nominate
directors on our Board during the 18 months preceding the date of this Updated Draft Red Herring Prospectus
- 1, where the acquisition or sale is equal to or more than 5% of the fully dilutegbaid-up share capital of our
Company (calculated based on the pr©ffer capital before such transaction/s and excluding employee stock

options granted but not vested), in a single transaction or multiple transactions combined together over a span
Transactionso)

ofroling 3

Not Applicable

Since there are no such transactions to report under (a) and (b), the following are the details of price per share
of the Company basis the last five primary or secondary transactions (secondary transactions where Promoters,
members of the Promoter Group, Selling Shareholders, or Shareholder(s) having the right to nominate
Director(s) on our Board, are a party to the transaction), not older than three years prior to the date of this

0 days

(ASecondary

Updated Draft Red Herring Prospectus- | irrespective of the size of transations:

Date of Number of Face Issue/ Nature of allotment/ Nature of Total
Allotment/ Equity value Transfer Transfer consideration | consideration(in
Transfer Shares per price per )
Equity Equity
Share | Shar e
)

Primary issuances or secondary issuances
March 30, 976,560 1# | 1,996.806 | Preferential Allotment to Cash 1,949,995,008
2023 TVS Shriram Growth

Fund 3
April 12, 4,100,000 1| 1,996.80 | Preferential Allotment tg Cash 8,186,880,000
2023 General Atlantic

Singapore PPIL Pte. Ltd.
May 31, 4,107,000 1# | 1,996.806 | Preferential Allotment to Cash 8,200,857,600
2023 General Atlantic

Singapore PPIL Pte. Ltd.
September 8,421,725 1 2,337.60| Transfer of Equity share| Cash 19,686,624,36(
17, 2025 from Sameer Nigam t¢

General Atlantic

Singapore PPIL Pte. Ltd.
September 8,421,725 1 2,337.60| Transfer of Equity share| Cash 19,686,624,36(
17, 2025 from Rahul Chari to|

General Atlantic

Singapore PPIL Pte. Ltd.
Total 26,027,010 57,710,981,328

Weighted Average Cost of Acquisition basis the last five primary or secondary transactions

2,217.35

#ncludes the impact of stdivision of equity share f10 each into 10 Equity Shares df each
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d The Floor Price is [0] times and the Cap Price is |

e)

The

primary or secondary transactions described in (a), (b) and (c) above and are disclosed below

Types of transactions WACA (i rf Floor Price (in | Cap Price (in
times) times)
Weighted average cost of acquisition for last 18 months for pri N.A. [6] "tidg [6] "t

/ new issue of sharésquity/ convertible securities), excluding shg
issued under an employee stock option plan/ employee stock
scheme and issuance of bonus shares, during the 18 months pr
the date of this Updatddraft Red Herring Prospectu$ where such
issuance is equal to or more than 5% of the-paidhare capital ¢
our Company (calculated based on the @ffer capital before sug
transaction/s and excluding employee stock options granted b
vested),in a single transaction or multiple transaos combine
together over a span of rolling 30 days

Weighted average cost of acquisition for last 18 months for seco N.A. [6] "ti [&6] "t
sale / acquisition of shares equity/convertible securities), w|
Promoters, members of the Promoter Groupge tSelling
Shareholders, or Shareholder(s) having the right to nom
Directors on our Board are a party to the transaction (excluding
during the 18 months preceding the date of this Updataft Red
Herring Prospectusl, where either acquisition or sale is equal t
more than five per cent of the paig share capital of our Compa|
(calculated based on the poéfer capital before suctransaction/
and excluding employee stock options granted but not vested
single transaction or multiple transactions combined together ¢
span of rolling 30 days

Note: Since there were no primary or secondary transactions of equity shares of our Company during the 18 month9)t
and (b), the information has been disclosed for price per share of our Company based on the last five primary or
transa&tions where Promoters, members of the Promoter Group, the Selling Shareholders or shareholder(s) having |
nominate directors on our Board, are a party to the transaction, not older than three years prior to the date ofdilijgdatert
Draft Red Herring Prospectu$ irrespective of the size of the transaction, is as below:

Basis on the last five primary or secondary transactions | 221735 [ 6] ‘ti ] [ 6] "t
“To be updated after the finalization of Price Band.
“Includes the impact of subi vi si on of equity share of 710 each into 10 Equity

Justification for Basis of Offer price

The following provides an explanation to the Cap Pr
of Equity Shares that were issued by our Company or acquired or sold by the Selling Shareholders or other
Shareholders with rights to nominate diectors on our Board by way of primary and secondary transactions in

the six months period ended September 30, 2025 and September 30, 2024 and for the last three full Financial
Years preceding the date of this Updated Draft Red Herring Prospectusl compar ed t o our Compa

and financial ratios for six months period ended September 30, 2025 and September 30, 2024 and for the Fiscal
Years 2025, 2024 and 2023.

[ 0]

" To be included in the Price Band.

The foll owing provides an explanation to the Cap Pr
of Equity Shares that were issued by our Company or acquired by the Selling Shareholders or other

Shareholders with the right to nominate directas on our Board by way of primary and secondary transactions
in view of external factors, if any.

[ 6]

* To be included in the Price Band.

Of fer Price of [ 6] has been determined by our Com

basis of the demand from investors for the Equity Shares through the Book Building process. Bidders should read f
abovementioned infana t i o n a IRisknFgctors i, QuifiBusines3 a Rirthncial Informatiod® o n 38,49 and
305, respectively, to have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

Statement of special tax benefits (under direct and indirect tax laws) available to PhonePe Limited (formerly known as
PhonePe Private Limited) (Athe Companyo), and its Shar e

The Board of Directors

PhonePe Limited (formerly known as PhonePe Private Limited)
Office-2, Floor 5, Wing A, Block A,

Salarpuria Softzone, Bellandur Village, Varthur Hobli,

Outer Ring Road, Bellandur, Bangalore,

Bangalore South, Karnataka, India, 560103

Dear Sirs/ Madam,

Statement of special tax benefits available to the Company and its shareholders under the Indian tax laws (the
iStatement o) .

1. We hereby confirm that the enAnhexwsesdd ,Ampmrexpuarreesd 1b yand e2
the special tax benefits available to the Company and to the shareholders of the Company under:

9 thelncomet ax Act, 1961 (the fiActd) as amended by the Fi:l
26 relevant to the assessmentyearZDZ6 and presently in force in I ndia

1 the Central Goods and Services Tax Act, 2017 ,the Integrated Goods and Services Tax Act, 2017 and State Goods
Services Tax Act, 2017 read with rules, circulars a
the Customs Act, 1% (A Customs Act o0) and t he Cursad withsulesl @rculark,f A
and notifications (hereinaft er Focemnh TradePolicyw(lETD)y2023ectch asr e
amendedndpresently in force in Indiéhee i n col |l ectively ref.erred as Al nd

Direct Tax Laws and Indirect Tax Laws are coll ective
dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant provisions of the T
Laws. Hence, thability of the Company and its shareholders to derive the tax benefits is dependent upon their fulfilling
such conditions which, based on business imperatives the Company faces in the future, the Company or its sharehol
may or may not choose to fulfil.

2. The benefits discussed in the enclosed Annexures are not exhaustive and the preparation of the contents stated ir
Annexures is the responsibility of the Company6s man
provide general infonation to the investors and is neither designed nor intended to be a substitute for professional ta
advice. In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised
consult their own tax consultanttirespect to the specific tax implications arising out of their participation propesed
initial public offering of wequity shares of the Compa

3. We do not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these benefits in future;
ii) the conditions prescribed for availing the benefits have been / would be metneth;

iii) the revenue authorities/courts will concur with the views expressed herein.

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

5. This Statement is issued solely in connection with the proposed IPO of the Company and is not to be used, referred tc
distributed for any other purpose.

6. We have no responsibility to update this report for events and circumstances occurring after the date of this report.
For S.R. Batliboi & Associates LLP

Chartered Accountants
ICAI Firm Registration Number: 101049W/E300004
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per Bharath N S

Partner

Membership Number: 210934
UDIN: 25210934BMLCI1J6029
Place of Signature: Bengaluru
Date: September 23, 2025
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ANNEXURE 1 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY, AND ITS
SHAREHOLDERS UNDER THE APPLICABLE DIRECT TAX LAWS IN INDIA

The information outlined below sets out the special tax benefits available to the Company and its shareholders undes the Inc
Tax Act, 1961 (6the Actd) read with rul es, circulars,
applicale for Financial Year 20226 relevant to Assessment Year 2&26presently in force in India.

Special tax benefits available to the Company under the Act

A.Lower corporate tax rate under Section 115BAA of t he

Section 115BAA has been inserted in the Act w.e.f. April 1, 2020 granting an option to domestic companies to compu
corporate tax at a reduced rate of 25.168% (22% plus surcharge of 10% and cess of 4%).

The Section further provides that domestic companies availing such option will not be required to pay Minimum Alternat
Tax (AMATO) under Section 115JB of the Act. However,
exemptions/ incentivégleductions (e.g. deduction under Section 10AA, 32(1)(iia), 33ABA, 35(2AB)A&Ac.) under

the Act and will also need to comply with the other conditions specified in section 115BAA of the Act. Further, the
Company shall not be allowed to claim-séftof any brought forward loss arising to it on account of additional depreciation
and other specified incentives. The option once exercised by the Company cannot be subsequently withdrawn in &
subsequent FY.

The Company has opted to apply section 115BAA of the Act with effect from Financial Yea@0Eevant to
Assessment Year 20Z1.

B.Deductions from Gross Tot al Il ncome

T Section 80JJRAAdwdt itdhre Amtrespect loyeesmpl oyment of n
Subject to fulfilment of prescribed conditions, the Company is entitled to claim deduction, under the provisions o
Section 80JJAA of the Act, of an amount equal to thirty per cent of additional employee cost (relating to specifie
category of employeeshcurred in the course of business in the previous year, for three assessment years includin
the assessment year relevant to the previous year in which such employment is provided. The deduction under Sec
80JJAA of the Act shall be applicable evenhié tCompany avails the benefits of the lower corporate tax rate under
Section 115BAA of the Act.

The Company has not availed any deduction under this Section till date.

T Section 80Meoductthieo nAcitn -croersppoercatt eo fd iivnitdeernd s
Up to March 31, 2020, any dividend paid to a shareholder by a company was liable to Dividend Distribution Ta

(ADDTO) , and the recipient sharehol der was exempt f
2020, DDT stands abolished and diend received by a shareholder on or after April 1, 2020 is liable to tax in the
hands of the sharehol der . The Company is required

specified under the Act read with applicable Double Taxation daraie Agreement (if any).

With respect to a resident corporate shareholder, a new Section 80M has been inserted in the Act to remove
cascading effect of taxes on intmgrporate dividends during Financial Year 2€20and thereafter. The Section
provides that where the grossaibincome of a domestic company in any previous year includes any income by way
of dividends from any other domestic company or a foreign company or a business trust, there shall, in accordar
with and subject to the provisions of this Section, be allbweomputing the total income of such domestic company,

a deduction of an amount equal to so much of the amount of income by way of dividends received from such oth
domestic company or foreign company or business trust as does not exceed the adividenof distributed by it

on or before the due date.

The fidue dated means the date one month prisection{lp ¢t}
of section 139 of the Act.

Where the Company receives any such dividend during a Financial Year and also, distributes dividend to i
shareholders before the aforesaid date, as may be relevant to the said Financial Year, it shall be entitled to the deduc
under Section 80M of th&ct. The deduction under Section 80M of the Act shall also be applicable for the company
availing the benefits of lower corporate tax rate under Section 115BAA of the Act.

The Company has not availed any deduction under this Section till date.

153



Special tax benefits available to Shareholders under the Act

There are no special tax benefits available to the shareholders of the Company.
Notes:
T The above Annexure 1 to speciathediprewti st @axsbeetiieftihtes A(

onl yi stnaccco mp h et éeogsii sofahgy patecnsaeaduences of the purche
of shares.

T The above Annexure 1 covers only certain special t ax
notifications aalyd bedmes inotundevermany other | aw in forc,
any tax comsé¢dieg coaemsi de | ndi agshafr ean oif nwaeasti malntani ot

T The above Annexure 1 to possible special tax benefit:

202% relevant to RBIsesSementl Yodr th®@23& benefits are di
ful fhlelicogditions prescribed under the relevant provi

T I'n respeetsidfenhoshareholders, the tax rates and the
available under the applicable double taxation avoi dze
nomesischeartehol der has fiscal domicile.

T This Annexure 1 is intended only to provide general i
a substitute for professional tax advice. I n view of
condulst or er tax advisor with respect to specific t a

T No assurance is given that the revenue authorities/co
on the existing provisions of | aw and its interpretat

responsiybito update the views consequent to such chancg

T The Hondble Finance Ministax &fi lllndi2® 2i5nt(rdadwec 8d | 1l D¢
replace -the Aotcomé961. The Bill has now been enacted
its appotolvahobyed of Parl i ament 2 &2n0d2 5P.r eTshied eNnetw aAlc ta sssee
tax | aw, reduce | itigation, and enhance <clarity for
Annexure 1 peaxalbheasetiot spagplalic-a6l anfiothé&€rebhaoaceahai¥eas
of the New Act.

For PhonePe Limited (formerly known as PhonePe Private

Adar sh Nahat a
Chi ef Financi al Of ficer

Pl ace: Bengal uru
D a tSeptember 23, 2025
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ANNEXURE 2 TO THE STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS
SHAREHOLDERS UNDER THE APPLICABLE INDIRECT TAX LAWS IN INDIA

The information outlined below sets out the special tax benefits available to the Company and its shareholders undair the Cel
Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017 and State Goods and Services Tax
20l7rad wi th rul es, circulars and notifications (hereina
(ACustoms Acto) and the Customs Tariff Act, 1975 (fATar

collectivelyef erred to as fiCustoms LawsdherEoneicoghl| EcadeePygl
Lawso0)

Special indirect tax benefits available to the Company under Indirect Tax Laws

There are no special tax benefits available to the Company under Indirect Tax Laws

Special tax benefits available to Shareholders under Indirect Tax Laws

The Shareholders of the Company are not entitled to any special tax benefits under Indirect Tax Laws

Notes:
T This Annexure 2 is intended only to provide general i
a substitute for professional tax advice. In view of

consulst or her tax advisor with respect to specific t a

T No assurance is given that the revenue authorities/co
on the existing provisions of |law and its interpretat
respomnsiybito update the views consequent to such chancg

For PhonePe Limited (formerly known as PhonePe Private

Adar sh Nahat a
Chi ef Financi al Of ficer

Pl ace: Bengal uru
D a tSeptember 23, 2025
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SECTION 1V: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, industry and market data used in this section have been derived from the report title
fiDemocrati si ng Acces sJahuarylB)2086i t #aRedsdecRepodi ) nypr el@mda reedd and i s
Strategy Consul t Redsesd ) Rr iwvhd tceh Lhiami tbeecen( tommi ssi oned by

in connection with the Offer for the purposes of confirming our understanding of the industry in which we operate. Unles
otherwise indicated, all financiabperational, industry and other related information derived from the Redseer Report and
included herein with respect to any particular year, refers to such information for the relevant year. The data inclided here
includes excerpts from the Redseer Repod may have been-ardered by us for the purposes of presentation. For further
details and risks i n r eRiskFactad intérral Risks eCerRin shctiens of thiRl@ppated Draft s
Red Herring Prospectus| contain information from the Redseer Report which has been exclusively commissioned and pait
for by us in relation to the Offer and any reliance on such information for making an invedeumsitin in this Offer is subject

to inherent risks 0n page82. The Redseer Report is not a recommendation to invest or disinvest in any company covered |
the report. The views expressed in the Redseer Report are that of Redseer. Prospective irevadidsed not to unduly rely

on the Redseer Report, and should conduct their own investigation and analysis of all facts and information contained in ti
UpdatedDraft Red Herring Prospectusl. The Redseer Report will form part of the material documents for inspection and
will be available on the website of our Companyvatw.phonepe.com/apollo/investaiations/pdf/industryreport.pdf from

the date of filing of the Updated Draft Red Herring Prospeetustil the Bid/Offer Closing Date.

References to various segments in the Redseer Report and information derived therefrom are references to industry segrn
and in accordance with the presentation, analysis and categorisation in the Redseer Report. Our segment reporting in c
financial satements is based on the criteria set out in Ind AS 108, Operating Segments and we do not present such indu:
segments as operating segments.

CHAPTER 1: INDIAN MACROECONOMIC OVERVIEW AND DIGITISATION TRENDS

India is projected to be the fastggbwing economy among the G20 countries. It is rapidly shaping into a formal, digital
economy driven by factors such as growing adoption of smartphones, affordable mobile data, emergence of Digital Puk
Infrastructurdike Aadhaar, Unified Payments Interface (UPI), Electronic Know Your Custori€ (@, and a very strong
growth of digital payments. This economic transition is democratising financial services and commerce, making them accessi
to a broader populaticeind encouraging greater participation in the formal economy.

11 India is projected to be the third-largest economy in the world byFiscal Year 2030 with favourable
macroeconomic tailwinds enabling this rapid growth

India is the fifth | argest economy in the world wit
3.91 trillion) in Fiscal Ye arlMR00)2 5d aatsa .p elrMHA natlesron aptric
GDP to display robust growth of 4@ annually between Fiscal Year 2025 and Fiscal Year 2030 leading to India
b e ¢c o mi 5itrillian (US$ 6.02 trillion) economy. Further, India is projected to be the fastest growing economy
over the next five years and is projected to bectmehirdlargest economy ifriscal Year 203@&s per IMF. This
growth trajectory is led by rapid investments in infrastructure, a favourable demographic dividend, increased glob:
economic integration, and rising digital adoption of products and services among others. India is also envisioned to
adeveloped nation by Calendar Year 2047 under the Viksit Bharat @2047 initiative.

Figure 1: India, the 5" largest economy as of Fiscal Year 2025, is projected to become tffel&rgest economy
in Fiscal Year 203Q growing fastest among the major economi-s
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1.2

Nomi naliTGpPfive gl obal economi es
(F28% ng,C2 40t her e)xWSHtornmi)lelsi on
$2 30

$195

$46 8 $4.0 2 $39 1
= = 0 =

Projected Nominaly$pP CA€Rmina GermanyJapan India
for2G38BP( ng,i a
CRo2BOther egnr39% s 580 45 % 42 %
Note(s): 1. For India FY2025 is considered, for other economies, CY2024 is considered
2Conversion rate: US$ 1 = "~ 85
Source(s): International Monetary Fund (Al MFO0), World Economic

Private Final Consumption Expenditure (PFCE) is a material GDP contributor and one of the factors influencing PFC
is AGDP per capitao. The GDP per <capita mark of Us
economic growth in many larggeonomies, characterised by increased consumer spending. For instance, when Chin
exceeded the US$ 2,000 GDP per capita threshold in 2006, it experienced ~20% CAGR in its Private Fin:
Consumption ExpenditureFCE) over the foll o@wbDRgpérl veapietaa sst o odli

2,763) in Fiscal Year 2025, indicating an opportuni
annually between Fiscal Year 2020 and Fi scabase¥enar

Provisional Estimates (PE) for Fiscal Year 2025 as per the Ministry of Statistics and Programme Implementatic
( MoSPI0 ) . However, gl obal devel oped eto-GDPaatio & s67.8% uanth a

developing economy of Philippinest ~76. 1% i n Cal endar Year 2024 indi
indicated in Figure 2.

Figure 2: Il ndiads PFCE has outpaced GDP growt h, but
GDP being less than that of developed countries, like the USA, and developing countries, like Philippines

PFCRt curredtndprai ces PFCE %efaQ@DmdiUmi ted States
(FeOF25 tr@WSkroh) i on FepoF28 ngC24USA and Bhitdoifp paD
2P98
($2.39) ~7 8%
~6 P%
~6 D% ~6 %%
=== —— [ =
I ndi a I ndi a USA Philipp
Feo F25 cC\R4 CY 4
Note(s): 1. For Indi aYRE®¢chmder deiemed omst dmateas f fi2 Fi scal Year
been considered for Fiscal Year 2025, 2. Conversion rate: Uuss 1
Source(s): World Bank (December 2025), MISRI0OsMay025f Statistics &

Il ndi ads b ur gdaesnsidriving stnang @rbse National Income (GNI) per capita growth, with bulk
of the growth coming from Tier 2+ cities
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1.3

1.4

GNI per capita increased from 148,261 (US$1,744)
2025, growing at a CAGR of 9.3%, as per MoSPI data. This growth is accompanied by a structural transformation
the countryo6s tionpatems, ledby the exmandsg migiieome segment.

The number of middiéncome households (comprising the upper middiéess and the lower middidass households)

in India has increased by 21% from ~145 million in Fiscal Year 2020 to ~176 million in Fiscal Year 2025. This shift
has been driven by factossich as rapid economic development and growing formalisation of employment. As of
Fiscal Year 2025, the middien c o me househol ds accounted for ~51% of
to increase to ~57% by Fiscal Year 2030.

Figure 3: I-incdmeah@usehold$ adedptojected to reach 212 million by Fiscal Year 2030 witnessing
the largest number of net overall household additions of 36 million

Households shdnrualy)dg mawpmeedi a
(F2POF2RF8BRin mllion

Fvo #30ni 1 )ion F25 +30ni 1) ionFBP
Tot al Hou-—|=-n-n-v-'y*sTotal Housw-n-n-—n)Q Tot al Hou

~31@illion ~34@i |l 1l ion ~S3 7R«
. : Net additions Net additions
Categorization
g (n miAY@dn (n miRY 8@
Hi gh | ncome
1imi | ki on 2i I lion 13 4million ‘9 6million
(US$1 D 0+0) (9%) 1 %) (1 %)
RO TR o oni | | . @ _____ 10mi |1 i Q- @ 11@i 11 o
(U $35 0094 0)0 (3 &) 3% 3 %)
13@i I Iion| 1y} 126 I 1ion @7V ) 99ni | | ijon
(4 %) (3 %) (2 )
Note(s): 1. Incomes are calculated based on real wage growth an

Source(s): Redseer Research and Analysis

The growt h odncomastgmen is beimj sgedrheaded by Tier 2+ cities, which are projected to accoun
for 65-70% of net additions to the middiecome segment from Fiscal Year 2025 to Fiscal Year 2030. This shift is
being accelerated by govenent investments in infrastructure (Smart Cities Mission and PM Gatishakti National
Master Plan), improved logistics connectivity and deeper digital penetration. Migration from smaller towns toward:
larger cities for better opportunities has resulted ghéi remittances being sent back home digitally, supporting local
consumption. As a result, Il ndi ads i nicconmdeayy wstructure, leld i <
by Tier 2+ cities rising income levels and tailwinds such as public infictste development, smartphone adoption,
and workforce upskilling.

India's favourable demographic profile, with a growing younger population, is driving higher consumption
As of Calendar Year 2024, -bdnydarspsiands at @90 kmilliong(68% gfehe totalp u

population), indicating growth opportunities for consumption. A large and economically active population translate:
to higher disposable incomasore demand for goods and services, with a larger appetite for financial and digital

product s. Additionally, Il ndi ads population is relat
much lower than that of other developing economiesTihailand (40 years) and China (39 years) as well as developed
economies |ike the UK (39 years) and the USA (38 vy

according to the United Nations World Population Prospects. This younger dgrhizgs inherently teckavvy and
is increasingly using digital services, primarily through their smartphones, and reflects how India is evolving.

Digitisation is driving the democratisation of financial services, with smartphones becoming the entry point for
digital adoption in the country

As of Fiscal Year 2025, India had about &3 million internet users, projected to grow to 99040 million by

Fiscal Year 2030, driven by low data costs, availability of affordable smartphones (including smart featurephones
rollout of 4G connectivityand government initiatives like Digital India and the BharatNet project. Launch of 5G and
continued affordability in data pricing are expected to drive continued growth momentum. While internet adoption ir
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developed markets started with personal computers, the digital journey for Indian users began with smartphones. T
user base for smartphones in India is-898 million in Fiscal Year 2025 with a penetration of48% based on total
population of 1,455 nilion and is further projected to reach 96@80 million with a penetration rate of-§3% based

on total population of 513 million by Fiscal Year 2030, reflecting 8% CAGR. Additionally, feature phone users

in India are estimated at 2@BD0 million in Fiscal Year 2025, accounting for approximateh21%o penetration.

However, the addressable base for digital financial services is smaller. Consumer segments like teenagers, the eld
and dependents often use smartphones for content rather than transactions, and in mangasimglleouseholds,

only the primary earnerlso the sole owner of a smartphone in the household, transacts. Consequently, the number
digital transactors in India stands at 469 million in Fiscal Year 2025 and is projected to grow at a CAGR -of 14
16%, to reach 85983 million by Fiscal Yea2030.

Figure 4: Indiads digital population is projected t
projected to constitute 6575% of population

Consumer | ntelrmdceita Funnel
(F2OF25F8PB,in mikalfi otnot al) )popul ati on
CAGR
FY2o FY5 FB P EY2 B D
Access t REROL 81853 9 911 4 0@z
Totpapul wtthn 4 9 % 56 % 6 5% % -
tamter(net
41441 6 9206 960080
Smartpho r 7-9%
Tot al popEIat 3 Rc ces 4.8 % 6 I % -

mart feature

%Sé—e %?OI’S

Ovices a
digital pay

smartphone or

Digital T
Transactors
product through

Source(s): Redseer Research and Analysis

I ndia has one of the most affordable data prices gl

of ~ 222 (~USsS$ 2.61) per GB as of Fi scal Year 202
income groups and geogrdn i e s . This is evident from I ndiads dat :
month, one of the highest in the world, sustaining the growth of digital adoption. As per DataReportal (Calendar Ye:
2024), Indian users aged 16 to 64 spend ~148 miciai®son social media, compared to developed economies like

the USA at 129 minutes and United Kingdom (UK) at 97 minutes and developing economies such as China at 1.
mi nutes. This highlights Indiaés significantly high

I ndi ads cledrnomipdgrowth is increasingly being shaped by digital adoption, with the smartphone at its
core. From shopping and payments to education, entertainment, and daily utilities, smartphones have embedc
themselves into every facet adnsumer life, cutting across demographics and geographies.

Linked to smartphones is the broader app economy that continues to gain traction. Rising smartphone adoption,
increase in apfiirst startups, and growing incomes are driving demand across sectors such as food, finance, healthca
mobility, and identityservices. As developers focus on regional languages and localised solutions, the app ecosyste
is poised to lead the next wave of digital consumption across both urban and emerging markets.

Digital Public Infrastructure (DPI) and other Government initiatives are enabling adoption of digital services

and payments

A cornerstone of Indiaés digital transformation i s
including key elements of DRI designed to enhance identity verification, financial transactions, and regulatory
compliance. Key coponents of the India Stack include:

1 Aadhaar UID (Unique Identification): Provides a unique identification for users, enabling seamless identity
verification for financial services. As of September 2025, there are ~1,430 million registered Aadhaat
accounts.

1 e-KYC: Enables instant, paperless identity verification through Aadhaar, streamlining the onboarding anc

verification process required for accessing financial services.
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1.6

i Unified payments Interface (UPI):UPI has revolutionised digital payments by providing a-tiead
payment system that allows users to send and receive money instantly. Low transaction fees, speed, secu
and eas®f-use have made UPI accessible to a wider population across urbamaaaas.

Additionally, the Government RBIO) | ndiha@a, Nathieo RalselPaer
I ndiNRCIX)A, and Payment | nfr adsPiDFu)c thuawe Dalved oplmeyndd Fa
the adoption of digital payments. A few factors that have further enabled this transformation are:

i DigiLocker: Cloud-based platform to store and share important documents digitally, enhancing the security
and accessibility of personal records. DigiLocker reached a total of 629 million users as of December 202"
with 242 million users added in Fiscal Year 2025 elarflecting a 129% Yean-Year (YoY) growth in
user registration from 105 million in Fiscal Year 2024.

i e-RUPI: A voucherbased digital payment system that has enabled cashless and contactless payments f
welfare benefits, which can be redeemed via Quick Response (QR) codes or Short Message Service (SV
at designated service providers without requiring a ban@uatr app. It facilitates direct benefit transfer,
making government schemes payments targeted, efficient, and accessible.

i Goods and Service Tax Network (GSTNJupports the implementation of GST by providing a digital
interface for businesses to file returns and manageetated processes, ensuring greater compliance and
efficiency.

i RuPay payment networkRu Pay is I ndiads own digital paymen

international transactions with lower fees, encouraging the use of digital cards.

Additionally, diverse payment methods such as UPI, cards, mobile wallets, etc. offer consumers diverse, convenie
and secure ways to pay, driving widespread usage across demographics. As a response to this growing consu
adoption, merchants have alsoleaced these payment methods to offer greater payment flexibility and align with

consumer preferences, further accelerating the expa

I ndiaébs increasing adoption of digital financial se
consumption and economic growth

Governmemed initiatives such as the Pradhan Mantri Jan Dhan Yojana (PMJDY) have played a pivotal role in
expanding financial access across India. The number of Jan Dhan accounts has grown 44%, from 383 million in Mar
2020 to 551 million as of March 28. Notably, in this, the share of rural and semian accounts has increased from
59% to 67% during the same period, reflecting the deepening reach of formal financial services in these regions.

As of Fiscal Year 2025, more than 78% of adults hold a bank account, indicating a significant leap forward, thoug
still behind benchmarks in countries such as the USA and China where bank account penetration exceeds 85%.
Financial Inclusion Index (Rhdex), published by RBI, improved from 53.1 in Fiscal Year 2020 to 67 in Fiscal Year
2025, with improvement in scores across access, usage and quality indicators, showcasing consistent growth.

Deepening financial inclusion has faaching macroeconomic implications. A more financially included population
translates into higher consumer spending, greater credit penetration, and a stronger foundation for digital comme
and fintech innovation. fle seamless movement of money through digital channels enhances efficiency, reduce:
dependency on cash, and strengthens financial stability by broadening the deposit base of banks.

The digitisation of financial services and payments has played a crucial role in the formalisation of the econom:
driving transparency, efficiency, and inclusivity across various sectors. Digital payments provide a clear, traceab
record of transactionsgducing scope for tax evasion and contributing to higher tax compliance and therefore high ta
revenue.

I n summary, I ndiads strong mac rirceme popuation, @and fyaungddaitaleyn t a
native demographic are accelerating its transition toward a consumptiven, digital economy. This shift is
underpinned by expanding smartphorend internet penetration, low data costs, and robust hegrewn Digital

Public Infrastructure stacks such as Aadhaar and UPI. Government initiatives like PMJDY have significantly
deepened financial access, especially in rural and semian areas, bringingmillions into the formal financial
system. As financial inclusion strengthens and digital readiness increases across city tiers, India is poised for the
next phase of its digital financial evolution.
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CHAPTER 2: | NDI A6S DI GI TAL PAYMENTS LANDSCAPE

The drivers of India's growth include the rise of a young working population, expanding {tliasiehouseholds, increasing
internet and smartphone penetration, and the rapid adoption of digital services such as payoemntsree, financial
services, ath healthcare.

2.1. I ndiabdés digital payments ecosystem has grown at a
public-private collaboration, and innovations in the fintech space. Financial inclusion, usdriendly platforms,
and government incentives have iven consumer and merchant payments adoption.

In a rapidly evolving digital era, the way people manage and transfer money has undergone a significal
transformation, with digital payments acting as a key enabler for a wide range of digitally fulfilled services. Over the
past decade, India has seerranthtic shift in how essential services are accessed and paid for, driven by the rise of
digital payment s, especially UPI. This shift hasno
fulfilment of everyday services like mobile recas, utility bills, directo-home (DTH) or broadband subscriptions,
FASTag topups, etc. These services were once fulfilled at physical outlets such as kirana stores (small, independe
outlets with minimal standardisation and regulatory oversight),asieshops, or government counters, but have now
moved online. As users adopted digital payments for pemsperson (P2P) transfers and commerce, their trust
extended to recurring service payments as well. Consequently, India has emerged as the giolveldebdayments,
according to a note by the I MF titled AGrowing Reta

The exponential growth of digital payments in India has also delivered significant indirect benefits to the broade
economy. First, it has accelerated the formalisation of economic activity. As more transactions move online
transparency and traceabilityave improved tax compliance. Second, digital payments have enabled financial
inclusion, with schemes like Direct Benefit Transfer allowing wages, subsidies, and small business payments to byp:
intermediaries, reducing leakage and improving efficiencytdTta 2023 Bureau of Indian Standards (BIS) study
found that every 1 percentage point increase in digital payment penetration adds 0.1% to GDP over two years. T
multiplier effect reflects improved productivity, faster economic cycles, and broaderigeitin in the formal
economy, making digital payments a structural growth driver.

India is transitioning to becoming a cashless economy, and the Indian government has played a critical role in enabl
this shift, fostering financial inclusion for both consumers and merchants since the pilot launch of UPI conducted b
NPCI with 21 membebanks on April 11, 2016.

Bel ow are some of the key drivers for the growth of

i Improved financial access driven by government initiativasitiatives like Aadhaar and the PMJDY
initiative have expanded banking access and financial inclusion while Aadhaar #€¢€dchas streamlined
onboarding. 2.31 billion Aadhaauthentication transactions and 471.9 milliorK¥C transactions
processediNovember 2025 highlight the strength of |In

i Proliferation of diverse payment methodA: wide array of digital payment methods, including UPI, mobile
wallets, and prepaid cards, among others offer consumers enhanced speed, security and convenience. Grol
level merchant acquisition efforts by digital payment players have expanded th@addg@R payments,
allowing users more digital payments options and accelerating overall adoption.

i Growing Adoption of UPI Payments among consumers and merchamte combination of lowcost data,
affordable smartphone access and improved financial inclusion set the foundation for UPI, which has been
key catalyst for the growth of digital payments in India. Its benefits including seamless and instant
transactionsdirectly from mobile phones, low transaction costs, enhanced security witHatton
authentication, and daily transaction limits, among others have made UPI the preferred payment method f
a wide variety of consumer segments and industries.

i External Factors:Other factors over the past years like smartphone adoption raté8%¢8f population in
Fiscal Year 2025), demonetisation in 2016, and COVID all contributed towards the rapid usage of contactles
digital payments further driving the migration towardigitél payments throughout India.

With bank accounts in place, linked to Aadhaar and mobile numbers, the stage was set for seamless UPI adoptiol
the time of its launch, connecting identity, account, and device in one cohesive ecosystem.

Conceived under the broader framework of India Stack, a set of open Application Programming Interfaces (APIs
designed to foster digital inclusion, UPI was implemented by the NPCI;famptofit entity establishedy the RBI
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and the Indian Banks' Association (IBA). This collaborative approach combined public infrastructure with private
innovation, enabling rapid adoption and scalability. THafty Application Providers (TPAPS) played a pivotal role,
delivering useffriendly interfaces and driving mass adoption at minimal costs.

As gl obal counterparts |ike Brazilbdés Pix, Singapore
has already achieved ubiquity, processing over 185 billion transactions in Fiscal Year 2025 alseamitss
interoperability, zerecost model for users, and layered security architecture exemplify how thoughtful, inclusive

infrastructure can redefine possibilities i n -fimenanc
payment system, UPlIl 6s success underscores the strategic a
services.

Before the launch of UPI, Indian consumers faced challenges in the payments industry such as lack of reliable &
simplified payment solutions with high success rates at checkout. Since its launch in 2016, UPI has revolutionised t
digital payment landsge in India by connecting everyone with a bank account and a smartphone and has evolved t
be a critical national infrastructure. Designed as a secure, convenient, atimiegabbilefirst payment system, UPI
enables users to instantly transfer fundesebanks with a virtual payment address (VPA) instead of having to share
their bank account detail s. UPI was devel opepdvatas a
coll aboration model and bui |l t design stands owt ith ieaturas sucheas @lp e
interoperability across apps and banks,-teaé bankto-bank transfers, widespread @Rsed merchant acceptance,
API-driven publieprivate collaboration, and inclusive access via vernacular support ancefphture compatibility.

UPI enables seamless pergorperson (P2P) and perstmmerchant (P2M) transactions, driving financial inclusion

by offering a secure, reliable, and convenient way to transact anytime, anywhere. Hsgbastc design and
integration with thirdparty a@ps have fuelled mass adoption by users and merchants alike. With-adgw
interoperable architecture requiring only a mobile phone and a bank account for consumers, and a QR code
merchants, UPI has become synonymous with digital payments in Tudditionally used as a direct batdkbank

debit mode, UPI has now expanded to become foundational digital rails managed by NPCI which enables seamls
transactions across various payment products including Credit on UPI, Wallet on UPI, and Centraigahk D
Currency.

Figure 5: UPI is a mobilebased, realtime payment system developed by NPCI that enables zeoost bankto-
bank transfers instantly, using VPA as the simple identifier

UPI Key Features and Core Competencies

UPI i-agbasakic whi cWPlIr eissul i @i lith goint alln dARBIPisc i nt er f

greater netthveorr&kbyelfnffercasst r yehtiuaohe emoalellesSPlesnhancir

driving widespreadaldbiplti bydramd negf ffidairhgeedh t i on
convenience i nnovation

Redli me Settl ementVPA Based Securitysovernment Backed

Hi gh speed and r¥PAaibs | akiynt yloe an WRMaihas high credibil

enhances user eixgpemtifmpdern fyi ng tr asntsaabditdisatreys i ng user tr

ensuring adopti Mast&af ngPbf personal addt &i baaosti al i nclus
palnndi a privacy and fraud protecti on

Source(s): NCPI, RBI, Redseer Research and Analysis

As per the article fAlndiadbds UPI Revolutiond rel eas:ce
now wor |l dés Hinempdymeant spstera and mowdrs nearly 50% of globatirael digital payments. This
growth of UPI has been shapeglseveral key milestones. The demonetisation in 2016 acted as an early catalyst, while
the active involvement of TPAPs, through intuitive interfaces, investment in setting up technology infrastructure
establishing brand and awareness to build distabnti and vernacul ar support, e X
segments. The COVH29 pandemic further boosted the adoption of UPI payments. UPI continues to evolve with
continued innovations such as:
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UPI Autopay: Enables seamless recurring payments, with close to 50 million mandates registered in Marct
2025 aloné demonstrating strong user adoption.

UPI Lite: Designed for lowvalue, highfrequency transactions, it offers faster processing while reducing the
load on core banking systems.

Credit on UPI: Provides users with access to credit directly through the UPI platform, enhancing financial
inclusion within the UPI ecosystem.

RuPay Credit Card LinkageAllows users to make payments at millions of UPIl-@#abled merchants using
their RuPay credit cards.

CrossBorder Remittances:Facilitates international transactions, enabling users to send and receive
payments across international borders with ease.

UPI Circle: Broadens access to digital payments by onboarding individuals antiniesusers, such as
young adults and senior citizens, into the UPI ecosystem.

The adoption of UPI payment has been further propelled by following factors:

f

Impact of External EventsEvents like demonetisation in 2016 acted as a catalyst for digital payments by
creating an immediate need for roash alternatives. Similarly, the COWI® pandemic accelerated the
shift to contactless transactions due to health and safety concernsh lcabes, UPI emerged as the most
accessible, secure, and scalable solution, gaining widespread traction as consumers and merchants sol
quick, cashless ways to transact. These external shocks reduced inertia around digital palpption,
pushing UPI into the mainstream faster than organic market forces alone could have achieved.

Growth of Consumer Tech Startup§:he rise of consumer tech startups in India, fuelled by foreign direct
investment (FDI), has played a pivotal role in shaping the digital ecosystem, with payments acting as a centr
enabler. From social media platforms toammerce, food delivery, eduan, and mobility, these startups
have integrated digital payments as a fundamental feature across their offerings. Consumers now engage v
digital payments in a wide variety of contexts, making UPI théogoayment saltion across multiple use
cases.

Investments in Innovation and Scalable Tech Infrastructuré/hile the availability of opersource software

and public cloud infrastructure has meant that the technology barrier to entry has reduced considerably, tr
differentiation in the digital payments industry lies in the ability to scale reliably, secunrélgfficiently

across multiple businesses and new use cases. TPAPs, and banks have made significant investment
building secure, scalable, and reliable digital payments infrastructure. Thidatamal tech backbone has
enabled platforms to seamlessly handle growing transaction volumes while ensuring user trust and syste
resilience. Fintech players have further accelerated adoption by offering integrated;firsiljlatforms

that combine payents with services like credit, insurance, and commerce thereby creating a unified,
engaging user experience. Localised, multilingual support has made digital payments more inclusive, whil
robust security features such as encryption, biometricsdritén fraud detection, and muifactor
authentication have reinforced consumer confidence. Innovations like metro QR ticketing, autopay, bill
reminders, and merchant audio confirmation devices have enhanced usabilitymReednsaction tracking,
analytics and faster settlements empower merchants with better visibility and control, driving widespread
adoption of solutions like UPI across the country.

Pan-India Merchant Acceptance NetworkA key dri ver of UPI 6s rapid gr
by banks and TPAPs in creating a nationwide acceptance infrastructure. By equipping over 50 millior
merchants with digital payment touchpoints, such as QR codes, integrateebfPsie (POS)hilling
systems, and Electronic Data Capture (EDC) machines, they enabled seamless offline transactions. Giv
that a large share of retail purchases in India still occur in physical stores, this widespread merchar
enablement was critical in shifting ¢camer behaviour from cash to digital payments at the last mile.

While UPI remains the dominant mode of digital payments, other instruments such as wallets and credit card
particularly RuPay credit cards are expected to witness growth going forward. With both wallets and RuPay cred
cards now interoperable on the URthtform, UPI has effectively become the foundational ecosystem, enabling the
distribution and adoption of these instruments at scale. This interoperability allows consumers to access credit and ¢
paid card payment modes with the same seamless UPliexperwhile merchants benefit from unified acceptance
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2.2.

infrastructure. UPI is becoming the digiymentails of the country. UPI has become a household phenomenon by
powering payments for millions of users in use cases like money transfers, utility payments, offline and online
merchant payments.

The expansion of digital payments in India is being driven primarily by two core transacting particiargemers

and merchants. Consumers are increasingly adopting digital payment methods due to the ease of use, finan
inclusion initiatives, and tist in technology. On the other hand, merchants are embracing these solutions to enhanc
customer experience, streamline transactions, and drive business efficiency. In addition, as an increasing numbe|
merchants begin to accept digital payments, #xXpected to unlock a significant change in access to credit for
consumers and merchant s, using the wunderlying paym
integral to the ecosystem, with their collective adoption propelling digitahpais:

i ConsumersConsumer adoption has been powered by improved financial access, growing smartphone usag
and useffriendly digital interfaces. As a result, the consumer digital payments Total Payment Value (TPV)
has scaled to 301 t rlivéal 2025 and {s prajest&d to3grol at 186 CAGRiI o n )
until Fiscal Year 2030. In the future, the growth of digital payments is expected to be driven by initiatives
like UPI Circle, RuPay Credit Card, and crdmsder integration of UPI. The growtti UPI payments is also
set to be driven by Tier 2+ cities led by an increase in the UPI user base from these regions.

1 MerchantssMer chants form the backbone of the digital
POS devices, and online gateways are critical to the ecosystem. Merchant digital payments in Fiscal Ye
2025 are at 112 tr i lctedtoforthér grahab202%.CAGRuntil Fist¢ali Yean ) ¢

2030. Governmerbacked incentives such as the PIDF scheme (aimed at improving the number of paymen
devices across the country) and the rollout of RuPay credit cards for business useyeava g&y role in
this expansion. I ndiads digital mer chant payme
significantly behind Chinads 93 %, highlighting
expected to drive higher adoptiocrass retail categories and smaller businesses.

I ndiads digital consumer payments TPV reached 301
making up 87% of this vol ume. AsS more consumers em
fuelled by userfriendly innovations like UPI Circle, Credit cards on UPI, and increasing crossorder use cases.
UPI adoption is projected to accelerate further, particularly across Tier 2+ cities, fuelled by the growing
penetration of digital services such as-eommerce, food delivery, quick cormerce, travel, etc. As a result, Tier
2+ cities are projected to contribute ~65% of UPI &s

Consumers are increasingly transacting digitally across categories driven by growing adoption of smartphones, wic
internet access, and availability of various digital payment methods. These transactions include peer to peer payme
recharges, bill payents, online and offline shopping, purchase of tickets, purchase of wealth products, etc. The digite
consumer payments include P2M as well as P2P payments through modes such as UPI, Credit and Debit cards,
banking, and others (Wallets, FPaid Instrunents (PPI)), etc. Within this rapidly expanding landscape, UPI has
emerged as the fastest growing and largest digital payment mode, growing at 65% CAGR between Fiscal Year 20
and Fiscal Year 2025 reaching X@ the dominanht Ishiare at 8{%dJos $
consumer payments TPV in Fiscal Year 2025. This digital consumer TPV has witnessed a rapid growth between Fis
Year 2020 and Fiscal Year 2025, driven by the two major factors: (A) growth of digital payments user {&e and
the widening of digital payments usases.

A. Growing Digital Payments Userbase

As of Fiscal Year 2025, the number of Annual Transacting Users (ATUSs) for digital payments has reackg@l 442
million, ~54% of internet users. Digital payment ATUs are -180% of online commerce (25270 million). In
comparison, Food Delivery, Ride Haiti, and Quick Commerce have ATUs of &% million, 8385 million, and 35

45 million respectively. This indicates that digital payments not only have the highest user adoption, but they also pa
the way for consumers to adopt more online services ascthraiiort with online transactions increases.
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Figure 6: The ATUs for digital payments is 176180% that of online commerce, indicating how it has been
highly adopted and is paving way for consumers to adopt online services increasingly
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Source(s): Redseer Research and Analysis

B. Widening of digital payment usage across-cgses and payment modes

Digital payments have rapidly expanded across multiple sectors, including government services, healthcare, educati
retail, etc. Recurring payments like tuition fees, medical services, etc. in the education and healthcare sector, |
payments for mobileecharges, utility bills, rent, insurance premium, FASTagupg, credit card bills, mutual fund

SIPs, etc. are increasingly shifting towards digital channels, offering convenience and streamlining payment process

i RechargesMobile recharges,akeysubat egory wi thin bil!]l payment s,
trillion) market in Fiscal Year 2025, and are p
6.9 trillion (US$ 0.08 trillion). This highlightthe growing opportunity for digital payments usage across a
wide usecases.

i Utility Bill Payment: Bharat Bill Payment System (BBPS), now Bharat Connect (since August 2024), which
provides a unified platform for digital payments across multiple bill payment categories has further propellec
the digital consumer payments. The Bharat Connect ecosystenrisesnpeveral key components: the
Central Unit, managed by NPCI Bharat BillPay Limited (NBBL), which defines operating standards; Biller
Operating Units (BOU) that onboard and manage billers which are typically banks; Customer Operating Unit
(COU) which f&cilitate digital interfaces for consumers to ensure seamless transactions and bill payments
With over 22,400 billers onboarded and more than 30 supported payment categories as of November 202
Bharat Connect has expandlkod(~4S$ g .mitrlllionk T in Fiscal Year r e
2025.

UPI has been the primary driver for digital consumer payments usage in India, with its seamless and secure
solutions gaining widespread adopti on. l nnovations
2+ cities and global markets are gt further accelerate growth and broaden financial access.

Driven by seamless and secure transactions, and the proliferation of TPAPs, the overall UPI payments TPV has gro
at a robust CAGR of 65% between Fiscal Year 2020 and Fiscal Year 2025. The increasing ubiquity of UPI payme
usage for P2P payments has $lated into higher adoption for P2M or merchant payments. As a result, UPI P2M
payments have outpaced P2P payments in growth, recording a CAGR of 91% compared to a CAGR of 59% for U
P2P payments during the same period. UPI payments TPV is projecteditueadts upward trajectory with a CAGR
of1518% t hrough Fiscal Year 2030. This would tail@ t he
trillion (US$ 6.27.0 trillion) by Fiscal Year 2030.
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Figure 7: UPI payments volume and TPV have grown at a robust CAGR of 71% and 65% respectively between
Fiscal Year 2020 and Fiscal Year 2025 and are projected to grow at a CAGR 0f-28% and 1518% respectively
between Fiscal Year 2025 and Fiscal Year 2030P
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Source(s): NPCI (April 2025), RBI (April 2025), Redseer Research and Analysis

The future growth of UPI payments is expected to be driven by several factors:

i Demographic Dividend:

(0]

UPI adoption across multiple cohortdJPI has become a ubiquitous payment solution, extending
its reach across diverse user segments and geographies. Its adoption spans from large retailers ¢
e-commerce platforms to small businesses, including Kirana stores, street vendors, and everyde
shqping needs like groceries and utilities. UPI has been adopted across all consumer cohort
including homemakers, senior citizens, and younger populations lik& @mrn between 1997 and
2010). The Yearly Active Custoens for UPI as of Fiscal Year 2025, stood at-890 million (25

28% of population), indicating UPI &s wide sc
Figure 8: UPI YACform25-28 % of I ndiabés tot al popul ati on
Digital Consumer Funnel
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Source(s): Redseer Research and Analysis

Growing penetration of UPI payment from Tier 2+ citie$Vhile UPI has already seen strong
adoption, nati onwi de, its next phase of gro
Tier 2 and small citiesRising digital adoption, fuelled by the expansion efoenmerce, food
delivery platforms, and ahift towards organised retail is accelerating this trend. Additionally,
increasing UPI acceptance even among unorganised merchants, is further driving usage in the:
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markets. This trend also fosters financial inclusion by integrating diverse consumer segments intc
the digital economy. In Fiscal Year 2025, Tier 2+ cities contributed ~55% to the UPI payments TPV.
With UPI's fast, easy, secure, and {owst capabilitiesand the growing reach of consumer tech into
Tier 2+ cities, UPI's transaction value share in these regions is projected to grow to ~65% by Fisca
Year 2030. Despite this, TPV per capita largely remains underpenetrated and has a significar
headroom for gnath in Tier 2+ cities, relative to Tier 1 consumers. The per capita UPI daily TPV
among Tier 1 population is 400 % t hat of Ti er 2+ citieso
headroom potential.

Figure 9: Although Tier 2+ cities have a higher UPI payments TPV split, TPV per capita in
these regions still remains underpenetrated, indicating further headroom for growth
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Note(s): 1. Tier 1 cities are cities with a population of more than 0.1 million (including metro and state capitals)ijexhile T
2+ cities are cities with population |less than 0.1 mil
Source(s): RBI (April 2025), NPCI (April 2025), Redseer Research and Analysis

i Innovations in UPI:

(0]

Credit and RuPay CC on UPlIintegration of credit within UPI provides greater financial flexibility
and accessibility by allowing users to make crbdised payments through UPI apps. This enhances
credit access, expands merchant acceptance, and deepens digital payment penatoason a
consumer segments.

UPI Circle and UPI Lite: UPI Circle enables primary UPI account holders to delegate payment
authority to trusted secondary users. With customisable access controls and transaction limits, UF
Circle promotes financial inclusivity by enabling individuals like elderly family memlgensestic
helpers, children, etc. to perform digital payments securely without the need to maintain a separat
bank account. Further, UPI Lite igdaital account designed to facilitate lexalue transactions. It

is an ondevice wallet service that allows lowalue transactions, promoting the digitisation of
simple payments that do not require a PIN.

UPI on feature phones:Smart feature phone users can perform key banking functions such as
checking balances, sending or receiving money, and generating UPI Personal Identification
Numbers (PINs), without requiring internet connectivity. This capability plays a critical role in
bridging the digital divide, particularly in rural and low connectivity regions, through smart feature
phones that are typically available at more affordable prices.

Global Expansion and Cros8order Integration of UPI: NPCI International Payments Limited
(NIPL), a wholly owned subsidiary of NPCI was incorporated in 2020 for the deployment of RuPay
and UPI outside of India. Consequently, the UPI's international footprint has expanded significantly,
with the system now aational in countries such as the United Arab Emirates (UAE), Singapore,
Bhutan, Nepal, Sri Lanka, France and Mauritius. UPI has already partnered with international
payment systems PsayNowandhsas alSd sigimed gn@agrezment to link UPI with
UAE instant payment platform Aani. Additionally, NIPL is also partnering with countries like Peru
and Namibia to develop Ufike reattime payment systems.
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2.3.

The growth of UPI has been a key driver of 1 ndiads
it laid the foundation for a surge in transaction volumes across various digital platforms. With government suppor
smartphone penetratioma@seamless integration with other payment systems, UPI has significantly contributed to the

rise of digital wallets and mobile payments, accel e
the digital consumer payments TPV has grawia CAGR of 48% between Fiscal Year 2020 and Fiscal Year 2025,
reaching -~ 301 trillion (~US$ 3.5 trillion) in Fis

1518 % t o r 68l trilion (US$B70L0 trillion) by Fiscal Year 280.

Figure 10: The digital consumers payments TPV U$$ ew
3.5 trillion) between Fiscal Year 2020 and Fiscal Year 2025 at a CAGR of 48% and is projected to grow at a

CAGROf151 8% bet ween Fiscal Year 2025 and F46& triidn (US% ar
7.1-8.0 trillion)
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Source(s): NPCI (April 2025), RBI (April 2025), Redseer Research and Analysis

With increasing consumer adoption, India's merchants are also swiftly transitioning to digital payments. This
has been supported by availability of multiple solutions catering to needs across the spectrum, from static QRs,
to audio payment confirmation devces and allin-one EDC solutions.

Merchant payments include all custortetbusiness transactions, across both physical stores and digital platforms.
Offline acceptance points include QR codes, audio payment confirmation devices, EDC machine$.datariilling
systems, etc., which féitate in-person digital transactions. Online merchant payments are typically processed through
payment gateways, which allow customers to make secure payments for goods and services via websites and a
These solutions streamline payment processesingnétansactions faster, more secure, and more accessible for both
merchants and consumers across different platforms.

The growth in I ndiads digital merchant payments is
product offerings and innovations:

A. Offline Product Offerings and Innovations:

The growth of digital payments across merchants is expected to be driven by the availability of tailored products ar
innovations that address specific merchant needs in both offline and online environments. The offline paymel
solutions cater to the diffent sizes of businesses through tailored payment solutions such as:

1 Audio payment confirmation devicesThese are usdriendly, simple devices that provide audio
confirmation of successful UPI transactions. Celebrity voice features andlimyltal support are further
driving adoption among merchants.

i Point-of-sale billing systemsSophisticated tools that manage digital payments along with business processes

such as inventory, sales, and accounting. By integrating payment gateways into theif-palatbilling
systems, merchants can streamline their payment acceptance andshysémasons.
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India boasts a substantial base of820million merchants in Fiscal Year 2025. Of these5B86million are large
enterprises, mianarket businesses, and small and micro merchant segments which are trade and service focused «
hence are primary contributotowards P2M payments. Each merchant segment exhibits diverse operational need
and varying preferences for digital payment solutions such as audio payment confirmation devices, EDC machine
point-of-sale billing systems, etc. These variations are mflecof the payment volume, digital maturity, and
complexity of each merchant segment.

Table 1: Focused Merchant Segments

Parameters Small & Micro Merchants Mid -Market Businesses Large Enterprises

Number of merchants 56-58 million trade and 30,000- 40,000 < 20,000

(Fiscal Year 2025) serviceshased merchants

Payment Solutions Low-cost, easyto-use paymern Flexible, integrated, and ce{§Multiple payment solution

Requirement solutions like UPI through Q| effective payment solution|along with pointof-sale billing
stickers, audio payme| UPI and card payments throu| system integration, redime
confirmation devices. Wel EDC data analytics, omnichann
earlier dependent on ca affordability  solutions, an
acceptance only which is beil loyalty management systems
substituted by UPI

Business scale Low Low to Medium High

Channel Typically offline Online and offline Online and offline

Historically, cash transactions have dominated the Indian merchant landscape; however, as these mercha
increasingly adopt digital payment solutions and scale their businesses, they are transitioning to more sophistica
digital payment systems.

B. Online Product Offerings and Innovations:

As more businesses move te@nmerce platforms, online payment systems are becoming essential. Digital payment
solutions such as Card Tokenisation and UPI Payment Integrations are revolutionising how merchants acce
payments:

i UPI Payment IntegrationsAs UPI continues to be widely adopted, merchants of all sizes and across sectors
can leverage UPI Payment Integrations to offer customers a seamless, secure;carsd payment method.
This is beneficial across all merchant segments, who can offer YRlepdés without incurring additional
fees that are typically associated with card payments.

i Card Tokenisation: Tokenisation is a security feature that replaces sensitive card details with unique
identifiers (tokens) that are stored with the card network. This reduces the risk of fraud, making it a crucia
tool for large merchants who process high volumes of tréinsac Device tokenisation ensures that tokens
are created and saved at a device level and consumers do not need to create merchant specific tokens. ¢
solutions ease the payment experience for consumers and simultaneously redskeThis ialso results in
higher payment success rates for merchants which is a critical business growth enabler.

UPI payment integrations and card tokenisation are designed to address the specific needs of merchants. As dic
payment players continue to invest in distributing these solutions, merchants will likely become increasingly
empowered to accept digital pagnts and cater to the diverse needs of all customer segments. In addition, the growing
active UPI merchant base and increasing adoption of UPI is driving the growth in the Total Payments per Activ
Merchant (TPAM) per month for UPI payments. An activechant is defined as one who conducts a minimum of 1
transaction per month. The number of active merchants using UPI increased from ~9 million in Fiscal Year 2020 f
~21 million by Fiscal Year 2025, driven by the widespread adoption eb&¥ed payments. Mawhile, TPAM per

month rose ~1,717% from ~18 to ~327 transactions volume during the same period. Driven by ongoing UF
innovations and the increasing frequency of usage among active merchants, the UPI TPAM per month is projected
reach ~773 transactiamlume by Fiscal Year 2030.

The digital P2M payments TPV which stood at -~ 23 t
CAGR of 37% between Fiscal Year 2020 and Fiscal Yea
the increasing digital adopi on among mer chants. This includes -~ 2
loan and credit card repayments and capital market transactions through UPI gomalydntBiscal Year 2025, which

are not part of the PFCE. The share of cash acimns in PFCE therefore stands at 55% in Fiscal Year 2025, down
from 81% in Fiscal Year 2020. The digital P2M TPV is projected to grow-2220 CAGR by Fiscal Year 2030 and

r e a ¢ h-302 trilkori @S$ 3.33.6 trillion).
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Along with the growth of irstore digital payments, there also has been significant expansion of digital payments in
the online segment across theamnmmerce sector, Diretb-Consumer (D2C) brands, and various hyperlocal online
sectors such as food deliyequick commerce, and ridwailing. This momentum in online digital payments has also
been driven by a surge over the past year for BBPSases such as credit card bill payments (~3,000% YoY growth)
and loan repayments. Additionally, there also hanksgnificant growth in the adoption of UPI for wider online
payments. For instance, UPI Autopay mandates, typically used for recurring payments, subscriptions, SIPs, etc., hs
seen a sharp rise, growing by over 400% YoY. The capital markets have talessed that the consumers on broker
platforms are adopting UPI as the preferred mechanism for wallefp® o fund equity and derivatives trading. This
growth in online merchant payments has been a key enabler for the broader online ecosystem gsigpdigiitel
transaction infrastructure essential for these sectors to thrive.

Figure 11: Digital P2M TPV, which stan
grow ata CAGR of 2622 % bet ween Fiscal Year 202
trillion (US$ 3.3-3.6 trillion)
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Note(s): 1. Conversion rate: US$ 1 = ~ 185

Source(s): RBI (April 2025), MoSPI (April 2025), Redseer Research and Analysis

The digital P2M payments volume expanded faster than the digital P2M payments value, with digital P2M paymen
volume recording a CAGR of 56%, as compared to digital P2M TPV recording a CAGR of 36.76%, between Fisce
Year 2020 and Fiscal Year 2025. Thiswth was driven by the adoption of UPI across Higlgquency, small ticket

cash transaction usmses. Within this, kstore digital payments grew the fastest supported by wider offline
mer chant s®é acceptance that t vyicketsazdédlirgnsabtians. @heatorendigitah e r
P2M payments volume grew at a CAGR of 71% compared to that of 38% CAGR for online segment between Fisc
year 2020 and Fiscal Year 2025. Looking ahead, as digital paymenasesg continue to broaden, thgitél P2M

payment volumes are further projected to grow a22% CAGR through Fiscal Year 2030.

170



Figure 12: Digital P2M payments volume grew at a CAGR of 56% between Fiscal Year 2020 and Fiscal Year
2025, whereas the irstore digital P2M payments volume grew at a faster CAGR of 71% during the same period,
driven by higher adoption for high frequency smaltticket sized transactions
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Source(s): RBI (April 2025), Redseer Research and Analysis

The increasing digitisation of offline merchants has led to a higher number of digital customer transactions. As a rest
the transactions made to merchants, which typically have a lower average transaction value, withessed a higher gro
compared to thaof Customer transactions. Consequently, the growth in Customer transactions has outpaced tf
growth of Customer TPV, similar to that of merchant digital payments.

Prior to 2020, UPI transactions attracted a Merchant Discount Rate (MDR), which served as a revenue stream
TPAPs, Payment Aggregators and Sponsor banks. To drive mass adoption of digital payments, especially among sr
and micro merchants, the goveramt waived off MDR on UPI and RuPay transactions, to eliminate a cost barrier for
merchants and encourage wider acceptance of digital payments. To complement this move and ensuterthe long
sustainability of the UPI ecosystem, the government introdubedDigital Incentive (DI) scheme aimed at
incentivising low value UPI transactions for the TPAPs and Sponsor banks. While the MDR waiver directly benefite
merchants, the DI scheme benefitted acquirers, TPAPs and banks. This ensures continued invasirasinticture,
service quality, and innovation across the ecosystem, ultimately benefiting merchants through improved accessibili
reliability, and reach of UPI services, particularly in underserved and rural areas.

Recognising the need for a sustainable monetisation model, the Payments Council of India (PCI) has urged t
government to review the Zero MDR policy on UPI transactions for large merchants and all RuPay debit car
transactions. Going forward, a carefudlyuctured MDR regime could provide the necessary commercial incentive for
ecosystem players to continue investing in innovation, infrastructure, and merchant acquisition. While it ma
marginally increase costs for certain segments, the revenue poteuti@istrengthen the business case for digital
payment providers, enabling deeper coverage, improved service quality, and continued growth in UPI adoption acrc
the country.

Today, merchant digital payment solution providers monetise through several streams, including device rental incor
from POS terminals and QR code devices, setup fees, transaction fees based on volume and merchant segments, |
on debit cards and creditrcls, wallets on UPI, and governmdrdcked schemes like DI and PIDF. They also generate
revenue from subscription fees for premium services, €elling financial products like loans and insurance, and
offering advertising and marketing services withhre tplatform. These varied monetisation methods support
sustainable growth for digital payment providers

I n summary, I ndiads digital payments ecosystem has
consumer and merchant segments, particularly in Tier 2+ cities. Governatetiinnovations such as UPI Autopay,
Credit on UPI, UPI Circle, UPI Lite, éc. combined with an active role of TPAPs in building intuitive, useiendly
platforms have significantly expanded use cases and driven UPI adoption. As digital payments become embedde
in everyday life across user segments, they are creating valualgiatitransaction records that are laying the
foundation for financi al services in Indiaés for mal
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CHAPTER 3: | NDI A6S DI GI TAL LENDI NG LANDSCAPE

India’'s lending ecosystem is a dynamic and evolving landscape, playing a crucial role in the nation's economic developmen
comprises a diverse range of players, from traditional banks aneBaladking Financial Companies (NBFCs) to fintech
companies altatering to the varied credit needs of individuals and businesses. The ecosystem is continually being reshapec
technological advancements, regulatory reforms, and shifting market dynamics.

Digital Lending refers to the process of offering loans through digital platforms, leveraging technology to streamline th
application, approval, and disbursement processes.

The Indian Digital Lending landscape is undergoing a significant transformation, characterised by the rising adoptiah of digi
platforms, propelled by India's evolving digital economy and accelerating digital payments penetration. This has fosterec
rapd embrace of Fintech lending since its emergence aroundZ®1bhe sector's growth is further underpinned by robust
regulatory support through favourable policy frameworks and the continuous development of Digital Public Infrastructure. .
key aspect othe evolving landscape is the proactive regulatory environment shaped by the RBI, which, particularly throug
the recent comprehensive HfARBI (Digital Lending) Direct
enhancing transparencgnsuring robust data privacy and governance, strengthening borrower protection, and clarifying th
roles and responsibilities of various entities within the ecosystem, including Lending Service Providers (LSPs) and Regulat
Entities (RES).

Fintech companies are advancing traditional lending models and championing financial inclusion by addressing previous
underserved and unserved user segments. They emplogriegia assessment methods utilising digital footprints in helping
lenders assexreditworthiness in addition to conventional credit scores and thus democratising access to credit. Technologi
advancements are integral to refining credit risk assessment, bolstering fraud detection, and personalising customer sen
enabling lendes to offer tailored loan products and optimise operational efficiencies. Supporting elements like paymen
infrastructure, credit bureaus for informed decisimoaking, and cybersecurity firms to protect sensitive data, collectively foster

a seamless, custercentric, and secure digital lending environment.

Strategic collaborations between Fintech companies and traditional financial institutions (banks and NBFCs) are creati
synergies that combine innovative agility and reach with established trust, further expanding the digital credit market a
contributirg to India's broader economic growth.

3.1. India offers a substantial growth opportunity in credit penetration, with its relatively low household debtto-
GDP ratio and untapped credit access, especially when compared to global benchmarks

I ndiads credit penetration market has further gr owt
debt as a % of GDP remains low at ~41% as of Fiscal Year 2025, significantly lower than countries such as the L
(~76%), USA (~69%), and Chen(~61%), each for Calendar Year 2024, indicating substantial headroom for growth.

Figure 13: I ndi ads household debt as a % of GDP ren
a growth headroom
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Source(s): RBI (April 2025), IMF: Household debt, loans and debt securities (September 2025), Redseer Research and Analysis

I ndiads Consumer & Micro, Smal | and Medium Enterpr
presents a significant lortgrm opportunity, driven by rising credit penetration, digital innovation, and increasing
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financi al inclusion. Indi aés Consumer & MSME | oans

have seen accelerated growth over the past few years, growing at CAGR of 22% between Fiscal Year 2020 and Fis

Year 2025 t o iané&-HIPN.4 trllion) Antl & projected td grow further at a CAGR e14% to reach
2226trillion (US$ 2.42.7 trillion) by Fiscal Year 2030.

Figure 14: I ndiads consumer & MSME | oans disbursals
(US$ 1.4 trillion) between Fiscal Year 2020 and Fiscal Year 2025 at a CAGR of 22% and is projected to grow

at a CAGR of 1214% between Fiscal ¥ ar 2025 and Fi scal Year -2®t8lon r e
(US$ 2.42.7 trillion)
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Car and Tractors Loans, Property Loans, Personal Loans, Consumer Durable Loans, Education Loans, and Other loans. ittclods owedit

card loans

Source(s): Redseer Research and Analysis

Both demaneside and supptg i de f actors are driving the shift in |
increased consumer appetite for formal credit across segments is fuelled by growing aspirations and the need
medium and shoitierm ligudity. On the supply side, financial institutions and fintech players have expanded credit
access, facilitated by technological advancements, supportive regulatory frameworks, the emergeneagef new
digital lending models, and the capability for enebnd digital customer acquisitiorin addition, the advancing
formalisation of India's economy substantially strengthens this credit growth, driven by:

i Digital Public Infrastructure: Robust digital infrastructure (Aadhaar, KYC, UPI, Account Aggregator,
and the Unified Lending Interface (ULI)) enabling scalable,-effstctive, and faster digital lending.

i Advanced Credit UnderwritingUtilising newer data footprints (digital payments, mobile usage, spending
patterns, GST returns) and methods to assess creditworthiness and expand credit access, inclugimg to new
credit (NTC) borrowers.

i Expanding Reach to Deepen Market Penetratidtiaving invested significantly in payments to acquire users
(both consumers and merchants) across all the tiers of India, key fintech players benefit through this extensi
reach, which provides a strong foundation for deepening lending penetration. Emplayers are
strategically investing and deepening in
0 Enhancing user experience and accessibility via scalablefriesetly digital journeys.

0 Ensuring broader market access by establishing a comprehensivénBiaNphysical presence,
integral to an effective 'phygital' strategy.

0 Empowering potential borrowers through robust financial and credit literacy initiatives. These
combined efforts are vital for onboarding new and underserved customer segments.
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i Supportive Government & Regulatory Framework:

0 Digital Lending GuidelinesPromoting consumer protection and fair lending practices within the
digital lending ecosystem

0 Guarantee SchemeEacilitating financial inclusion through initiatives like Credit Guarantee Fund
Trust for Micro and Small Enterprises (CGTMSE), Credit Guarantee Fund for Micro Units
(CGFMU), etc., encouraging financial inclusion, particularly for underserved populatidnthe
priority sector

o] Financial Inclusion Initiatives:Expanding access to formal financial services through the JAM
trinity (Jan DharAadhaarMobile) which has broadened the market for digital lenders by integrating
the unbanked and underbanked

0 Account Aggregator Frameworkmproving credit assessment through secure and consented
sharing of financial data between institutions.

3.2. I ndi adbs consumer |l oans disbursal mar ket stands at ~
projected to grow at a CAGR of 141 6 %, r e a c-i12 triljon (US$L1@ 3.3 trillion) by Fiscal Year 2030

India's consumer loan market shows substantial potential for growth, particularly when benchmarked again
developed economies like the USA. As of Fiscal Year 2028, 8% of I ndiabdés adult popul
account, yet only 487% (around 85-475 million individuals) have access to credit. In contrasQ®% of the adult
population in the USA is served with credit, highlighting a substantial opportunity to increase credit access in Indic
Additionally, among the 43@60 million individualswithout credit access in India, ‘B0% are in Tier 2+ cities,
underscoring the undgrenetration in these regions. Consequently, as credit penetration continues to rise, consum
loan disbursals are projected for further robust growth in the coming years.

Figure 15: As of Fiscal Year 2025,42 5 % of I ndi ads total adult popul ati
80% of this population is from Tier 2+ cities
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Note(s): Credit unserved population also includes credit underserved population
Source(s): World Bank (April 2025), Redseer Research and Analysis

I ndi adbs consumer | oans disbursal mar ket witnessed a
2025. Historically, Il ndi ads consumer | oans have bee
serving salaried and urbgopulations. However, recent trends show a significant shift toward broader credit access
with a rise in unsecured and digitally disbursed loans; even secured loans are gradually being digitised. As a res|
unsecured consumer loan disbursals expegigacsubstantial 24% CAGR between Fiscal Year 2020 and Fiscal Year
2025, outpacing the 19% CAGR of secured loan disbursals during the same period. This trend is projected to pers
over the next five years, with unsecured loan disbursals projected toaravCAGR of 180%, while secured
consumer loan disbursals are anticipated to grow at a CAGRM%? by Fiscal Year 2030. This shift highlights the
growing demand for flexible and accessible credit across diverse consumer segments. The digitébpenetra
secured loans is seeing traction, driven by advancements in technology, Digital Public Infrastructure, and regulato
support. This growing penetration is particularly beneficial for categories like Loan against Mutual Funds (LAMF). A
critical driver underpinning the burgeoning opportunity is the consistent and robust growth of Assets Undel
Management (AUM) in the Indian mutual fund industry, especially amongst retail investors. Digital platforms
facilitate instant processing, largely paperlesssaations, and a seamless customer experience, thereby unlocking a
substantial market for efficient, collatefzdcked liquidity.
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Figure 16: Unsecured consumer loan disbursals are projected to grow at a CAGR of-28% between Fiscal
Year 2025 and Fiscal Year 2030, in contrast to secured consumer loan disbursals, which are projected to grow
at a CAGR of 1214% in the same period
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Note(s): 1. Conversion rate: Uuss$ 1 = - 85, 2. Svbheeleriieads, Qold hoans, c af
Loans against Securities, Used Car and Tractors Loans, and Property Loans 3. Unsecured Loans category includesdzrsp@ainsumer
Durable Loans, Education Loans, and other loans. The figure does not include credit card loans

Source(s): Redseer Research and Analysis

The rise of digital payments has facilitated the creation of extensive data footprints, thereby driving the growth c
unsecured personal loan disbursals. This, combined with advanced credit assessment models analysing diverse
(like digital payment trasactions, recurring payments, spending patterns, account activity, and cash flows), is
expanding credit access to consumers previously underserved or unserved due to a lack of formal credit history. T
signifies a paradigm shift from collatetiahsed tanformed, datadriven lending, fostering broader financial inclusion.

Unsecured personal loans have become attractive due to their accessibility, speed, and flexibility, making them ide
for consumers in both urban and rural areas. Consequently, the unsecured personal loan disbursals grew at a :
CAGR (Fiscal Year 202@5)t o ~ 9.8 trillion (~US$ 0.12 trillion)
emergence of advanced credit assessment platforms, the unsecured personal loan disbursals are further projecte
growatal4dl 6 % CAGR t o -19.@tdliorh(US$ 0.218.23 illion) by Fiscal Year 2030.

The crucial role of digital penetration within the unsecured personal loan segment is underscored by its rapid growt
the share of digital disbursals rose from 6% in Fiscal Year 2020 to 16% in Fiscal Year 2025 and is projected to furth
expand to 2828%by Fiscal Year 2030.

Figure 17: Digital unsecured personal loan disbursals are expected to grow at a CAGR of-29% between
Fiscal Year 2025 and Fiscal Year 2030, in contrast to negtigital unsecured personal loan disbursals, which are
expected to grow at a CAGR of 112% in the same period
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3.3.

Note(s): 1. Conversion rate: Uuss 1 = " 85
Source(s): Redseer Research and Analysis

Digital players have played a pivotal role in expanding the market by facilitating:

i Wider access to credit by aggregating offers from multiple lenders (Banks and NBFCs).
1 Better discovery of price and offers for the users.

1 Enhanced transparency on loan terms and eligibility.

i Faster, paperless journeys viake&y C and realtime disbursals.

With smartphones and data affordability reaching deeper markets, users in Tier 2+ cities are becoming digitally acti
and creditaware consumers. Fintech players are tapping into this opportunity with tailored products -émctitmw
journeys, further dving the formalisation of credit. The contribution of Tier 2+ cities among the overall digital
unsecured personal loans has grown from 5% in Fiscal Year 2020 to 20% in Fiscal Year 2025, indicating the growil
credit penetration in these areas. Additibnalow-ticket value loans have experienced faster growth within the
unsecured personal loan disbursals segment. The value of these loans grew at a CAGR of 29% between Fiscal Y
2020 and Fiscal Year 2025, while the volume increased at a CAGR of 349¢ theisame period.

Figure 18: The value of | oans with ticket size | es:
Fiscal Year 2020 and Fiscal Year 2025, in parallel to the volume, which increased at a CAGR of 34% during
the same period
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I ndiaés MSME | oan disbursals have grown rapidly, re

with significant opportunities for further expansion, particularly through merchant penetration in the Tier 2+
cities.

A | arge segment of Indiadés MSMEs often relies on in
and a lack of formal credit history. Many operate without systematic-keeging, audited financial statements, or
standard business ragjiations like tax filings or trade licenses. This absence of verifiable documentation makes it
difficult to demonstrate consistent cash- flow or provide adequate confidence, thereby restricting their access
affordable, structured financing and oftemdiag them towards highost borrowing.

The Indian government has introduced several initiatives to improve credit accessibility for MSME merchants. A ke
example is the Pradhan Mantri Mudra Yojana (PMMY), which aims to provide small loans to these businesses. Und
t he scheme, US$ 006 t8lidN) bans wele digbursed in Fiscal Year 2025 to the merchants, propelling
the MSME credit landscape in India.
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Despite this progress, substantial opportunities remain to expand credit access, particularly amemegnchienats.
India has a 5%8 million trade and services merchant base. The Small and-ktierchants constitute about 99% of
the total MSME merchania India. And this segment remains largely underserved. In Fiscal Year 2025, ey 25
million of all merchants had access to credit. Additionally, a large proportic®5%) of these creditnserved
merchants are in Tier 2+ cities, highlighting a kepanpunity to drive credit penetration, especially for micro and
small enterprises.

Figure 19: As of Fiscal Year 2025, only about 280 million merchants in India have been served credit
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Source(s): Redseer Research and Analysis

I ndi ads MSME | oans, including individual business |
and Fiscal Year 2025 to reach ~ 62 trillion (~US$
formalisation through GSTN Udyam, and digital payments, |l everagirtr

and a mobildirst onboarding process to serve small businesses and informal merchants. Consequently, the penetrat
of MSME loans disbursed by ndranking institutios has reached 280% in Fiscal Year 2025. The MSME loans are
further projected to grow at a CAGR of-113 % b et ween Fi scal Year 2025-1nd |
trillion (US$ 1.21.3 trillion) by the end of the period.

Figure 20: Unsecured MSME | oans disbursals compri se
India
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Source(s): Redseer Research and Analysis
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However, digital penetration in MSME loan disbursals remains low, accounting for less than 1% in Fiscal Year 202"
This landscape is poised for transformation as merchants increasingly adopt digital platforms and build comprehens
digital transaction hisries. Fintech companies have played a pivotal role in this shift, successfully digitising a large
set of micremerchants by growing the digital payments ecosystem through the widespread deployment of QR code
and audio payment devices that provide instamfirmation of payment. This has not only built trust and reliability
among these merchants but also enabled them to embrace digital operations, laying the groundwork for broader dig
adoption. Further, several governmental and ecosystem initiatigezccelerating this shift. Udyam Registration, for
instance, provides MSMEs with a formal, digital identity, which is often a prerequisite for accessing formal credif
lines and government schemes. The GSTN offers lenders a verifiedinrealiew of a lisiness's turnover and
compliance, creating a strong basis for credit assessment. Additionally, platforms like the Trade Receivable
Discounting System (TReDS) are enabling MSMEs to digitally manage and finance their receivables, improving ca:s
flow and ceating auditable transaction trails.

Payment enabl ersd existing relationships with MSME
enabling creditworthiness assessments in addition to traditional credit histories. This empowers lenders to underwr
loans more effectively andfef innovative repayment solutions.

One such innovation is the Equated Daily Instalment (EDI) model. Unlike traditional Equated Monthly Instalments
(EMIs), EDI allows for smaller, daily repayments, making credit more accessible and manageable for businesses w
fluctuating incomes. Paymeatquirers facilitate smooth EDI transactions, strengthening payment relationships and
driving adoption. EDI benefits lenders through better recovery and lower costs, fostering greater confidence to expa
the credit landscape. Borrowers benefit from fléxiand affordable repayment terms, and payment enablers benefit
from increased engagement and cieaslling opportunities. Given its flexibility, the EDI model is well suited to
increase credit penetration in the underpenetrated mierchant segment.

Il n summary, I ndiads | ending mar ket iirst madels, aithgersomaly a
loans and MSME lending at the forefront. Over the next five years, digital lending is expected to drive an increasing
share of credit disbursal®latforms with deep digital engagement, wider reach, robust data capabilities, and trusted
consumer relationships, operating within a clear and evolving regulatory framework promoting responsible growth,
are wellpositioned to be at the vanguard of thisatrsformation.

CHAPTER 4: | NDI A6S DI GI TAL I NSURANCE MARKET

I ndi ads insurance sector is on the cusp of rapid giseowt |
of digital insurance platforms in India has transformed the landscape, addressing inefficiencies in traditional offéssproce
such as operational bottlenecks, lack of transparency, and limited customer support. These platforms have enabled faster, |
costeffective underwriting, claims processing, and policy servicing, while increasing market reach through digitalialistribut
channels. Digitafirst models are also addressing underserved populations, especially in rural areas, by offering produc
tailored to specific needs.

Insurance penetration in India, measured by total Gross Direct Premium Income (GDPI) as a percentage of GDP, remains be
that of developed economies. According to the Insurance Regulatory and Development Authority of India (IRDAI), in Calend:
Year2024) ndi a6s i nsurance pen e tlife@obtor,dealthandgendral iasuraneed at 71%% and lifé h
insurance at ~2.7%. In comparison, the global average for total insurance penetrationlgednsumance penetration stands

at 7.3% and4.3% respectively. Mature markets such as the USA and the UK reported significantly higher total insuranc
penetration levels of 12.1% and 11.8%, respectively.

Figure 21: Insurance remains to be highly underpenetrated in India, in comparison to global counterparts
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Insurance density in India, represented by GDPI per capita, reached approximately US$ 97 in Calendar Year 2024, up fr
~US$ 74 in Calendar Year 2018. This remains significantly lower than mature markets like the USA and the UK, whel
insurance densitiedand at approximately US$ 10,295 and US$ 6,185, respectively, in Calendar Year 2024. China, with
similar population size, recorded a much higher insurance density of approximately US$ 558 in Calendar Year 2024, indicat
considerable growth potential india. Historically, the low insurance penetration in India has been driven by multiple factors
on all of Insurers, Customer and Distributors end, such as

1 Insurers: Complex products with limited customisation and therefore lower ability to cater to varied customer needs
dependency on physical distribution

i Customers Limited awareness, low financial literacy, and constrained household incomes

i Distributors: Higher cost of traditional agent driven models and lower presence in Tier 2+ cities and rural areas
Despite these challenges, Indiaébés total GDPI has been s
Year 2025, reaching an estimated 11.9 trillion (USS$

accouning for ~74% of the total GDPI, followed by Health, Motor and Others at 10%, 8% and 8%, respectively. The Healtl
insurance sector has seen the fastest growth, with a CAGR of ~18% from Fiscal Year 2020 to Fiscal Year 2025, fuelled
heightened awarenessdamcreased demand following the COVID pandemic. Over the next five years, other sectors
including personal accident, travel, crop, and marine insurance are expected to experience strong growth, drivenibl greater
awareness, regulatory focus on ursgeved areas, and the expansion of embedded and espéexfic insurance products. The

rise of digital distribution and bundled offerings is further improving accessibility and driving adoption across div&rsgecon
sectors.
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Figure 22: As of Fiscal Year 2025, life insurance comprises the highest share of overall Indian insurance GDPI at ~74%,
with health and motor insurance accounting for ~10% and ~8% respectively
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Conversion rate: US$ 1 = "~ 185

Source(s): | RDAI fAHandbook -2m0, nRe dned mskRe amareciBtand sAnalsy 2i02 4

Il ndi ads increasing insurance mar ket penetration has bece

i Government support for insurance industry growtifhe Indian government has been a key enabler in driving the
growth of the insurance industry through several targeted initiatives aimed at improving affordability, accessibility
and the overall ease of i nsur aivesdke padlmar osiderity verificatioth,i a 6

UPI for payment processing, and Account Aggregators for data sharing, is strengthening the entire insuran
ecosystem. The DPI stack enables-taak identity veification, premium collection, and risk assessment, facilitating
faster onboarding, better underwriting, and streamlined claims processes, making insurance more inclusive a
efficient. Government schemes like Ayushman Bharat (PMJAY), Pradhan MantrinJdget Bima Yojana
(PMJBY), and Pradhan Mantri Suraksha Bima Yojana (PMSBY) have expanded coverage, particulariynfcohosy
groups, enhancing both affordability and access to insurance. Other key government initiatives include:

o] Insurance for All by 2047 Insurance Regulatory and Development Authority of India (IRDAI), launched
the initiative with a vision to ensure that every Indian citizen is insured by 2047, with a focus on expanding
access to underinsured and uninsured segments of the populatiors &peé¢ted to improve the financial
security for lowincome households.

0 Bima Trinity: Launched by IRDAI, The Bima Trinity initiative, aims to enhance the insurance ecosystem by
fostering coordination across the key pillars of digital platform, product innovation, and wemtit
distribution. It includes three key schemes:

A Bima Sugam, which aims to be a estep digital marketplace for all insurance needs, where
customers can buy, service, renew, and claim insurance policies across all insurers in one place.

A Bima Vistaar, offering alin-one affordable insurance products for health, life and property cover.
A Bima Vahak, a dedicated, teemabled, lasiile distribution channel to increase insurance
penetration in rural, remote, and underserved areas with preference given to women to become Bin
Vahaks.
0 Regulatory Sandboxt RDAI 6s Regul atory Sandbox encourages

products and technologies in a controlled environment without the need for full compliance with existing
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regulations. This initiative fosters a culture of experimentation and supports the creation of innovative
customercentric insurance solutions.

0 100% FDI in Insurance:While 100% FDI has been allowed in insurance broking since November 2019, the
Sabka Bima Sabki Raksha (Amendment of Insurance Laws) Bill, 2025 passed by the Parliament in Decemb
2025 allows up to 100% FDI in insurance companies, applicable for compiaati@s/est the entire premium
in India. This initiative is designed to attract foreign capital inflows, fostering growth and strengthening the
Indian insurance market.

0 Open Architecture:Open architecture allows brokers to offer insurance products from multiple insurers,
rather than being tied to a single provider. This fosters transparency, promotes competition, and give
consumers greater flexibility to compare and choose policies éisashit their needs, ultimately leading to
better service and more affordable options.

0 Approvals for new Standalone Health Insurance (SAHInN a move aimed at broadening consumer choice
in the SAHI space, IRDAI approved two new players, Galaxy Health & Allied Insurance, and Narayana
Health Insurance, in 2024. This strategic expansion signals the regulator's intent to deepen health insurar
penetration and foster innovation in product off

0 Other IRDAI initiatives: IRDAI introduced several other transformative measures to bolster the insurance
ecosystem. It expanded the scope of cashless hospitalisation, aiming to make it the default mode of clai
settlement, thereby reducing eaftpocket expenses and enhancingttio health insurance. The introduction
of the "use and file" regime eliminated delays in product rollouts, allowing insurers to launch new offerings
without prior approval. Further, IRDAI strengthened its policyholder protection mandate by requiring
insurers to issue a concise and standardised Customer Information Sheet (CIS) which presents key poli
details such as coverage limits, waiting periods, exclusions, and definitions, in plain language, empowerin
consumers to make informed decisions and imipgpweverall transparency in insurance contracts.

Improved consumer awarenesg’ith increasing consumer awareness, especially@0atID, there has been a shift
towards protectiofiocused insurance products such as life, health, and critical illness coverage. The pandemi
heightened the need for financial security, leading to aesurglemand for products that offer financial protection
against unforeseen risks, thus expanding the base ofifirstand informed insurance buyers across all income
segments. Additionally, financial and digital literacy igtitves offered by the government in local languages increase
consumer awareness regarding insurance products in Tier 2+ cities, where there is a large growth opportunity |
insurance penetration.

Customisation and innovation in insurance productkisurers are offering more tailored products, such as driving
habitlinked motor insurance, wellneinked health insurance and flexible term life insurance, to meet the needs of
emerging consumer segments, including the younger;s@ohy generation ahthe elderly. The pagsyou-drive
(PAYD) insurance model is one such example of personalised insurance innovation. Under the PAYD insuranc
premium is based on the distance travelled, enabling constoreage costs and pay insurance as per requirement. It
also promotes better driving habits through eitaen safety measures.

Growing digital insurance penetration driven by digital platform3¥he increasing use of smartphones, improved
internet penetration, and the rise of digital payment platforms has transformed the way insurance products &
distributed and consumed. Digifalst models, including mobile apps and online platforms, arelggainsurers to

reach a broader audience. The increasing adoption of digital tools allows for quicker onboarding, seamless premil
payments, and faster claim processing. The mdbde userfriendly interfaces by digital insurers enable users to
seamlessly upload claims and the required documentation, such as vehicle pictures for motor insurance, direc
through mobile. Moreover, digital distribution drives significant cost efficienamedking insurance more affordable

and accessible to the underserved segment, an untapped market that can be effectively reached through dig
channels. Digital insurance has also been enabled by the increasing integration of insurance productsdiayo every
digital transactions, such as UPI payments, digital wallets, etc.

Rising healthcare inflation and high oubf-pocket expenseddealthcare inflation exerts considerable pressure on
households, making it challenging to manage medical expenses without sufficient financial protection. As of Decemb
2024, | notyearbealthgaee aftation stood at 4.05%, notably higher thendrresponding rates in the USA
(2.8%) and China (0.9%) for the same period. Unlike many developed countries that offer universal healthcar
allowing for greater control and regulation of heattar e cost s, I ndi abds -ofpockdte m
expenditure by indivi dofrpdket expeAses ap Eercentade of Curden idealth BExpenditured
(CHE) stood at 46 %, whi ch s much hangnties of USAN(BEL%D), WKh e
(13%) and China (34%) in Calendar Year 2022.
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As I ndiabs insurance market evolves, digital i nstifeer s
insurance. Life insurance has traditionally been driven by agents and direct channels, as insurers have focused on promc
products ad fostering longerm relationships with customers. However, the broker channel is gaining traction particularly in
nontlife insurance due to their ability to offer a wider range of insurance products from multiple providers, enhance
transparency, and monalised advice. This is evident from the Table 2 below:

Table 2: Share of brokers distribution channel in Nonlife Insurance

Share of Brokers Fiscal Year 2020 Fiscal Year 2025 Fiscal Year 2030P
Motor 31% 49% 61%
Individual Health 7% 12% 24%

Note(s): Share of Brokers and Web Aggregators included in Individual Health

As I ndiads consumers are shifting towards i-commeecaeaceahd di
the insurance sector is also witnessing rising digital penetration. This has led to the advent of digital insurancesaggregato
insurance manufacturers, making insurance products more accessible and transparent for consumers. In the insurance s
consumers often need assistance while buying products due to the complex nature of products. Digital insurance compa
and brokers @ solving for this through offering solutions such as Al powered chatbots and assistance for product purchase
These digital solutions offer benefits to both consumers as well as insurers:

Table 3: Insurance Landscape: Solutions Offered by Digital Insurers

Stakeholders Factor Innovative Solutions Offered by Digital Insurers and Distributors
Consumers Purchasing Process Online, quick and hasskeee purchase process eliminating the need
intensive paperwork
Policy Terms and Conditions Clear, transparent policy details, inclusions and exclusions;tinea
comparisons, and Al driven summaries improving consumer dec
making
Product Accessibility Digital platforms reach underserved remote areas and offer wider p
selection, improving accessibility
Consumer  Engagement & 24/7 Al-powered product purchase assistance and instant query res
Support enhance engagement and satisfaction
Claims Filing and Settlement Simpler claims filing due to digital tools such as uploads from mobile
online platforms. Faster claim settlement times driven by digital proc
and lower dependence on agents for claim filings.

Insurance Companies | Underwriting and Claim{ Automated and faster processing for underwriting and claims process
Processing
Product Offerings Flexible and customisable insurance plans tailored to consumer need

on consumer behaviour insights

Consumer information, Fral Standardised questionnaires, real time validation checks ensuring
Risks & Operational Errors accurate collection of consumer information-gdwered fraud detectig
and automated processing reducing human errors

Digital insurance brokers with integrated offerings such as payments, lending, etc. are playing an integral role insilegnocrati
access to insurance, making it more accessible to a broader consumer base. These players typically have higher touchp
amang consumers due to high usage frequency, leading to higher top of mind awareness. They can leverage valuable insi
on consumer behaviour to enable reach of insurers to a broader audience in the underpenetrated areas. By 4iiliging real
data and unefstanding customer behaviour, these players help insurers tailor products to specific needs. Driven by the
insights, the digital insurers can launch innovative insurance solutions, such atershonealth coverage, flight delay
insurance, pet insuraeacKumbh Mela insurance, firecracker insurance, etc. Digital insurers are also able to launch exclusiv
insurance products using these insights. Consumers benefit from a wider set of insurance policies from multiple insure
allowing them to choose the e based on their specific needs. By delivering value to both stakeholders, digital insurance
brokers that offer integrated services generate revenue through commissions earned from insurers on insurance policy sale

Consequently, the digital brokers have contributed to further driving the digital penetration in Total Insurance GDFP#%rom 1.
in Fiscal Year 2020 to 3.7% in Fiscal Year 2025. Further, with increasing smartphone adoption and financial inclusion, alo
with government and regulatory support, the digital penetration is further projected to-@%adbya-iscal Year 2030.

Figure 23: The digital penetration of insurance is projected to increase from 3.7% in Fiscal Year 2025 te986 in Fiscal
Year 2030
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Note(s): The digital GDPI penetration includes only ramsisted insurance sales
Source(s): Redseer Research and Analysis

In summary, India's insurance market is undergoing a rapid transformation, driven by government initiatives, increasing
digitalisation of insurers, and the expanding role of digital brokers. The transition from traditional offline models tdaligi
platforms has enabled insurers to offer more tailored and accessible products directly to underserved segments. Digita
brokers offering integrated services, leveraging reéahe consumer insights with higher touchpoints, are enhancing product
distribution by providing consumers with broader choices and increasing transparency. This synergy between insurers and
digital brokers is reshaping the market, driving further growth, and broadening insurance access for diverse consumer
groups across the country.

CHAPTER 5: | NDI A6S DI GI TAL TRADI NG AND I NVESTI NG LANDS(

India's trading and investment landscape is undergoing a transformation, driven byfidsgiteding, investment platforms,

and government initiatives aimed at improving accessibility and investor engagement. India is already the fourth largest cour
by market capitalisation for equities as of Fiscal Year 2025, yet there exists further growth opportunity as the adagion amo
population remains low, with only 113% of the adult population holding a demat account.

I ndiads trading and investment |l andscape includes sect
Mutual Funds, Alternate Investment Funds, and Portfolio Management Services). Enabling access to a broader consumer |
is an opportunty for the sector.

Table 4: Sectors of the trading and investment landscageEquities, Derivatives, and Asset Management

Sectors Description Market Size (Fiscal CAGR (Fiscal Year CAGR (Fiscal Year
Year 2025) 202025) 202530P)
Equities Represents ownership 92 tri 21% 17-19%

listed companies ar (~US$ 1.08 trillion)
includes trading in th
cash market (traded value)
Derivatives Financial instrument 133 tr 13% 5-7%
like futures and option (~US$ 1.6 trillion)
based on stocks, indiceg

or currencies (only fg (traded value)
hedging purposes)
Asset Management| Involves managin 84 tri 24% 1517%

investments throug (~US$ 1trillion)
mutual funds, portfolig
management  servic (AUM)
and alternative funds

This growth in the trading and investment landscape has been driven by the following key factors:

A. Evolving consumer mindset for wealth creation:

Historically, Indian households have favoured physical assets such as real estate and gold for investments. However, \
government initiatives promoting financial inclusion, increasing investment literacy and the growing adoption of digita
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payments, consumers are using diverse financial products such as equities, mutual funds, derivatives, digital gold, etc. T
shift towards financial assets is fuelled by advantages such as availability of smaller ticket sizes investments, tidhwesbifica
asset classes, higher return potential, enhanced liquidity, rising affluence permitting a move away from safe havad assets,
consumer awareness driven by digital platforms.

i I ndiads household savings in financi al assets accol
growth, India still has significant room for further development, especially when compared to global economies like
the USA, where 68% of lusehold savings are invested in financial assets. As investors increasingly pursue highe
returns and expand their knowledge of investment avenues, the appeal has shifted towards the capital markets.

1 Further, I ndiaés capital mar kets have matured signi
and increased accessibility, factors that have made participation more attractive for retail investors, who a
increasingly adopting a fm-term wealth creation mindset. As a result, the flow of net financial savings towards assets
such as equities and mutual funds, as a percentage of total financial assets, has increased from ~4% in Fiscal \
2020 to ~9% in Fiscal Year 2024. Among thpey of assets, Equities have emerged as the preferred asset class in the
|l ast five years with domestic inflows (by both I ndi)\
monthly run rate of -~ 6 lclalbiYelaron2 0(2~5US $f r7o.n1 9~ b il 1 0Gi
in Fiscal Year 2020.

i Additionally, the rise of rob@advisory platforms, and social investing communities has made investing more
accessible and personalised. Ra@ulvisors provide algorithrhased portfolio recommendations with minimal human
intervention, helping new investongavigate the markets efficiently. Communiigsed platforms, on the other hand,
allow users to follow peer strategies, discuss trends, and make informed decisions, bridging the trust and knowled
gap for firsttime or lessexperienced investors.

B. Regulatory support for Investor enablement:

The government has introduced initiatives to support the growth and resilience of the secondary market in India. Tée Securi
and Exchange Board of India (SEBI) has implemented the Application Supported by Blocked Amount (ASBA) system for bot
primary aml secondary markets, allowing investors to apply for IPOs and trade in secondary markets with funds blocked

their own bank accounts. Further, India has become a global leader in T+1 settlement cycles, enhancing liquidity and reduc
settlement risks. fle market infrastructure has also been strengthened through initiatives such as the Investor Risk Reducti
Access (IRRA) platform, which provides direct access to investors in case of broker downtime. The government has a
introduced the revised pledgifiepledging system by SEBI, which aims to reduce the risk of misuse of client funds and
securities by brokers, of fering higher control for inv

inclusion across lovincome population segents.

C. Growing investible surplus and falling returns on traditional asset classes

Rising disposable incomes and better financial literacy have led to a growing investible surplus, especially in urban and se
urban India. Simultaneously, declining returns from traditional savings instruments (such as fixed deposits) are prompti
individuals to seek better yields in equities, mutual funds, exchange traded funds (ETFs), and othdinkeatlkestruments.

This shift is deepening market participation and increasing demand for sophisticated investment products and platforms.

D. Product Innovation by digitdirst platforms and adoption by digital native users:

I ndiads investment | andscape has been traditionallwn of"
their behalf. Prior to 2016, investment avenues had traditionally been unfamiliar, complex)gadgah and expensive, acting

as a barrier for retail investors to participate in the capital markets. By delivering an easy, data enriched, tramsparent,
seamless platform, neage digitalfirst platforms have facilitated market growth and reduced reliance on offline networks
(relda i onshi p managers (ARMsO0) , affiliates and brokers)
generation of teclsavvy investors are increasingly turning to digital platforms for their investing needs. Their comfort with
mobile apps, digal payments, and online transactions has spurred the rapid adoption of wealth tech platforms offering low
cost, useffriendly interfaces for trading, godlased investing, and portfolio tracking. This demographic shift is expanding the
investor base andriging higher volumes in retail participation. The key solutions offered by difjital platforms in the
investment landscape includes:

Table 5: Trading and Investment Landscape: Solutions Offered by DigitaFirst Platforms

Factors Solutions by DigitalFirst Platforms
Onboarding Process 100% digital onboarding using instanK&' C, Aadhaarbased verification, andsignature
Trading and Investment Product| Simplified, useifriendly platforms with clear content and easy to read charts, offering democ
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Factors Solutions by DigitalFirst Platforms

Knowledge access to information across all customer segments

Access and Decisiommaking Easy accessibility for all, including Tier 2+ cities, villages, and secamomic groups; enabling D
investing with reatime information and educational content

Cost Affordable transactions due to discounted brokerage with complete transparency on all aj
fees and charges

Transparency & Security Live portfolio tracking with reatime statements, eliminating the need for pdpdrstatements alon
with better data protection and security protocols

Service Al-led, 24/7, multilingual, and multichannel customer support to offer immediate assistance

As a result of a strong value proposition, digftedt platforms have been scaling across Equities, Derivatives and Asset
Management.

1 Equities: Of the active users on the National Stock Exchange (NSEJ8%6 are using digitdirst trading and
investment platforms in Fiscal Year 2025, compared td(@3 in Fiscal Year 2020. During the same period, the total
number of active clients grew by a facof 700% from 6 million to 49.2 million. Digitdirst trading and investment
pl atforms have zoomed ahead of t he -timeigf@mation,lstockiesearch b
tools, simplified and reaime order placement at leoost. However, in terms of adoption, only-13% of the adult
population in India have opened a demat account as of December 2024, compared to that of ~62% for the USA, ~5:
for the UK and ~20% for China during the same period, indicating growth potential.

Figure 24: The % of active NSE clients who utilise digitafirst platforms has increased from 3840% in Fiscal Year 2020
to 76-78% in Fiscal Year 2025

Active NSE clfiiemgsts mlnatdfi @i msal

(%f total )active clients
76 %
38 p.p.
38 %
FY2oO0 FY5

Note(s): Brokers with active clients above 0.1 Mn as of March 2025 are considered and defined as digital first brokersthasstsence of advisory
Source: NSE (April 2025), AMFI (April 2025), Redseer Research and Analysis

India has become the fourth largest country by equities market capitalisation after the USA, China and Japan driven by fac
such as digitafirst platforms onboarding more users, increased retail participation, higher investor confidence, and surge |
fresh company |l istings. Indiads market capitalisation t
for the same period, highlighting further growth oppor
numberof shares bought and sold) grew at ~21% CAGR between Fiscal Year 2020 and Fiscal Year 2025, reaching ~3.5 billi
and is further projected to grow at-18% till Fiscal Year 2030. The equities traded value (total value of shares bought and
sold) grew at aimilar CAGR of ~21% between Fiscal Year 2020 and Fiscal Year 2025, indicating confidence by investors ir
the equity market. The equity traded value stood gdw -~

at 1719% CAGRUtillFi s c al Year 2Q22lion (US$ 2ed426:tdllion). 2 0 2
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Figure 25: Equities traded volume and value have grown at a CAGR of ~21% and ~21% respectively between Fiscal
Year 2020 and Fiscal Year 2025, and are projected to further increase at a CAGR 0f-18% and 1719% respectively
between Fiscal Year 2025 and Fésl Year 2030

Equities trade vol ume Equities trade value
bil,Fiedm¥e 5F 8 D) ( trUStirohHAR @2 5F 8D
20220
69 450 ($23 @59

FY o0 FY5 FBP

Note(s): 1. Conversion rate: US$ 1 = 85
Source(s): NSE (April 2025), AMFI (April 2025), Redseer Research and Analysis

1

Derivatives: Digital-first trading and investment platforms have simplified derivatives trading for retail investors,
making it more accessible and ceéficient. In addition to intuitive, mobilfriendly interfaces, advanced features
such as strateguilders, optiorchain, charts, and embedded fislrnagement (antiudges, loss protection) have
made derivatives trading more structured, dahtaen and equipped with better risk management. As these platforms
continue to drive innovation, their role in expanding regdaiticipation in derivatives trading is expected to strengthen
further. I n Fiscal Year 2025, I ndi ads NSE was the |
contracts traded. Further, in the same period, the number of contractsitr&tfsid was ~1,300% the exchange with
the next highest number of contracts traded {BB8asil Bolsa Balcdo). The derivatives traded volume grew at 31%
CAGR between Fiscal Year 2020 and Fiscal Year 2025 to reach 9.6 billion and is projected to furttae 22496

CAGR till Fiscal Year 2030 to reach 28 billion. Similarly, the derivatives traded value grew a CAGR of 13%
bet ween Fiscal Year 2020 and Fiscal Year 2025 to re
7% CAGR till Fix a | Year 20 3-087 trilion (U8$22.trillion). 1 7 0

Asset ManagemenfThe consumer experience for asset management has been transformed bijrsiigitatforms

through detailed product pages (enabling investors to compare and choose options), simplifying
redemption/withdrawal, offering portfolio management, and providingc h i nsi ght s and an:
Management AUM, including Portfolio Management Services (PMS), Alternative Investment Funds (AIF) and Mutual
Funds, increased by a CAGR of 24% between Fiscal Year 2020 and Fiscal Year 2025Htorea 84 t r i | | i
trillion). Mutual Fund constitutes the largest sector at ~80% of the total AUM as of March 2025. Out of the Mutual
Funds AUM, the AUM through Systematic Investment Plans (SIPs) rose at a CAGR of 41% between Fiscal Year 20:

and Fig a | Year 2025, reaching a value of ~ 13.3 trill]
for financial assets savings, the Asset Management AUM is projected to grow furthetr72618l Fiscal Year 2030
to read@ttrillion@WsR2 . 2 trillion). Wh i |-te-GDPnatid ircr@ased finamt ~0 18461 f

in Fiscal Year 2020 to ~20% in Fiscal Year 2025, it is significantly lower when compared to thdAGBIP ratio

of advanced economies such as USA (~132%) and UK (~ &t klightly lower than that of China (22%) in Calendar
Year 2024. This points towards significant headroom for growth across investment products in the Indian financiz
markets, driven by rising household financialisation and the rapid adoption of tteyiiag and investment platforms.

summary, I ndiads trading and investment | afirdddatfeammese i ¢

simplify the trading process for investors while enhancing awareness, the trading and investment landscape is projected tc
witnessgrowth over the next few years.

CHAPTER ©6: I NDI A6S | NDI GENOUS APP STORE OPPORTUNITY

India has witnessed a rapid adoption of smartphones (including smart feature phone49%t @f8the population in Fiscal
Year 2025 owning a smartphone. Smartphones have embedded themselves in the everyday life of consumers, resulting
mobile-first emsystem. As a result, in Calendar Year 2024, India had the highest number of app downloads (from iOS Ap
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Store and Google Play Store) globally, at more than 24 billion downloads. For app developers, app stores have becon
necessary medium for the distribution of their apps tc
position as algbal leader, with substantial growth in both download volumes and market value through 2030, outpacing an
other major economies.

The overall mobile application market in India is large and growing, with market revenue projected to rise from ~US$1 12 billi
in Fiscal Year 2025 to US$ 288 billion by Fiscal Year 2030, growing at CAGR o0f-18%. Key growth drivers for the app
store irdustry mainly include (a) increasing smartphone adoption in India, (b) growth in digital paymentsappdimrchases
expanding rapidly driven by content, entertainment and fintech industry and (¢) demand expansion for app categoriak like ca:
gaming, ore gaming and social apps with billions of installs each year. The app store revenue typically comes from two sourc
(i) advertisements by app developers, and (ii) fees chargedappipayment transactions for apps downloaded via the app
store.

India is a highly diverse, multilingual market, with increasing consumption of vernacular content across consumer groug
Preference for | ocal |l anguage is especially pronounced
base. Ths, in addition to growing popularity of locally developed apps made for the Indian consumers, creates a conduci
environment for an indigenous agtore built for the diverse Indian consumer, focusing on the need for localisation, better app
discovery, ad better user engagement.

Native app stores can offer several benefits to Developers and Users like (a) lower competition and greater visibility for ne
apps (b) targeting niche and regional audiences (c) flexible monetisation options (d) lower fees (e) faster and mdee access
app approval process (f) innovative marketing and promotion opportunities.

In India, the app distribution ecosystem is largely consolidated, with a single dominant platform accounting for ovexll90% of
smartphone users. This high concentration has given the leading app marketplace significant influence over app visibility &
access, prompting regulatory concerns around market openness and platform neutrality. In response, the Competit
Commission of India (CCI) has introduced several measures to safeguard the interests of developers, such as mandating su
for third-party billing systems and encouraging reduced platform commission fees, which currently range up to 30%. Thes
commi ssi ons, ultimately borne by developers, can layad t
reviewing app store icies to foster competition and protect local developers.

Global markets including the USA, Japan and EU are also seeing changes in the App store ecosystem with developers see
options for distribution to remove reliance on a single dominant platform and seeking fair app store payment policies.

The evolving app store market is at the cusp of disruption in India, creating an opportunity to empower developers and us
with greater choice, fairer policies, product innovation and growth.

CHAPTER 7: COMPETITIVE LANDSCAPE AND PHONEPE DIFFERENTIATION

Il ndiads financi al services market, which has companies
Merchant Payments, and other offerings such as Lending, Insurance, and Mutual Fund Distribution. The digital paymel
industry include payment companies such as BHIM, Google Pay, MobiKwik, One 97 Communications Limited (Paytm), etc.
which provide B2C offerings such as Consumer UPI Payments, Wallet Payments, among others, and payment companies :
as BharatPe, BillDesk, PayU, Pine LaBazorpay, etc. that provide B2B offerings such as Offline Merchant Acquisitions,
Online Payment Aggregator, among others. Furthermore, financial services companies such as Cred, Navi, PB Finte
Super.money, etc. in the industry provide offerings amioeigding Distribution, Insurance Distribution and Mutual Fund
Distribution, along with a few offerings from consumer and merchant payments. PhonePe offers the widest range of offerin
among its peers in this industry across the consumer payments (cotdRhmyments, card payments, wallet payments),
merchant payments (offline merchant acquisition, online payment aggregator), and other financial services such as insure
distribution and lending distribution. As the application experience is increasiagly commoditised and indistinct, players
with an ability to build and control the full technology stack have a powerful competitive Atoahg the listed peers, One

97 Communications Limited (Paytm) is the only player whose business profile is cormparabb PhonePeds bus
of size (above -intiatdtransaciiohs) andbousiness madel. me r

[The remainder of this page has been left intentionally blank]
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Figure 26: PhonePe comparison with domestic peers
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Note(s):1. Consumer UPI payments include the offering for consumers to make payments through the UPI payment mode using theppaffbenplayer
offering has been considered based on the UPI data from NPCI website 2. Wallet payments include the faoitispfieers to pay merchants or peers
through the platform's wallet. The -Pdiady eRaymd retr i Inmgs thrasmebretetn Iciomesn sdee r
the facility to issue gift cards as well as-lsmnded credit card for consumers 4. Offline merchant acquiring includes offering for merchants to accept
payments through QR stickers, Soundbox, and offline payment mode acceptance of BHIM Aadhaar Pay 5. Online Paymentidggdegatioe offering

for merchants and birseesses to accept digital payments online, such as through websiteaneerce platforms, etc. The player offering has been considered
based on the AO0ONnline Pay me nPayméngdgpvice gffarings indudd EDC (Eledrenic DatacQaptorxdhines €hat provide
multiple payment mode acceptance such as QR code, debit cards, credit cards, prepaid cards, etc. 7. Insurance disiniputiatistebution of insurance

as an insurer or on behalf of insurers as an IRDAI registered entibkélb, corporate agents) 8. Lending distribution includes offering by platforms that help
connect consumers with lenders in exchange for a commission or distribution fees. Solutions that facilitate EMI opgimgwefers and merchants have not

been inalided 9. Mutual fund distribution includes offerings by platforms that market and distribute mutual fund schemes to imeestbange for a
commission or distribution fees. The offering has been considered based on the ARN (AMFI Registration Nistlaégndg. The st atus of C
Payment Aggregapoiacl|l ptendpprevéda. Cred al so has aclgMobikwik dfferk Onlirer a t
Payment Aggregator solution through Zaakp&y Since Razorpay hasquired a majority stake and does not fully own Pop club, we have not included
Consumer UPI payments as an offering for the company. The wallet payment has been included for Razorpay as it hasse &R jxerers wallets of

other players. However,&orpay does not have its own wallet offerildgg RayU manages cobranded/personalized corporate gift cards & general purpose
reloadable cards as perthewebsitl PB Fi ntech offers online payment aggr &gentAggregatohis ou g
Al-mrincipl e Aut h ob Datdot cusiomem@Biated irangadtions Has been taken from NPCI. The figures may not match exactly due to
roundi ng o f6fAll theoofféringdconsidered are ag of 13 January 2026

Source(s): NPCI, IRDAI, RBI, Company Filings and Annual Reports

PhonePe has a |l arge addressable Total Addressabl e Mar ke
i There exists substantial opportunity in Indiads fin
0 I ndi ads digital consumer payments total payment
3.5 trillion) in Fiscal Year 2025 and is projected to grow afl18 % CA GR r e &681hrilliondUS$ 6 0
7.1-8.0 trillion) by Fiscal Year 2030, whiki gi t al mer chant (P2M) payment
trillion) in Fiscal Year 2025 and is projected to grow at2@ % CA GR r e &8302HrillionguS$3.2 7 8
3.6 trillion).
0 The TAM for Lending is 115 trillion (US$-2Z. 4 t

trillion (US$ 2.42.7 trillion) by Fiscal Year 2030, growing at a CAGR of 14%.
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0 The TAM for I nsurance i s 12 trillion (US®1 0.1
trillion (US$ 0.230.25 trillion) by Fiscal Year 2030, growing at a CAGR of 2.

0 The TAM for Equities and Derivatives traded val
and is pr o) edOttdlion (WSS 4.8 trillion) Dy’ Fascal Year 2030, growing at a CAGR of
11-13%.

0 The TAM for Asset Management in terms of AUM is
proj ect e d184 tdlliom(&S$ 22.21trBlidN) by Fiscal Year 2030, growing at a CAGR of 1B%.

Financial Services Sector Units FY25 TAM FY30P TAM CAGR
(FY25-30P)
Digital Consumer Payments trillion 301 66812/ $ 7.18.0 1518%
Digital Merchant (P2M) payment trillion 112 2308/ $ 3.33.6 20-22%
Lending trillion 115 22061/ $ 2.42.7 12-14%
Insurance trillion 12 |/ -219/ $ 0.230.25 10-12%
Equities and Derivatives trillion 225 | 34072/ $4.44.8 11-13%
(traded value)
Asset Management trillion 84 | 118D/ $ 22.2 1517%
(AUM)

i Tier 2+ cities are where financial services are most underpenetrated and have substantial TAM for financial service

PhonePe is Indiabés | argest digital payments platform wi

i Foll owing the pilot Iaunch of Unified Payments I nte
a private norbank player to launch a UPI based application in August 2016, as per National Payments Corporation ¢
India (ANPCI O0) dat a.

i PhonePe was one of the earliest to adopt I ndiads D
UprPl , Bhar at Bill Payment System (ABBPSO) , Open Ne
DigiLocker.

i I n February 2023, PhonePe became | n dborded$Plgaymendst pr i v

i In H1 Fiscal Year 2026 and Fiscal Year 2025, PhonePe platform was the largest online transaction platform in Ind
in terms of total payments value (ATPVO) .

i PhonePe emerged as the largest player in merchant UPI transacéqmi 2020.

i Over the period December 2020 to September 2025, PhonePe has consistently sustained the #1 market positio

terms of number of transactions and TPV for custeiméiated transactions in UPI for 58 consecutive months, as per
NPCI data.
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Figure 27: PhonePe is Indiads | argest digital paym
from December 2020 to September 2025 in terms of TPV for customanitiated UPI transactions, as per NPCI

UP I Cusitnointeirat ed ™Méalkweda dofhatrreansactions Change in r

(mar ket%osfhacrees homeat ed t rDercseadiiedr®eaed0Rsl ue De® &Se®5

Ot he63 % 928 Other sA29%
Pay ti75 % 599 Paytm Wi1l5%
Googl é4B Gy 3B CooFLrVEER

P h o n @& Phone P& 53 %

Dec (

¥ § § 8 ¢ 8§ § 8 8 § § 8 8 g § 8 8§ §
= - (2] [a] = — (2] [a] = — (2] [a] = — n o = — (%]
Note(s): 1. Apart from PhonePe, there are 80+ UPI apps including players such as Amazon Pay, BHIM, Cred, Google PayiiNais. P2

Market share has been calculated on custeimiiated transactions and excludes B2C and B2B transactions, 3. Mdr&et sumbers exclude

the crossborder transactions and new/recent features, 4. App volume in the table is basis the Payer App logic, i.e. the finaaciEbrirén
attributed to the PSP in UPI on the Maof®¥ddumsi de, 5. Within Oth
Source(s): National Payments Corporation of India (NPCI): UPI Ecosystem Statistics (September 2025), Redseer Analysis

1 PhonePe had a market share of 46.85% in terms of transaction volume for ctisitbaed UPI transactions in
September 2025, as per NPCI data.

T While PhonePe maintains market leadership in overall custotiated transactions in UPI, they also hold
substantial market share in various other payment use cases and payment instrument:

H1 Fiscal Year 2026:

Payment usecase/ Payment instrument Measurement Metric Time period Market Share
UPI P2P transactiohs Volume H1 Fiscal Year 2026 49%
UPI Autopay transactions (successtul) Volume H1 Fiscal Year 2026 57%
BBPS transactiofis Volume H1 Fiscal Year 2026 36%

Fiscal Year 2025:

Payment usecase/ Payment instrument Measurement Metric Time period Market Share
Online rechargés TPV Fiscal Year 2025 46%
Rupay credit card on UPI TPV Fiscal Year 2025 43%
UPI Lite transactiorfs Volume Fiscal Year 2025 40%
Note(s): 1. Market size data sourced from NPCI 2. 8llon)forFscltyean29258.d ma
Market size data sourced from NPCI 4. Basis estimated market size for Rupay creditcard &\UPIiTs = 1. 37 trillion (US$ 1¢

5. Basis estimated market size for UPI Lite transactions volume of 670 million for Fiscal Year 2025 6. Market size eatdrepuBharat Connect, 7. For
H1 Fiscal Year 2026, industry data fmline recharges, RuPay credit card on UPI, and UPI Lite transactions is currently unavailable.

i As of Fiscal Year 2025, PhonePe had a market share-25%0in the norassisted twavheeler digital insurance
mar k et -96f0 billion W3% 0515.19 billion) and 1215% market share in the nassisted fouwheeler digital
i nsur ance mda0.Kbdlion (WSH 0.28.32 Hilliod) in terms of premium value (the nassisted digital
insurance market for both tweheeler and fouwheeler excludes Point of Sales Person (POSP) model of insurance
that are sold through agent).

i Globally as well, PhonePe has a comparable scale among the prominent digital payments plagenss of scale,
PhonePe'sp | at form TPV (Tot al Processed Valwue) in Fiscal
comparable to that of established global digital payment players such as’Raly@dl 1.68 trillion in Calendar Year
2024), Adyen (~US$ 1.51 trillion in Calendar Year 2024) and SttipeUS$ 1.40 trillion in Calendar Year 2024).
PhonePe also has the largest volume of custamitegited UPI transactions among its peers operating in the UPI
payment sector in Fiscal Year 2025, as per NPCI.

Note(s): 1. TPV for PhonePe is defined as the Total Payment Value of the successful customer transactions and merchians tfantae
period. 2. TPV for PayPal is the value of payments, net of payment reversals, successfully completed on thplptfgmestsenabled by PayPal
via a partner payment solution, not including gateveaglusive transactions 3. TPV for Adyen is defined as Total Payment Volume and refers to
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the aggregate value of authorised and settl ed tr an shagebacksMsTPYr oc
for Stripe is defined as Total Payment Volume and is the total monetary value of successful payments toynpleted si nesses us
payments platform over a reporting period and includes all payment methods and geographies, and is reported gross peffuadeeor
chargebacks)

1 PhonePe was among the early players to introduce monthly premium options through UPI for health insurance amc
digital payment industry peers and offered it through its partners that capture a majority share in the health insurar
market. Monthly premiunoption through UPI has since become a popular feature offered by many platforms.

i PhonePe Pul se i s | naouzeégrosgdatiarpayments msights platfdrm laumched dypaepnvate
player, built on its own proprietary data, launched in 2021.

i Among fintech platforms, PhonePe launched India’s first Green Data Center in 2022.
PhonePe also has a wide reach among consumers and merchants:

1 PhonePe is I ndiab6s most downloaded Android mobile a
the highest number of Daily Active Users at 156.00 million in H1 Fiscal Year 2026, as per Sensor Tower data.

i PhonePe became the first thpdrty UPtbased app to cross 10 million downloads in February 2017 and emerged as
the largest driver of UPI transactions, as per Sensor Tower data.

i PhonePe haseen one of the top 5 free apps in the finance category on both the Apple App Store and Google Ple
Store since July 2017 till September 2025, as per Sensor Tower data.

i With an extensive reach of 618.40 million LTRegistered User Base (43% of India's total population of 1,455
million) and 44.87 million LTD Registered Merchant Base (80% of the 5668 million Trade and Services merchant
base in India) as of March 31, 2025, PhonePe is providing popukada solutions leveraging technology.

Note(s): 1. LTD refers to Liféll -date

1 As of March 31, 2025, PhonePe has 402. 90 -58fdfthe6®@h Ye
706 million smartphone population in India.

1 PhonePe's Monthly Active Customers (MAC) on their own platform, at 230.08 million, represe3d843af the
smartphone user base in India.

i PhonePe's Monthly Active Merchants (AMAMO) on thei
comprising approximately 54% of approximately 21 million monthly active merchants in India using UPI

i PhonePe has a marketding distribution at population scale across the length and breadth of India as of March 31
2025. This is evidenced by PhonePe's L Hegistered User Base of 618.40 million accounting feB8% of all

smartphone population in India, and the l“TRegistered Merchant Base of 44.87 million representin§0P3 of the
total Trade and Services merchant base in India, as of March 31, 2025.

Note(s): 1. LTD refers to Liféll -date

Il ndus Appstore is Indiads first and only indigenous apf

i Launched in February 2024, Indus Appstore is India's first and only indigenous app store created by a private play
offering localized app discovery in 12 Indian languages in addition to English as of September 30, 2025. It face
competition from Googland others, which operate mobile application distribution platforms on Ahdro

Industry Threats and Challenges

Threats

Macroeconomic Environment

i Digital Paymentsinflation, interest rate hikes, or broader consumption slowdowns can reduce discretionary spendin
and dampen the volume and frequency of digital transactions, especially-@ssemtial categories.
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Lending: An economic downturn typically leads to a reduction in consumer and business demand for credit, ofte
driven by a shift in focus towards essential spending, while lenders tighten credit due to heightened risk, resulting
lower approvals, especially in seecured retail and SME segments.

Insurance: Insurance, particularly Life and Health, is often treated as a discretionary spend in India. During economi
slowdowns, consumers may postpone or reduce coverage, impacting new policy issuance and renewals.

Regulatory Intervention on Market Dynamics

il

Digital Payments:Regulatory actions such as market share caps for TPAPs, and evolving norms for Paymer
Aggregators (PA), PPIs, or KYC requirements may affect competitive positioning andipgallens for ecosystem
players.

Lending: Monetary policy tightening (e.g., rate hikes) increases borrowing costs. New regulations or obligations tha
could potentially constrain distribution models and reduce operating flexibility

Insurance: Regulations that restrict bundling, mandate standardised products, or impose pricing controls can limit th
ability to offer targeted, nedolased coverage, particularly in lémcome or firsttime buyer segments.

Transaction Economics

1 Digital Payments:Changes in MDR regulations or reduction in government subsidies (e.g., MDR reimbursements)
can adversely impact monetisation, especially forl@ue or small merchant transactions.

i Lending: Regulatory Interventions on the lending partners on pricing can impact monetisation potential, particularly
in smaltticket and higkrisk segments, where operational and credit costs are inherently higher. Beyond direct
regulation, intense competitive gsaires can also independently drive down interest rates and fees, further challenging
profitability.

i Insurance: Expense caps and restrictions on prodeeel profitability can limit the financial viability of certain
digital-first offerings. This can reduce flexibility in customising coverage or pricing based on user cohorts.

Challenges

i Digital Infrastructure and AccessLimited internet connectivity, smartphone penetration, and digital literacy in Tier
2+ cities continue to constrain broader adoption of digital payments.

i Ecosysterlevel Fraud and User TrustSocial engineering scams, fake apps, and misuse of UPI interfaces can erode
user trust and require collective induskeyel mitigation in the digital payments industry.

i Limited Access to Formal Credit in Lendingthis stems from low financial literacy, inadequate documentation and
collateral, lack of formalisation, and regional accessibility barriers.

i Low Demand for Insurance:This comes from poor awareness, product complexity, affordability concerns, and
limited ability to offer customised or contextually relevant coverage at scale.

Glossary,

Terms in Use Definition

Aadhaar UID 12-digit individual unique identification number issued by the Unique Identification Author
India on behalf of the Government of India

Bharat Connect Bharat Connect is a bill payment system in India that allows businesses and customers t(
and make payments. It was previously kn

Compound Annual CAGR (Compound Annual Growth Rate) is the average annual growth rate of an invest

Growt h Rat e (A CA (valueovera specified period, assuming constantgegear growth.

Calendar Year Calendar Year (January to December)

Consumer Loans Includes Auto Loans, Housing Loans, TW¢heeler Loans, Gold Loans, Loans against Secur]

Used Car Loans, Used Tractor Loans, Property Loans, Personal Loans, Consumer Dural
Education Loans, Credit Cards and Other loans

Conversion Rate uss 1 = 85 (taken basis RBI exchange

off to zero decimals)

DigiLocker DigiLocker is a Government of Indlaunched secure clodghsed platform for storage, shar

and verification of documents & certificates
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Terms in Use Definition

E-commerce Retail business model that involves customers buying and selling goods over the internet
Electronic Data Capture (ED(Electronic Data Capture (EDC) Machine is an electronic device that allows merchants tq
machines card payments from customers

eKYC Electronic KnowYour-Cust omer i s a digital process
need for physical documents

e-RUPI Onetime use digital solution to facilitate cashless payment which is person & purpose 9
solutions for various services like COVID Vaccine, donations, corporate gift vouchers, etg

Financi al I nc | us iThe Financial Inclusion Index (FI Index) is a composite measure that tracks the extent of fi
inclusion in a country, considering access to banking, credit, insurance, and digital fi
services

Fintech Financial technology used to describe new technology that seeks to support, improve and
the delivery and use of financial services

Fiscal Year Financial year as per Indian standard which begins'ofptil of the base year and ends orf*
March of the following year. For reference, Fiscal Year 24 includes the time periodsfuypnitl
2023 to 3#March 2024.

Goods & Servi ces |Thegoodsand services tax (GST) is a vadéed tax levied on most goods and services so
domestic consumption. The GST is paid by consumers, but it is remitted to the governme
businesses selling the goods and services

Gross Domest i c P1nGrossdomestic product (GDP) is the total monetary or market value of all the finished go
services produced within a countrybds bo

Gross National I 1 Gross National Income (GNI) measures the total domestic and foreign value added cla

residents at a given period in time.

Mer chant Di scount

Refers to the rate at which merchants are charged for accepting Debit Card and Cre
payments and funds paid via net banking and Digital Wallets

Merchant Loans

Includes Secured and Unsecured Business Loans and Commercial Vehicle Loans

Metro

Metro cities indicate 8 cities, namely Mumbai (Maharashtra), Delhi (NCT), Bangal
(Karnataka), Chennai (Tamil Nadu), Hyderabad (Telangana), Kolkata (West Bengal
(Maharashtra) and Ahmedabad (Gujarat)

Middle-income households

Househol ds with ann-Garilioh {u8$3/m@L3,008)t we e n

Payment Infrastructure

Devel opment Fund

Scheme launched by the RBI to facilitate and subsidise the development of payment ac
infrastructure with a primary focus on Ti8tto Tier6 cities in India as well as Northeastern St
and Union Territories of Jammu & Kashmir and Ladakh

Pradhan Mantri
(APMJDYO)

Jan Dhan Yoja

An initiative encompassing an integrated approach to bring about comprehensive f
inclusion of all the households in the country with universal access to banking facilities (|
one basic banking account for every household)

Private Final Consumption Expendity
(APFCEO)

Expenditure incurred by the resident households an¢pnaiit institutions serving households
final consumption of goods and services, whether made within or outside the economic tg

Audio payment confirmation devices

Devices that carry UPI QR codes and give instant voice notification for successful payme

Tier 1

As per RBI classification defined in a circular dated 1 July 2015, which considers cities
population of more than 0.1 million as per the Census 2011 city population data

Tier 2+ cities

As per RBI classification defined in a circular dated 1 July 2015, which considers cities
population of less than 0.1 milliaas per the Census 2011 city population data

TPV

Total Payment Value

UPI

UPI stands for Unified Payments Interface, a-teaé payment system that allows users
transfer funds between bank accounts using a mobile app
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OUR BUSINESS

Some of the information in this section, especially information with respect to our plans and strategies, contains certa
forwardl ooki ng statements that involve risks, a s s u mlpokingo n s ,
St at emrepagel8bor a di scussion of the uncertainties 3Bferlaat e
discussion of certain risks that may affect our business, financial condition or results of operations. Our actual rgsults me
differ materialy from those expressed in, or implied by, these ford@o#ting statements.

We have included various metrics in this Updated Draft Red Herring Prosgettasany of which may not be derived from

our Restated Consolidated Financial Information or otherwise be subject to an examination, audit or review by our auditor
or any otherexpert. The manner in which such metrics are calculated and presented, and the assumptions and estimates u
in such calculations, may vary from that used by other companies in India and other jurisdictions. Investors are according
cautioned against pking undue reliance on such information in making an investment decision and should consult their ow
advisors and evaluate such information in the context of the Restated Consolidated Financial Information and other mformatic
relating to our businessral operations included in this Updated Draft Red Herring Prospéctug-urther, all information
presented inmages of our interfaces in this section is mock data and for illustrative purposes only; no actual customer dat
was used to generate or is peesed in any images of our interfaces included in this section

Unless otherwise indicated, industry and market data used in this section have been derived from the report title
fiDemocrati si ng Acces sJahuarylB) P0g6( t &RedsdecRepod ) My pr el@mda reeld and i s
Strategy Consul t Redsead ) Rr iwmwhd tceh Lhiami tbece n( commi ssi oned by

in connection with the Offer for the purposes of confirming our understanding of the industry in which we operate. There a
no portions of or data or inforation in the Redseer Report which may be relevant for the Offer, that have been omitted or
changed in any manner. The data included herein (with r
excerpts from the Redseer Report and hmaye been r@rdered by us for the purposes of presentation. The Redseer Report
will form part of the material documents for inspection, and a copy of the Redseer Report will be made available orighe webs
of our Company upon filing of the UDRHRIntil the Bid/Offer Closing Date. Unless otherwise indicated, operational, industry
and other related information included herein with respect to any particular year refers to such information for the relevan
financi al year . For fmd Cdrtairsectioad oathid Updated Braft RédRIersng Préspeétiiso
contain information from the Redseer Report which has been exclusively commissioned and paid for by us in relation to
Offer and any reliance on such information for making an investnagigidn in this Offer is subject to inherentridks o n  p a g
82.

Qur financi al year ends on March 31 of each year. Acco
AFi scal Year 2-thénth period anded March 31 dfi the releRant year, and references to the six months perioc
ended Septeper 30, 2025 and 2024 refer to the periods between April 1, 2025 and September 30, 2025, and April 1, 2024
September 30, 2024, respectively. Financial information for the six months period ended September 30, 2025 and Septen
30, 2024 is not indicatevof the financial results for the full year and is not comparable with financial information for the Fiscal
Years 2025, 2024 and 2023.

The following information should be read together with the more detailed financial and other information included in this
Updated Draft Red Herring Prospectiis| |, including the information containeé
AfRestateéedl aCedsdli nanci al I nformation, 0 and AManagement 0
Results of Op e39 56 B06band387, respectipely.g e s

Overview

PhonePe is a technology company that is building digital platforms for poputatide adoption and powering an ecosystem
of apps across Payments services, Digital Distribution Services and Financial Services. Through our digital platfoirmes, we str
to unlock the flow of funds and ability to access goods and services for our users.

Our name APhonePed c oimbhien epsh rfiaPsheo nfieRde ow i v hhi cﬁhPeiot‘)dcamidvendea
fionod, is also pronounced as A p alasinglenplattbrmghatiesables arly indian aithl e
access to a sauwpspend magndye and gddwomofin e y .

Foll owing the pilot launcUurPlodf i dniAfpred R&WBe ntwe Ibiledolarmfea
player to launcha UMb ased application in August 2016, aNPClp B r d &l &
according to the Redseer Reparhgpter7, page189). Built on the principles of speed, reliability, and security, we aim to

deliver a seamless experience for consumers and merchants across India by facilitating digital payments and money trans
with high payment success rates, and security of dathand nsacti on fl ows. We are | ndia
with sustained leadership in market share from December 2020 to September 2025 in terms of the number of transactions
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tot al p ay miévid)s fvaoarl rstiatedt@@Inransactions, as per NPCI data, according to the Redseer Report
(chapter7, pagel90).

Our Digital Platforms

Our ecosystem comprises three digital platforms as illustrated beldlae PhonePe Platform which caters to two population
cohortsd Consumers (via the PhonePe Consumer app) and Merchants (via the PhonePe Busifesnaplig access to
Consumer Payments along with Digital Distribution Services, Merchant Payments, Lending Distributiorsuashcin
Distribution services, and (ii) twblew Platforms, which are Share.Market (a stock broking and mutual funds distribution
platform) and Indus Appstore (addeln-India Android app store).

G PhonePe : Overview

e PhonePe New quavtforms

=
® Consumer Payments

=
shor%‘.n_'lquet
@ Merchant Payments
%if Lending
v Indus

.........

W@ Insurance
657.56mn 53.40bn 373.70tn 47.19mn 24.96bn :8.51tn

LTD Registered Customer Customer TPV (1) LTD Registered Merchant Merchant TPV (. (7)
User Base (1@ Transactions (1) Merchant Base - Transactions (1):(6)

Notes:

All metrics are for PhonePe Platform.

@ LifeTil-Dat €TDOJi Regi stered User Base and LTD Registered Merchant Base
TPV, Merchant Transactions and Merchant TPV are for thengirth period ended September 30, 2025.

@ LTD Registered User Base refers to total unique users who have signed up with PhonePe Group by accepting the PhoneBediions &s of
the end of September 2025.

® Customer Transactions refers to the total successful payment transactions by PhonePe customersmoritte jsétiod ended September 30, 2025.

@ Customer TPV refers to the total payment value of the Customer Transactions irtfoatixperiod ended September 30, 2025.

® LTD Registered Merchant Base refers to thetlifedate total unique onboarded merchants as of September 30, 2025.

® Merchant Transactions refers to the Total successful payment transactions made to Registered Merchantsrinrttesexiod ended September
30, 2025.

™ Merchant TPV refers to the total payment value of the Merchant Payment transactions made to Registered Merchansonthepsiiod ended
September 30, 2025

Our Approach to Creating New Businesses and Products

At PhonePe, we strive to build digital platforms with the aim of helping consumers and merchants improve their lives, reali
their aspirations and unlock their true potential by giving them access to the digital ecosystem. Through our leadwrship in
digital payments space, according to the Redseer Repayiter7, pagel90), we have an established track record that is being
used to expand further into Financial Servibéstribution servicesind scaling our New Platforms.

Our core operating philosophy is underpinned by a deliberate flywheel stéategg that systematically drives scale, financial

performance, and continuous innovation. Our payments offerings, which are at the core of our ecosystem, serve both consur
and merchants. We believe that as more consumers and merchants associate with our platform and drive transactions, w
able to achieve large business scale and leadership in digital payments. With increasing platform adoption and engagemen
generateich data and insights that allow us to continuously expand use cases and launch new offerings on the Phone
platform. Through these expanded offerings we unlock avenues that could grow revenue, profitability and cash flows. V

generatedevenue from operationsof 71, 148. 58 million in Fiscal Year 2025,
40.50% over Fiscal Year 2024, and Adjusted EBI TDA of

ended September 30, 2025, we generatedteeen f r om oper ati ons of 39,184.69 mi |
million. We had Bank balances and I nvestments of-GAA3, 33
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me a s u r ésher Fisaadil Irfiormatiori Non-GAAP Financial Measures Reconciliation of nofGAAP measurés 0 n
page380. Building on this foundation, we have diversified into the distribution of Financial Services, which in turn strengthens
our overall path to profitability, and further enhances the steady cash generation from our Payments business. This finan
strengthfuels the next phase of our growth journey which comprises expansion of the New Platforms, Share.Market and Ind
Appstore, throughvhich we are expanding into new markets and prospective cppitéd, reinforcing the momentum of our
flywheel.

0 PhonePe

@ 2
®-@ MoreFSUse @-@ -ﬂ.
G row t h Ao S Acquire P: ts ""‘
Customers & ot o ik @ Capital Pools

Merchant:
o Merchants

Flywheel

More Use
Cases

Launch New

Platforms

Established Playbook Being Extended for Financial Services Distribution and New Platforms

Note: FS stands for Financial Servide®istribution of Lending and Insurance products.
Our India-Focused Business

We have been, and intend to continue to be, Hidaiin focus and ethos. We are domiciled in India, and our platforms are
fiMade in India, For India, By Indiaris. O u +tenamtadl tectinology infrastructure powers digital payments at national scale
and runs entirely on data centres within the country, thus ensuring 100% data residency. Since the launch of the PhonePe
in 2016 througiSeptember 30,2025 we have invested 3 3. 7 3 Tilnclddihgiservers,ironterd u i
and svitches across multiple strategic locations.

We were one of the earliest to DPMQptinlindiaddvebi @itt aslc al
Connect (formerly BBPS), Open Network for Digital Commerce, Aadhaar and DigiLocker, according to the Redseer Repo
(chapter7, pagel89.Our pl atforms are built on and for Indi Endw DP

Your Cu Ki@orgemwiceq, fiill payments, offline payments on bragcidmortar stores, online payments on apps or
websites, through our ingsive technologydriven innovation. As of March 31, 2025, with an extensive reach of 618.40 million
LTD Registered User Base (43% of I ndiabs tot al popul at.
(77-80% of the 5668 million Trace and Services merchant base in India), we are providing popusatide solutions
leveraging technology, according to the Redseer Regluapfer7, pagel9l).

Our products and services are designed to drive inclusive digital payments penetration across all of India inchidiagdTier
Tier-2+ cite?, where Financi al Services are most under pfdM@&)t r af
for Financial Services, according to the Redseer Repbhepter 7, page189) As of September 30, 202%5.22% of our
consumers came from Ti@r cities. Our merchants are present across 98.61% of pin codes in India. Our apps cater to a diver
and multilingual user base across India, supporting the usage of the main features of our PhonePe ConsudnehapeRe
Business app in 11 Indian languages as of September 2025 .S&ptimber 30, 202%vithout including our sales team, we
employ 4,282 fulitime employees, including 1,880 employees in our engineering team. In addition, wenativewide feet
onstreetnetworb f 25, 657 sales team members covering 96. 96% of
through channepartners, which are primariljocused on rural expansion. This reflects our commitment to creating
opportunities for Indian talent to drive innovation and deliver technology solutions to Indian users.

! As per RBI classification defined in a circular dated 1 July 2015, which considers cities with a population of more rfitio® 4s per the Census 2011
city population data.

’As per RBI classification defined in a circular dated 1 July 2015, which considers cities with a population of lesstfiliarOak per the Census 2011 city
population data.
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Our Experienced Leadership Team Fostering a Thriving Organisational Culture

At PhonePe, we are driven by the challenge of solving popuatiate problems with technology. Our founding team has
continued to lead our Company with this letegm vision. Our founderd Sameer Nigam (Wholéme Director and Chief
Executive Officer)Rahul Chari (Wholdime Director and Chief Technology Officer) and Burzin Engineer (Chief Reliability
Officer) 8 each have decades of experience in the technology industry. Our Central Leadership Team comprises Ser
Management Personnel (SMPs) and Keynkftgerial Personnel (KMPs), as well as certain heads who support our businesses
and corporate functions. The business heads include the chief executive officers and chief business officers of our |
businessesd Consumer Payments, Merchant Payments, Lendbistribution and Insurance Distribution services,
Share.Market and Indus Appstore. Function heads, on the other hand, include Chief Financial Officer, among other leader:
central functions such as legal, compliance and investor relations. For furthéro r mat i o ©ur Manhgeraesite osie e
page271

We are dedicated to cultivating a thriving workplace environment and have adopted a set of 14 values for our organisati
which are intended to guide our employeesd behaviour ¢
onvictitoma,g ddcust@omenri ndset, coupl ed wi-gdl vai nfgholtios td rci
i sruptiond by empowering business models that benef it
calabilityelAt otuhe ctudamrle i s intended to promote fex
|l earn fast, fail fasto attitude and maintain a ¢ywithong
l earn meoeatitdbedéreindividual ipassiond and Aopennes:
principles of Aintegrityodo and At r-penfamaace and acgodntaild drgarisatibno r
For further informationp | e a s eOusQulare &nd Valugs o n 23da g e

o i N7 B o Nl o]

We also draw on the knowledge of our Board of Directors, which comprises individuals with diverse industry experiences wt
steer our longerm strategy, governance and organisational health. Our Board includes feeraooive independent
directors, inaliding a norexecutive independent Chairperson, who have several years of experience in their respective fielc
and four norexecutive nominee directors of WM Digital Commerce Holdings Pte. Ltd. The list of investors in our Company
includes our Promoter, WNDigital Commerce Holdings Pte. Ltd, and other established strategic investors, sovereign fund:s
and private equity investors globally. WM Digital Commerce Holdings Pte. Ltd is a member of the Walmart international grou
of companies.

We believe that our lonterm orientation, strong organisational culture, and commitment to high standards of governance
promote ethical practices and sustainable growth. Backed by visionary founders, seasoned leadership, and an experier
independent Bard, we are focused on building an enduring company.

Our Robust Governance Model and Regulatory Compliance

Our governance culture is built around a commitment to transparency towards all our stakeh@gelstors, investors,
business partners, employees and users. We operate with a focus on corporate governance, which is embedded in our ope
model. Wefollow a threetiered governance model which is designed to cultivate risk management and provide objectivity anc
oversight across all business functions. Our governance model comprises:

1 Business TeamsDirectly responsible for managing risks within predefined acceptable limits established by our
internal risk framework and regulatory obligations as part oftdajay operations. This enables risk awareness and
accountability to be integrated into corecgsionmaking processes.

1 Compliance andrraud & Ri s k An al y tRantner withisiRe&dtgams to enable adherence to regulatory
and risk policies, -lendthifronebusingss oparations.g at an ar moés

1 Internal Audit Team: Operates independently, reporting directly to the Audit Committee, and provides an additional
layer of oversight and assurance.

We strive to operate within the applicable regulatory and legal framework, and maintain a strong model of compliance tt
helps us embrace and adapt to a complex and evolving regulatory landscape in India. We hold multiple licenses from me
Indian finandal regulators, statutory bodies and industry bodies, including the RBI, SEBI, IRDAI, Association of Mutual Funds
in India, the UIDAI, the Stock Exchanges and Depositories. Furthermore, our Board has approved a proposal for one of «
Subsidiaries, PFPLotre-apply to the RBI, for a certificate of registration to commence and carry on business aH adype
banking finance company (n@he p o s i t NBFE-ND lhog)). (Mddi ti onally, PFPL has fil
4, 2025 with the RBI, for a certificate of registration to commence and carry on business asl adypeanking finance
company (nordeposit taking).
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In addition to being regulated, we also undergo regular audits and assessments by external parties and industry dimgjes, incl
NPCI, banking partners, lending partners, stock exchanges, payment networks and other parties. In Fiscal Year 2025,
compleed 53 such external audits and certifications, which demonstrate high standards of governance and compliance.

Our In-house Technology Stack

We have built the technology at PhonePe with the core aim of delivering reliability, scalability, security and costye#ficienc
scale. At the heart of our approach is a belief that true differentiation comes not just from the application layeourtifrpm
and engineering the entire technology engifrem infrastructure to application and beyond. As the application experience is
becoming increasingly commoditised and indistinct, players with an ability to build and control the full technologgwtack h
a powerful competitive moat, according to the Redseer Reploapfer 7, pagel187), which enables faster, more nimble
innovation.

Our technology is built on four foundational layers, each designed to reinforce this differentiation and help us sgaedyith s
resilience, and trust.

@ PhonePe: In-House Technology Stack

a m share.market v Indus
1 O rusnete Pt — v PPPPPPPP

Consumer App Business App
3 Software as a Service (Saa$) 4 Data Intelligence
Abstraction of Common Capabilities for Real Time OLAP and OLTP Capabilities for
Speed, Scale and Performance Data Decisioning

Platform as a Service (Paa$)

2 Business Agnostic Software Capabilities to Deploy and Scale Applications
Infrastructure as a Service (laas)
1 Self-Managed DCs | Large Footprint of Cores under management | High Storage Capacity | Low Latency Redundant Network C ivity

Note: OLAP stands for Online Analytical Processing; OLTP stands for Online Transaction Processing; DC stands for Data Centres

1. I nfrastructure aAst at MSeerfvd wred g thil am SoOf) :PhonePeds 1 ech
managed, ofpremises and designed for performance, scale and control. The compute layer spans over 1.04 millic
cores, which are the fundamental processing units of a Cemtreé$3ing Unitf§ C P ) wvith 30.95 petabytes of
storage under active management as of September 30, 2025. The compute layer is hosted imRinageBelata
centres, using custowonfigured hardware and networks that offer cost efficiency and reliability. PhonePe employs a
mix of air-cooled, direct liquid cooling, and liquid immersion cooling servers to drive erggfigient operations. We
have also built our own software systems for managing computing and storage resources, which contribute to bef
infrastructure utilisabn and performance. This architecture enables complete control over data localisation,
cybersecurity protocols, and cost efficiencies. Furthermore, PhonePe enables seamless operations through mu
layered resiliencé each data centre has hardwhreel redundancy across storage, network, and compute, while
crosssite systems run in activactive or activepassive modes with instant switolier. Each site can independently
handle the workload across categories and instruments, if another faces an outage.

2. Pl atform as a B atepithisénfraftiidueedsdPaasS layer that abstracts common infrastructure
capabilities into software services that are usable regardless of business use case, enabling rapid and secure applic
deployment at scale. A dedicatedhiause teamantinuously evolves these central platforms to meet entergrisie
standards of performance, reliability, and security. The services are designed for pofeNalicoalability and are
hardened by serving the demanding needs of the payments busittespast. For instance, the payment processor
handled over 303.42 million consumer transactions and 140.40 million merchant transactions daily, with a pee
throughput of 22,369 transactions per second in the six months period ended September 30, Z0RB. iTihe
evaluation engine processed over 516.45 million evaluations per day with a median latency of 9.4 milliseconds in tl
six months period ended September 30, 2025. We also managed an event ingestion volume of 141.15 billion to
events processed pday as of September 30, 2025. We believe this maturity directly benefits all new business lines
by providing a stable, compliant, and higarforming foundation. Security measures, operational controls, and
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regulatory compliance frameworks are embedded at the platform level, simplifying adoption for new teams
Applications launched on this stack can rely on scale, observability, and resilient uptime without rebuilding cor
capabilities. New regulated businessnherit auditeady systems, reducing their-gemarket time. In essence, PaaS
empowers teams to focus on business logic while leveraging proven infrastructure.

3. Software as a Pheanwd Red s( iSaaaaS o0l)ayer delivers reusabl
scale, reliability, and high performance. These include critical capabilities such as payments processing, us
onboarding, KYC, fraud detection and m@repackaged as APIsnd internal services that behave like thjrarty
Saas tools. Built and maintained by dedicated central technology teams, these services are deeply integrated with
rest of the PhonePe technology stack and hardened by the rigorous demands of thes paytivaht Our Company,
Subsidiaries and new business verticals can plug into these services without rebuilding foundational componen
accelerating innovation cycles and reducing time to market. This also unlocks cost efficiencies as teams can focus
verticatspecific product development without needing to duplicate efforts on common capabilities. Instead of runnin
multiple redundant instances, one central system handles scale for all. For example, as of September 30,2025, K
asa-Service enabl144,731 daily KYC verifications. This design philosophy enables applications to receive a strong
foundation from day one, with speed, efficiency, and intelligence built in.

4. Data Intelligence: The topmost layer of the stack is a data intelligence system that transforms owgchlegdata
flows into actionable insights for both systems and humans. This is built on gthreged architecture comprising
reattime intelligence from streaming @abusiness intelligence from historical data, and a construct called Knowledge
Stores that blends the two to deliver contextual decisiaking. This Data Intelligence layer powers a range of use
cases across the busingssfrom fraud detection and incéve optimisation to personalisation and operational
automation. We handled over 12.82 million customer support tickets monthly, with 94.37% resolved througt
automation in the month of Segmber 2025 f Y at r hduse erging thai deepens and broadens customer
engagement across payment use casesettdgB86 daily user journeys and triggers 594.93 million-tiea¢ nudges
that guide users contextualps of Segember 30, 2025Realtime intelligence enables fast, localised decisions
embedded directly in product journeys, compliance checks, and risk systems, while deeper analytics support strate
deci sions and tuning of busi nEML8) pmodeksedel Edge M
the consumerés device to Iimprove user experience Wwi
improve conversion through personalised cresdband upsell; and predictive models are used tomjge marketing
campaigns based on loterm user value, improving return on investment and reducing cash burn. The Data
Intelligence layer is built on a data mesh architecture that supports scaling across teams while maintaining governa
and traceabilityAs we harness data to drive intelligence across our ecosystem, we take data responsibility seriousl
placing emphasis on both data privacy and security. To facilitate data privacy, we follow a -tassshtata
governance framework in which data usaligned to specific purposes and underpinned by user consent, including
both explicit permissions and consents obtained through acceptance of applicable terms and conditions. Persc
information is collected, stored, used, and shared in accordanceppiitasle laws and regulations. In terms of data
security, PhonePebds Consumer and Me rmaraged dat ceRteylooatadt s
on third party premises within India, providing control over storage location and comph#éhatata residency and
localisation norms. Our dedicatedhiwuse Information Security and Application Security teams implemenrtoend
end cybersecurity measures spanning hardware to software, with regular cybersecurity audits to validate adherenc
regulatory and industry standards.

Our technology stack has received awar ds aatd IrfeMbigias t 1?2
Digital Awards and fA&8edt2 F24 Tatand 1ANMAIRDFitalIARADIR, Bespectively. As of
September 30, 202%ve had an engineering, information technology and product team of 1,880 employees dedicated t
delivering solutions for our users. Since the launch of the PhonePe app in 2016 8epteghber 30, 202%/e invested a total

of 33.73 billion towards technology infrastructure to
advancements and market trends.

Our GenAl Program

Qur gener @GanAlv)e RArog(rlam is structured around four stra
efficiency, organisational productivity, and consumer products. We believe these efforts reflect our commitment to embeddi
Al across the company to unlock scaéjciency, and innovation.

1 Enabling Infrastructure:To build a foundational layer, a dedicated GenAl core group is set up to support these
initiatives by unblocking challenges related to model hosting, model routing and data controls. With multiple use cas
already in production and many more in prodfconcept stages, we are aiming to lay a strong bedrock for a scalable,
Al-powered future at PhonePe.
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1 Development Efficiency.o enhance developer productivity, we are mapping each stage of the software developmer
lifecycle to GenAl tools that improve speed and quality without compromising governance. These tools assist wit
code writing, generating standard code updates, ngetEst cases, and organising technical documentation. They help
engineers work faster and more efficiently, while also making it easier for new developers to onboard and access |
information they need.

1 Organisational ProductivityTo boost organisational productivity, we are deploying efosstion GenAl tools to
improve dayto-day workflows. We are identifying specific automation opportunities across functions such as using
image recognition for merchant business profiling, anstarner support bots for helping us stabilise operational
headcount while increasing output.

1 Consumer ProductsGenAl is being integrated into custorfacing experiences to enhance relevance and
engagement . Notable pilots include advanced bdMgdhan
driven image extraction, and LLi{dowered chat and voice bots for customer service.

Our Platforms

We offer products and services through multiple digital platforms that, together, enable any Indian with access to a mob
phoneetna,fi spend, maaney gThese offarinys ager poovidied through the PhonePe Platform (PhonePe
Consumer app and the PhonePe Business app), Share.Market and Indus Appstore. Our products and services are develo
address large markets, as well as -Biercities where Finana Services are most underpenetrated and have substantial TAM
for Financial Services, according to the Redseer Reploapter7, pagel89).

PlatForms in the 0 PhonePe Group

© Phonepe Blsmess

1. PhonePe Platform

Before the launch of UPI, Indian consumers faced challenges in the payments industry such as lack of reliable and simplif
payment solutions with high success rates at checkout, according to the RedseercRaptat 2, pagd 62). We launched

the PhonePe app in August 2016 with the aim to provide a fast, reliable and secure digital payments system that could en
digital payments for millions of users simultaneously and handle the associated challenges such as scalendecurity
concurrency. The PheRe app utilises UPI, an instant réale payment system in India, which was announced through a pilot
launch in April 2016 and launched publicly for live app usage in August 2016 by the NPCI. Following the pilot launch of UP
in April 2016, in August206, we | aunched the PhonePe ap-lpank playerdas ped PCIf i r
data, according to the Redseer Repanapter7, pagel89).

Since then, UPI has expanded to become the foundational digital payment rails, which enables seamless transactions a
various payment products including Credit on UPI, Wallet on UPI, and Central Bank Digital Currency, according to the Redse
Report €hapter 2, pagd62). The PhonePe Platform leverages its arrangements with three sponsor payment service provid
(PSR ) par t ¥es BanklLanitdd,sAxis Bank Limited, and ICICI Bank Limiteahd technology built on top of UPI to
power novel paymenttutions. We also partner directly with variobanks, NBFCs, insurers and other aggregators to offer
consumers and merchants a wide array of services.

Set out below is an overview of these products and offerings available to our consumers and merchants on the PhonePe Plat
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G PhonePe Platform: Serving Consumers and Merchants

¥ Person-to-Person Money Transfers £ Impir{ar\plhupda;:e -
v Offline Merchant Payments on your PhonePe

v Mobile Recharges & Bill Payments
¥ Online Merchant Payments

¥ Travel & Transit Ticket Booking

= Payments v SmartSpeakers Payments 26,892.98 >
[ TEI OO SRSp—  Digital Gold and Digital silver

¥ EDC Machines Q@ 1002 5,000
Recharge & Bills ¥ Advertisements

v Value Added Services 0922AM L

L =

¥ Credit Card Distribution

OB asam "3

Get Top-Up loan of

o ¥ Two-Wheeler Insurance %7,00,000! + B
. v Four-Wheeler Insurance " PRSI
& = ik & Lending & Lending &
v ¥ Health & Life Insurance

vt s Med Insurance ¥ Unsecured Merchant Lending Insurance
. ¥ Other General Insurance B wylan(s) >
et cash n mins €7,50,000 More 3 an(s
., il o a o s
L_ = Distribution ¥ Unsecured Consumer Lending Distribution uwmniw.uh‘v: 11th Apri 2022 lsu
v

Secured Consumer Lending

Today, we have millions of consumers and merchants who trust the PhonePe brand as demonstrated by the fact that more
99% of our customers on any given day use our platform again within the next 30 days and, on top of that, ovéayhis 30
window, thér transactions on our platform increase over time. We believe this trend was largely driven by our speed, reliability
and security. We further believe that the scale of the PhonePe Platform reflects that we are closely intertwined wigihskey dri
ofInd ads growt h. The drivers of I ndi ads growth i nclhsade
households, increasing internet and smartphone penetration, and the rapid adoption of digital services such as payment
commerce, financiadervices and healthcare, according to the Redseer Repapter 2, pagd61). Set out below are certain
metrics that illustrate our populatiatale and form the basis for our leadership in terms of Consumer Transactions and TPV.

0 PhonePe Platform: Key Metrics

Consumer Payments Merchant Payments

Money Transfer 657.56mn 47.19mn

n n Life-Till-Date Registered Life-Till-Date Registered
~ 9 ( 4', !’! User Base Merchant Base
deeerey N,

(@ peter 10200 @ Up 1o 150000 S payments

Important update
on your PhonePe GR

301.29mn 11.11mn 0 o 000
Recharge & ill .
Menthly Active Users Menthly Active Merchants ova2am e
hechargs i TR hapament ph
onePe e
ca ook 53.40bn 24.95bn Get Top-Up loan of + O
- Customer Transactions Merchant Transactions 7,00,000! ‘g
Earncash ok of £2,000
Goia -
— I73.70tn 38.51tn B mylomis) >
= Customer TPV Merchant TPV

Life-Till-Date Financial Services Life-Till-Date

%22.90bn

¥142.70bn Credit Disbursals Distribution Insurance Premium

Note:
Sed Sfel ect Consolidated Phone Pe2lZar aefinjion® Ppataringhisicharg (beslaes thoisecirstite intenfacep) & gresented
as of September 30, 2025, for the month of September 2025 and for the six months period ended September 30, 2025.

For partners, such as telecom operators, utility billers, insurers, online travel agents, metro rails, and gold atdrsilves se

|l everage the PhonePe Platformés advantage: payment s dat
merchants. This enables intelligent and efficient ddigi
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a conscious strategic decision to not compete against our partners, and instead focus exclusively on being providers o
technology and (ii) intelligent digital distribution solutions.

Presented below are additional details of PhonePe Platform offerings:
A. Consumer Payments
For consumers, the PhonePe app is designed to be an integral part of their daily life, offering a wide range of services.
provide a fast, reliable, and secure digital platform that customers return to during the day for multiple use cases. The
comprelensive and multiple touchpoints across digital payments, daily services, and finance create a cycle that drives |
growth of the PhonePe Platform among consumers. Our offerings are structured into three key categories:
1 Paymentsi including persofto-person money transfers, bill payments (electricity, water, gas, credit card, loan
repayments, insurance premiums payments, donations among a total of@2egidries), offline payments through
QR scarandpay, online payments on naus apps and websites, and gift cards.
1 Digital Distribution Services i including mobile recharges, FASTag, dirtath o meDTHof) travel (
flight and hotel) and transit (metro rails and cabs) booking, digital gold and digitaltslinsactionsNational Pension
Scheme investment and vouchers.

1 Othersi such as deals, coupons, and bank balance checking.
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e PhonePe App: Digital Payment Offerings for Consumers

Person-to-Person
Money Transfer

Transfer money securely and
easily

Bill Payments &

Mobile Recharges

Pay utility bills, recharge
mobile/DTH/FastTag

Travel & Transit

Ticket Booking

Book travel (bus, flight,
train, hotel) on PhonePe

€
I Travel & Transit
[ SI'-In.A_..a penses m - & - = . =g
O 8 & ] |
a . 5 D e Hou wera
a -~ | ay
. I ! L e]
¥ ) e s g
m ® = = (& B §
\ y i 4
Gold, Silver and In-Store Merchant Online Merchant
NPS Payments Payments
Buy and sell digital gold and QR code payments at brick- Payments made on 3" party
silver and-mortar outlets online merchant apps/sites

LiF0 Poy by amy U App
¥ 25,000.20 «mn

Gold Savings

Daily savings Buy digital gold

ol hoan Momhiy geid 81P
: it

0]

Silver Savings
Crodit & Dubit Cards.
- .
S City iy o tre i Hew

— 1

s @ -
.

Other Bavings

\, J \, J \, J

Our distribution strength, with both consumers and merchants, has allowed us to successfully launch and scale up a bro
bouquet of payments options, such as (i) UPI Circle payments, which allow a primary user to authorise a secondary user,
exampled ami |l y member or friend, to make transactions from
Use of RuPay credit cards on UPI, enabling a domestic ¢
t h e u BldD, Giis Wallet on UPI, (iv) UPI AutoPay, (v) PhonePe-bmanded credit cards, and (vi) International UPI
transactions through partnerships in ten international markets as of September 30, 2025 (Singapore, the United Arab Emire
Qatar, Nepal, Sri Lizka, Bhutan, Mauritius, the United States, the United Kingdom, and European countries such as France
enabling seamless UPI payments for our consumers when they travel abroad.
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While we maintain market leadership in overall custeingiated transactions on UPI, we also hold substantial market share
in various other payment use cases and payment instruments, according to the RedseehRei@rrt, pagel90).

0 PhonePe: Deep Market Penetration Across Payment Use Cases
and Instruments

=\ ™ Bharat
ﬁ @ K Connect

UPIP2P (1) Online Recharges Bharat Connect ¥
ong Li—»
EbE LIPpure
oSt Rupay» fre—y il -4
UPI AutoPay RuPay Credit Card on UPI UPI Lite
n Market Share

Notes:
Source: Redseer Report

All market share data for Fiscal Year 2025, except for UPI P2P transactions, UPI AutoPay and Bharat Connect (formerhlytB&P&) for the six months
penod ended September 30, 2025.

P2P stands for perseto-person.
(2) Based on Transaction Volume.
®  Based on TPV.

@ Bharat Connect stands for the unified bill payments platform (formerly BBPS).

Over the period from December 2020 to September 2025, we have consistently sustained the #1 market position in term
number of transactions and TPV for custofmitiated transactions in UPI for 58 consecutive months, according to the Redseer

Report thapter7, pagel89). The chart below illustrates our leadership in UPI transactions by value, highlighting the sustainec
strength of our platform.

e PhonePe: UPI Market Share Trends

India’s first private player to launch UPI based app

UPI Customer-initiated Market Share (Value of transactions) Change in market share
(M arket share % of customer-initiated transaction value, December 2020 - September 2025) (December 2020 - September 2025)
Others 6.33%

226% Others 4 293%
Paytm
Google Pay p2eid

Paytm W 159%
ESIEl Google Pay W 6.69%
AT .15% 0 A 536%

Largest Payment App by Total Number and Value of Transactions (December 2020 - September 2025)

Source: Redseer Report
Note: All numbers are month exits.
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Mar-23
Jun-23
Sep-23
Dec-23
Mar-24
Jun-24
Sep-24
Dec-24
Mar-25
Jun-25
Sep-25

Improving Customer Engagement and Conversida have consistently increased the conversion of users to active customers
in the last three Fiscal Years, reflecting the improving retention, engagement and trust of our platform. Consumerrgurneys

powered by Yatraour inrhouse user journey traclg engine that deepens and broadens customer engagement across paymel
use cases.
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e PhonePe: Customer Engagement and Conversion

Strong User to Customer Conversion with Growth Rate in DAC > MAC > YAC > LTD Registered User Base

31.48%
19.64%
18.18%
FY23 - FY25
CAGR (%) 16.53%
Monthly Active Daily Active
Customers Customers
In Millions (MAC)“} (DACJW
FY23 160.73 59.06
FY24 197.43 82.09
FY25 230.08 102.10

Notes:

All metrics are for PhonePe Platform.

FY stands for Fiscal Year.

@ LTD Registered User Base refers to total unique users who have signed up with PhonePe Group by accepting the PhoneBeditions &s of the
end of the first half of the fiscal year/reporting period.

@ YAC refers to the count of unique Registered Users who have done at least one successful payment transaction, imibrethastdinted from the
last month of the first half of the fiscal year/reporting period.

®  MAC refers to the count of unique Registered Users who have done at least one successful payment transaction, in ttheflaise it half of the
fiscal year/reporting period.

@ DAC refers to the daily average count of unique Registered Users who have done at least one successful payment trarsaetibforaéhe days of
the last month of the first half of the fiscal year/reporting period.

Il ncreased customer engagement on the PhonePe PIDAGQO) orams
percentage of Mo n t MACYO ) A c timdrdaaed ftomn 36. @1 e March 2023 to 44.82% in September
2025.

Increasing retention of customers For regul ar wuser s, PhonePe app is embed
tasks ranging from paying for morning commutes to dutiregday purchases, to evening payments, driving high customer
retention. As a result, our 3fay rolling retation rate (the percentage of customers who come back to transact on the PhoneP
app within the next 30 days of doing a transaction on any given day) stands at 99.23%epember 30, 202%nd these

users conduct 62.58ansactions on an average within thisdz/ window.

Increasing transactions per customd@he average PhonePe customer has multiple interactions with a breadth of services ol
the PhonePe app throughout the day, underlining the trust placed by consumers and merchants in the PhonePe Platform
chart below sets out the monthly Transactions peC u s tT®@ve)r g(rfiowt h over ti me for eact
in January of 2018, 2019, 2020, 2021, 2022, 2023, 2024 and 2025, from the time such new customers were acquired.
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0 PhonePe: Transaction Frequency Per Customer

Growth of TPC for New Users over time
#)

60.00

51.57
50.00

40.00

28.41% ) 41.43%

30.00- === - mm— s L e e e e e e e e e e March 2023 March 2025

20.00 Habitual Users as a % of MAC

Habitual users
Customers with

10.00 >30TPCin a month

0.00
1 11 21 31 41 51 61 71 81

# of transactions per customer per month (TPC)

——Jan-18 ——Jan-13 ——Jan-20 — Jan-21 Jan-22 ——Jan-23 ——Jan-24 Jan-25

# of Months

Our TPC cohort metrics demonstrate that (i) each yearé
usage as tenure increases and (ii) newer customers exhibit higher TPC than older customers within the first 12 months it:
indicating much faster adoption of our platform by new users due to higher number of use cases available with each pass
year. For more information refer to the TPC table below.

Cohorts (1) Number of Tenure with TPC per month TPC per month Time to reach 30
New Users ) PhonePe (months)® in first month® in September 2025) | transactions per month(®

(Column A) (Column B) (Column C)

Jan-25 6,754,960 8 1177 ) 27.67 --

Jan-24 6,957,403 20 10.80 30.02 (18 months)

Jan-23 7,122,116 32 8.66 32.47 23 months

Jan-22 7,944,446 44 6.42 34.98 31 months

Jan-21 7,530,638 56 4.56 38.81 38 months

Jan-20 6,660,951 68 3.54 43.42 43 months

Jan-19 8,383,911 80 3.96 46.97 51 months

Jan-18 5,616,096 92 4.24 51.57 58 months

i

Notes:

All metrics are for PhonePe Platform.

(1) Cohorts refer to customers who transacted for the first time on PhonePe in the specified month and fiscal year.

(2) Number of new users is defined as the total users signed up on PhonePe in the particular month, identified by a mobile number

B) Tenure with PhonePe represents the number of months from the cust

(4) TPC in the first month reflects the average number of transactions made by customers in the cohort during the monfbith®hitregPe.

(5) TPC in September 2025 represents the average monthly transactions per customer during September 2025.

(6) Time to reach 30 transactions per customer per month is the number of months taken from the first transaction for aeativdricaverage of 30
TPCo0 idenotes cohorts that have not yet reached this milestone.

B. Merchant Payments

PhonePe enables both offline stores and online busin@ssesoss their websites and mobile appgo seamlessly accept
Consumer Payments through a wide range of instruments. For merchants, this enhances the customer experience by offi
multiple paymehoptions, including QR codes, Smartspeakers, EDC Machines, and PhonePe Payment Gateway services.
support reliable digital payment acceptance with robust transaction settlement and reconciliation capabilities, helping
improve operational efficiencyf businesses of all sizes.

We go even beyond payments, offering a comprehensive suite of payments and related services for our merchants suc
lending and merchant business solutions. We, along with our lending partners, launched our Merchant Loan Distributi

206



of fering in March 2023 to enable credit for merchantsé
that help streamline and grow their dayday operations.

e PhonePe : Offerings for Merchants

Accepting Payments

smartspeakor W or W eoc W paymentGateway

“wgr

Shonebe onn @ PhonePe ID

& AOLT

All Instrument Acceptance

UPI aie card @ Wallet: @ Net Banki ”A%_l NACH
ardas allels e anKin
Goic g

Other Offerings

E3
n . N .
on Demand i‘ I Celebrity Voice .‘n) Transaction @ Help Desk @ Loans ?
1 =

Settlement on Smartspeaker Report

We have achieved significant scale and engagement in our merchant ecosysterSepgemtber 30, 202%ve had 47.19
million LTD Registered Merchant Base on PhonePe Platform, covering more than 98.61% of all pin codes in India. Of thes
11.11 million merchants engage with us on a monthly basis, and 6.75 million on a daily basis as of September 3@, 2025.
engagement and retention metrics have steadily improved, with our Daily Active Mercligdéo ) on PhonePe |
a percentage of Monthly Active®r c havidMé ) (@ n PhonePe PI7%inh $eptember RO25fiom 44.18%0 €
in March 2023. Our Tr ansactTiPAMOs) phears Mmoonrteh Ityh afc tdiovueb | Medr c
to 379.16 in September 2025.

The charts below highlight DAM as a percentage of MAM and increasing TPAM across March 2023 to September 2025.

Daily Active Merchants (DAM) 1)/ Transactions per Monthly Active
Monthly Active Merchants (MAM) (2) Merchant (TPAM) 4
(%) 3 (%)
- 363.10 379.16
0, . (1]
59.86% 57.76% 309.70
0
54.15% 268.22
44.18%
147.87
Mar-23  Mar-24 Mar-25 | Sep-24  Sep-25 Mar-23  Mar-24  Mar-25 | Sep-24  Sep-25
Notes:

All metrics are for PhonePe Platform.

@ DAM refers to the daily average count of unique Registered Merchants to whom at least one successful payment transaatienavasaged for the
days of the last month of the first half of the fiscal year/reporting period.

@ MAM refers to the count of unique Registered Merchants to whom at least one successful payment transaction was mstdadntihefahe first half
of the fiscal year/reporting period.

@  DAM / MAM is computed as DAM as a percentage of MAM.

@ TPAM for the relevant month is computed as Merchant Transactions in such month divided by monthly active merchantsrftr.that m

The rise in both DAM (from 5.05 million in March 2023 to 6.75 million in September 2025) and TPAM has directly contributed
to the growth in Merchant Transactions and Merchant TPV over the years. On Merchant Loans Distribution, we have sca
disbursalsove t he | ast three Fiscal Years, increasing from (
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2024, and to 45. 07 billion in Fiscal Year 2025. Di sbu
30 2025 as compared to 18.38 billion for the six mont
Lendingr¢« enue to increase from 1.99 million in Fiscal Yea
million in Fiscal Year 2025. Merchant Lending revenue r
30, 2025 as comparddo 1,325.49 million for the six months perio

merchant business, we have developed two foundational assets that provide notable advantages fdr mitgnsPfer the
merchant vertical but as creleveraged capabilities across the broader organisation: (i) otngensales network, and (ii)
the PhonePe Business app and web platform.

(i) Sales Network: As of September 30, 2025, we had a nationwiderfetteet network of 25,657 sales team members
covering 96.96% of Indiads pin codes, along with 3]
primarily focused on rural expgion. We believe this extensive-ground presence is instrumental in building long
term trust with our mes chaet . ndthwonukhgh owr Hdleegs
relationships driving onboarding, support, device deploymdoan distribution and general grievance redressal.

(i) PhonePe Business App: Our PhonePe Business app and web platform is alpuitpbasd comprehensive solution
for managing endo-end payment needs. Merchants can use the platform to set up business profiles, receive transacti
confirmations, track settteents and reconciliations, and access integrated credit services. The offering includes
features such as sathboarding, Smartspeakers and EDC Machines integration, artilmeadccess to transaction
and settlement data. As of September 30, 2025, 11lililbmmonthly active merchant users (99.64% of MAM on
PhonePe Platform) engaged on the PhonePe Business app.

e PhonePe Business: Comprehensive Solutions for Merchants

Key Benefits & Features

<«

Self onboarding of merchants
Bank Account, KYC
& Profile

English +

Request for Smartspeaker &
EDC devices

Helpdesk for merchant
queries & issue resolution

T

Real-time access to
transaction & settlement
information

Other Settings PhonePe Business Services

Smart o Business shop (@ Buyat ¥999 + T49/month rental

¢

on demand settlement &
celebrity voices

(B Expected delivery in 10 days

O
3
b
{

Apply for & manage loans

< g = = (&) Detivering 1o g
\_ y o ; : oy 4 directly through the app

C. Lending Distribution

Our foray into Lending Distribution began with merchant loans in March 2023, followed by consumer loans in February 202.
and by secured lending products in April 2024. These are digital offerings, designed to simplify credit access and managern
for all users across India. For merchants, our platform facilitates the disbursement of cdiie¢eladns from our partner
financi al institutions directly into thei rEDbdan kf eaact cuoruen
down repaymets into equal, daily automated mandate based deductions, making credit more accessible and manageable
small businesses, improving their financial health, and bringing them into the ambit of formal lending. For consumes, we off
fully digital, unsecued personal loans. These products are designed witiceisiic features, including competitive interest
rates, and flexible tenures, ensuring a transparent borrowing experience. We have also expanded our portfolio to mdude sec
lending products, sicas loans against gold, loans against mutual funds, and vehicle loans, distributed on behalf of our partn
financial institutions. As oSeptember 30, 2025 we have enabled tot al consumer a
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billion. We have been able to distribute loans across 98.91% of pin codes as of
September 30, 202%90ing beyond Tiell and Tief2 cities into the hinterlands of the
country.

Persanal loan of Our ability to operate at scale and deliver differentiated value in the lending space is
Up to 7.5 lakh rooted in the breadth and depth of the PhonePe ecosystem. The vast footprint gives u
. a large reach and understanding of the Indian consumers and merchants. Wehmelieve
ubiquity of usage, evidenced by 90.27 billion Customer Transactions and 42.66 billion
Merchant Transactions in Fiscal Year 2025, generates a unique and rich dataset.

Getloan €@

We believe our competitive edge in the Lending Distribution business is anchored in a
Loan G KAL) & set of differentiated capabilities that help us operate effectively at scale. Transactions
through our expansive footprint fuel our data intelligence capabilities imirggféhe

P o () right products, enabling repayment and collections. Our distribution is further enhanced
J byourCust omer Rel at i o@RMuvIiplatformawhiahgpewers aross ( i
7 Mutual Funds channel orchestration across the lending lifedydi®m demand generation and toa
|| offer communication to timely reminders and repayment nudges. This system helps
optimise conversions and improve engagement across borrower journeys. On the
Loan Repayment ) repayments front, we offer an integrated model that includes our EDI repayment

: construct for meitants, enabling frictionless daily repayments through automated
deductions. Additionally, we are also able to offer a manblased autgay capability

for consumers in facilitating debits from the bank account. On the collections front, we
have a widespea omnichannel collections presence to collect dues, reduce portfolio
delinquencies and strengthen fraud prevention for our lending partners. By leveraging early warning signals derived from u
behaviour and transaction patterns, our platform enables timely and targeted interventions that improve collection outcom
We bdieve this supports the expansion of lending products to additional geographies and underserved customer segments
maintain partnerships with NBFCs and other financial institutionbré@den credit access, particularly for underserved
consumer and merchant segméntsereby expanding the total addressable credit market. These collaborations are
under pi nned-c ddedouirntielgormat i on i nfr ast r uc imeams,accelehiexcdoe r e d
timelined helping lending partners bring new products to market faster. We are live with 56 partners across consumer lendit
merchant lending and secured lending products 8eptiember 30, 2028nsuring loan offers to a vasinsumer and merchant
base.

D. Insurance Distribution

We launched our Insurance Distribution business in March 2020 with travel and
COVID-19 insurance products. This was followed by the launch ofwiveeler and
four-wheeler motor insurance in September 2020, and later, a diverse portfolio of other
insurancefferings including health, life, shop insurance and minsurance products
Insurance @ My Policies . . . . . .
Protect what matters such as firecracker insurance, cyber insurance, and Kumbh Mela insurance in Fiscal
Year 2025. Our goal is to make insurance accessible, affordable, and frictionless for
consumersvhi | e enabling insurers to serve
- efficiently. We believe that we can become a trusted platform for insurance in India by
= solving for accessibility and affordability, while bringing in transparency and enabling
Health TermLife bestin-class service when customers need it most.
o e As of September 30, 2025ve had sold 18.49 million cumulative insurance policies,
savingeruLip ponsion with a total premium value of 22.90 |
R T : i pos According to the Redseer Repodhépter7, pagel190), as of Fiscal Year 2025,
PhonePe had a market share of2%096 in the norassisted twavheeler digital
i nsur ance ma60lbididn aml f1215% In2arkeb share in the nassisted
Foemonal Aecldemt | | el @ - fourwheel er digital i-8090billioaimteenofmemiknmevalueo f
‘ - The -Assistadidgi t al i nsur an c evheeleraandkfastvheeeo r L
excludes PointPOSR ) Sanoele | Porfsdms@uff ance
agents. According to the Redseer Report, PhonePe was among the early players t
introduce monthly premium options through UPI for health insurance among digital
payment industry peers and offered it through dsners that capture a majority share
in the health insurance market. Monthly premium option through UPI has since
become a popular feature offered by matatforms, according to the Redseer Repdnapter7, pagel91).

Other Insurances

PhonePe offers a fully digital, sederve insurance journey that is simple and transparent. Our distribution model gives users
access to a broad range of products from multiple insurers. For insurers, the platform provides access to a largeideitally
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user base with lower distribution costs, enabling them to reach customer segments and locations that are difficult to se
through traditional models. The digital journey enables structured data entry while reducing the need for manual inputs.

Our data infrastructure further supports Insurance Distribution by enabling use of behavioural and transactional indicators
product configuration. PrBlled forms and verified user data help streamline the purchase journey. On the insurer side, dat
signals support segmentation, risk assessment, and targeting across products, geographies, and cohorts. The platfegm also ¢
insurers to test and refine offerings using #t&ak user feedback and interaction patterns.

2. New Platforms

We have invested in building, and are rapidly scaling, two New Platforms focused on the Indian market, further unlocking tl
flow of money and access to goods and services digitally.

A. Share.Market
Launched in August 2023, Share.Market is a stock broking and mutual funds distribution platform, offered through a separ:
app, for investors to explore, i nEW@&®Dt,h6 an
) futuresand options,pfeui | 't fAWealt hBasketsodo of stocks
share.market ' others. Share.Market helps Indians in their digital investing and wealth management

journeys through researddd intelligence combined with ease of execution and
convenience.

g i oa]

Start investing with . . .
share.market Share.Market addresses the Equities and Derivatives and Asset Management marke

opportunity. According to the Redseer Repatigpter?7, pagel89), in Fiscal Year 2025,
the TAM for Equities and Derivatives t

Management in terms ofAUdG)seits u&4d etrr imalniaa
ShareMar ket 6 s Aright to playo (i.e., our ab
- - mar ket) stems from PhonePe Pl atformbds |
o Ao e s advanced technology <capabilities and fu
payments stacki such as direct debit from bank accouiitenabling seamless and
- convenient consumer journeys.
it G Share. Marketds #Aright to wino (i.e., our
anchored in providing quantitative research and assistance, seamlessly embedded across

product flows, from generating investment ideas to execution and tratkmgelieve this
is complemented by assisted journeys and comaegre customer support.

As of September 30, 2025he AUM of our Mutual Funds distribution business stood at
58.38 billion with 2.33 million S| Bepterbberi3d §025%exhave opened e
1.26 million demat accounts through Share.Market, of which 37.48% were sourced via the PhonePeiRlatfienscoring
the strength of our distribution network and the synergistic value of-lmessaging the core PhonePe Platform to eltive
adoption of new apps under the New Platforms strategy.

B. Indus Appstore

Launched in February 2024, Il ndus Appstore is I ndiabdgs fi
to the Redseer Reporthapter7, pagel91). The Indus Appstore is an Andrelidised mobile app marketplace that enables
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users to browse, download, and update mobile applications and play digital games on the
o platform. It supports app discovery and downloads across a wide range of app categories
) » offering a convenient experience for multiple use cases.

sl niadoney The Indus Appstore draws on the strengths of the PhonePe Group to deliver a unique

proposition in a large and fagtowing market. Its competitive advantage is derived from the
strategic synergies with our existing ecosystem. These include brand trust, aea
payments infrastructure such as payment gateways {appnbilling needs. In addition, it
leverages our central technology platforms for use cases such as data analytics, and us
engagement tool s. Toget her, tnttienaliey arfd aisert o r
experience, providing a strong foundation for user and developer acquisition.

The platformés Aright to wind (i.e., our
by a strategy that addresses local market needs. For developers, Indus Appstore offers rea
to millions of users, free listing, mulingual storefront, a@@nable analytics, local and fast
customer support and flexibility to choose any thpaity payment gateway without any
restrictions for their irapp billing needs. For consumers, Indus Appstore provides access to
popular apps and games in 12 Indian laanges in addition to English as of September 30,
Lets Get Sociall 2025, regional voice search, contéed discovery, easy login and seamless portability.

A =)

Home Games

(@)

We have partnered with multiple OEMs@) ng
Xiaomi India, Motorola, Lava and Alcateto embed Indus Appstore on all their smartphones
sold in India.

Our Consolidated PhonePe Group Financial Performance

We have been focused on executing our financial strategy on the back of two key financial pillars: (i) consistent revétnue gro
with diversification of revenue streams, and (ii) continued improvement in profitability and cash generation. Theseswo pilla
have been instrumental in guiding our approach during the period from Fiscal Year 2023 to Fiscal Year 2025, with the goal
achieving revenue scale and diversification, rapid growth, profitability and cash generation.

(i) Consistent Revenue Growth with Diversification of Revenue Strééims$iave demonstrated growth at scale with
revenue from operations increasing from 29, 142.87
2025, representing a cCAGROOU d &men wRbl%.gr owt h rate (A

(Amount in 7 mi | I i o), un
Particulars For the six months period For the fiscal year ended March 31, CAGR
ended September 30,
2025 2024 2025 2024 2023 From Fiscal Year
2023 to Fiscal Year
2025
Revenue  fror 39,184.69 32,075.16 71,148.5i 50,641.3 29,142.8 56.2594Y
operations
Note:

@ The CAGR of revenue from operations from Fiscal Year 2023 to Fiscal Year 2025 is calculated as dividing the revenueafioms aper
Fiscal Year 2025 by the revenue from operations in Fiscal Year 2023, raised to one divided by two years, and syhtrazted b

This robust togine growth has been strategically complemented by the successful diversification of our business. Th
revenue contribution from our Merchant Payments business increased substantially from 14.75% in Fiscal Year 20
to 27.99% in the Fiscafear 2025 and 30.78% in the six months period ended September 30, 2025. In addition, the
contribution from our Lending and Insurance Distribution services as a percentage of revenue from operations gre
from 0.96% in Fiscal Year 2023 to 7.84% in the Fis¢ahr 2025 and 11.55% for the six months period ended
September 30, 2025.

(i) Focus on Improvement in Profitability and Cash Generatidns period of high growth has beapproached with a
focus on maintaining i nanci al discipline. Our restated profit/
i mproved by 10,686.59 million between Fiscal Year
from (90.68)% for Fiscal Year 2023 to (22)éo for Fiscal Year 2025. We achieved profitability on an Adjusted
EBITDA and Adjusted profit basis in Fiscal Year 2024 and further strengthened our financial position by becoming
Adjusted EBIT profitable and generating Free cash in Fiscal Year 2025 réaoreiliation of norGAAP measures,
s e ©thefi Financial Informatiofi Non-GAAP Financial MeasureisReconciliation of nofGAAP measurés on p a g
380.
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e PhonePe: Key Financial Highlights

Scale, Growth and Diversification Profitability and Cash Generation

14.75% i+ 27.99% :1,904.76mn

(Fiscal 2023) (Fiscal 2025)
Fiscal 2025

Merchant Payments
Revenue Contribution Free Cash Generated @

20.76%

Fiscal 2025
Adjusted EBITDA Margin (9

:71,148.58mn

Fiscal 2025 Revenue
from Operations

56.25 0.96¢% i 7.84% 8.26%

(Fiscal 2023) (Fiscal 2025)

:63,332.21mn

Fiscal 2025
Adjusted Profit Margin !

Fiscal 2025
Bank Balances and Investments

Fiscal 2023-2025
Revenue CAGR

Lending and Insurance Distribution
Services Revenue Contribution

Notes:

@ Adjusted EBITDA margin percentage is derived by dividing Adjusted EBITDA by revenue from operations.

@ Free cash generated refers to the aggregate of net cash flows generated from/ (used in) operating activities, purchegg,qfland and equipment,
including capital advances, capital work in progress and other intangible assets, proceeds frompsafeedy, plant and equipment, payment of
principal portion of lease liabilities and interest on lease liabilities.

®  Adjusted profit margin percentage is derived by dividing Adjusted profit/ (loss) by total income.

@ Bank balances and Investments represents aggregate of current investments, cash and cash equivalents, bank balancesasthenthaash
equivalents and neourrent bank deposits.

®  For a reconciliation of no-tGAAP measures,
measur es80on page

s e e hA Oti NenGAAPR iFimamciat Meadures| Redoriliatioa bfin@@®@AAP

We seek to maintain a minimum cash buffer and balance the dual objectives of profitability atetroggowth, in line with

our financial pillars. We will reinvest in driving continued growth of the PhonePe Platform while also further building and
scalirg up the New Platforms. We believe this will help us achieve our objectives of continued growth as well as diversificatio

of our revenue streams across different services on the PhonePe Platform and the New Platforms.
Select Consolidated PhonePe Group Operating Metrics

The following table sets forth certain operating metrics for the years indicated:

Metrics Unit As of andfor the six months | As of and for the fiscal year ended March
period endedSeptember 30, 31,
2025 2024 2025 2024 2023

LTD Registered User Bade million 657.56 578.59 618.40 534.97 455.41
Yearly Active Users (YAUP million 420.74 378.84 402.90 349.02 301.12
Monthly Active Users (MAUY) million 301.29 270.56 290.33 252.42 207.52
Daily Active Users (DAUY) million 156.00 133.27, 148.41 121.01 92.76
Yearly Active Customers (YA®) million 305.5]] 271.81] 290.24 250.15 207.81]
Monthly Active Customers (MACY million 237.75 212.85 230.08 197.43 160.73
Daily Active Customers on (DAE) million 106.56 91.38 102.10 82.09 59.06
Customer Transactiofis billion 53.40 41.96 90.27 62.36 39.67
Customer TPV Tt 73.70 61.98 132.70 100.22 69.55
Monthly Active Merchants (MAM}®) million 11.11 11.27 11.31 11.45 11.43
Daily Active Merchants (DAM}Y million 6.75 6.51 6.77 6.20 5.05
Merchant Transactiofid billion 24.96 19.93 42.66 26.96 15.81
Merchant TP\ tori 8.51 7.01 15.00] 11.00 7.55
Notes:

The metrics included in the table above are for the PhonePe Platform.
@ Total unigue users who have signed up with PhonePe Group by accepting the PhonePe terms & conditions, as of thershdalf the fi

of the fiscal year/reporting period.

@ Count of unique Registered Users, who have either opened the PhonePe app or initiated a transaction, in the last 1@mthghs fr
last month of the first half of the fiscal year/reporting period.

@) Count of unique Registered Users, who have either opened the PhonePe app or initiated a transaction, in the last nfostthaffthe
of the fiscal year/reporting period.

@) Daily average count of unique Registered Users who have either opened the PhonePe app or initiated a transaction, avkeaged fo
days of the last month of the first half of the fiscal year/reporting period.
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®)  Count of unique Registered Users who have done at least one successful payment transaction, in the last 12 monthsncthented fro

last month of the first half of the fiscal year/reporting period.

®)  Count of unique Registered Users who have done at least one successful payment transaction, in the last month of thfetifiest ha

fiscal year/reporting period.

™ Daily average count of unique Registered Users who have done at least one successful payment transaction, averaggd @ir the da

the last month of the first half of the fiscal year/reporting period.
®  Total successful payment transactions by PhonePe customers in the first half of the fiscal year/reporting period.
©®)  Total payment value of the Customer Transactions in the first half of the fiscal year/reporting period.

(19 Count of unique Registered Merchants to whom at least one successful payment transaction was made in the last metthaif the fi

of the fiscal year/reporting period.

(1 Daily average count of unique Registered Merchants to whom at least one successful payment transaction was made, dheraged fo

days of the last month of the first half of the fiscal year/reporting period.
(12 Total successful payment transactions made to Registered Merchants in the first half of the fiscal year/reporting period.

(13) Total payment value of the Merchant Payment transactions made to Registered Merchants in the first half of the fispaltymar/re

period.

Select Consolidated PhonePe Group Financial Metrics

The following table sets forth certain financial metrics for the periods/fiscal years indicated:

Metrics Unit For the six months period For the fiscal year ended March 31,
ended September 30,
2025 2024 2025 2024 2023
: ) =
Total incomé! million 41,745.07| 34,597.08| 76,313.82| 57,222.00| 30,834.34
Revenue from operatiofis — 39,184.69| 32,075.16| 71,148.58| 50,641.33| 29,142.87
gg?jv)\gh in revenue from operations (%, Yo\ % 22 17% NA 40.50% 73.77% NA
i 4)(14) -
Adjusted EBITDA ion 2539.09| 5047.98| 14771.92] 651881| (3,754.59)
Adjusted EBITDA Margif®4) % 6.48% 15.74% 20.76% 12.87%|  (12.88%)
i )(14) -
Adjusted EBIT® million (3,138.32)| (1,414.06)] 1,168.81| (4,646.85)| (9,120.47)
Adjusted EBIT Margiff)@% % (8.01)% (4.41)% 1.64% (9.18)%|  (31.30)%
Restated profit/ (loss) before share of profit -
associatepexceéﬂongl efore share ofprofly | (1894761)| (1220319)| (17,627.15)| (20,320.91)| (28,228.00)
Restated profit/ (los§) million (14,444.22)| (12,032.05)| (17,274.10)| (19,961.71)| (27,960.69)
Profit/ (loss) Margiffi9a4) % (34.60)%|  (34.78)%|  (22.64)%|  (34.88)%|  (90.68)%
Adjusted profit/ (losg}Y(4) -
million (660.28)|  1,120.42|  6,304.52|  1,969.95| (7,387.57)
Adjusted profit/ (loss) Margi#? @4 % (1.58)% 3.24% 8.26% 3.44% (23.96)%
'S'S;rgt?rfg aﬂgyﬁege”erated from/" (used Ciion | (L17271)) 1012652 12,019.84) (6,291.52)|  (7,68250)
4) -
Free cash generated/ (usédf Cion | (5:218.33)] 250161  1904.76| (20,850.74)| (22,306.54)

Notes:

The metrics included in the table above are for the overall PhonePe Group.
@ Total income means revenue from operations and other income.
@ Revenue from operations means revenue generated by our Company from sale of services and other operating revenue.

®  Growth in revenue from operations percentage is calculated as a percentage of revenue from operations of the relgeardadisgsar minus revenue
from operations of the preceding fiscal period/ year, divided by revenue from operations of the grisealiperiod/ year.

@ Adjusted EBITDA is calculated as restated profit/ (loss), before other income, finance costs, depreciation and amortisaten share of profit of
associate, net of taxes, exceptional item, total tax expense/ (credit) and share based payments.

®  Adjusted EBITDA margin percentage is derived by dividing Adjusted EBITDA by revenue from operations.

®  Adjusted EBIT is calculated as restated profit/ (loss), before other income, finance costs, share of profit of assofiweesetxceptional item, total
tax expense/ (credit) and share based payments.

™ Adjusted EBIT margin percentage is derived by dividing Adjusted EBIT by revenue from operations.

®  Restated profit/ (loss) before share of profit of associate, exceptional item and tax is calculated as restated prbéfbfessare of profit of associate,
net of taxes, exceptional item and total tax expense/ (credit).

©®  Restated profit/ (loss) means gtdf(loss) for the relevant fiscal period/ year

(9 Profit/ (loss) margin percentage is derived by dividing restated profit/ (loss) by total income.

@b Adjusted profit/ (loss) is calculated as restated profit/ (loss), before exceptional item and share based payments.

(2 Adjusted profit/ (loss) Margin percentage is derived by dividing Adjusted profit/ (loss) by total income.

(3 Free cash generated/ (used) refers to the aggregate of net cash flows generated from/ (used in) operating activitiespppropagy, plant and
equipment, including capital advances, capital work in progress and other intangible assets, proceestefrofrproperty, plant and equipment,
payment of principal portion of lease liabilities and interest on lease liabilities.

@49 For areconciliation of nonGAAP measures, see i Ot NennGAAPiFimanciat Meaduresl Redorwiliativa bfin@GAAP
measur es80on page
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Our Competitive Strengths

Set forth below is a summary of our key strengths, which are intricately linked and reflect our differentiated apprdeaigto bu
digital platforms for India.

0 PhonePe : Our Core Strengths

Trusted Brand Across /\ .
the Length & Breadth of Cutting Edge
India Technology & IP Stack
Market Leadership in High Tenured Leadership,
Frequency Payments Strong Culture &
Business Governance
\ / PhonePe

Strong Operating Model Long-Term, Strategic o

Combining Scale, Growth, Approach to Building New
Diversification & Financial Businesses
Performance

1. Long-Term and Strategic Approach to Building New Businesses

At PhonePe, we believe our lotgrm orientation stems from the conviction and commitment of our founding team
to solve meaningful, largscale problems for India, such as payments, financial services, merchant solutions and ap
distribution. From early imur business, we have focused on building for scale, sustainability, and societal impact. We
believe this stability has created deep organisational memory, strategic clarity and execution consistency.

This longterm mindset is visible in our key decisions. For instance, the strategic choice to invest in building our owr
data centres, rather than relying on thpatty cloud services, reflects our conviction in owning missidtical
infrastructure. Tl i nvest ment enabl es compliance with I ndi e
performance.

2. Highly Tenured Leadership Team with Strong Focus on Organisational Culture and Governance

Our Company is led by its founding team with decades of experience in the technology industry, supported by
seasoned executive team and an experienced, independent Board, witltearfongentation, strong organisational
culture and a commitmenttotig st andar ds of gover n@nBugness Par Experienced d e
Leadership Team Fostering a Thriving Organisational Culbureo n 196.a g e

3. Cutting-Edge Technology and Intellectual Property Stack

We have built an #house technology stack across infrastructure, platform, software and data intelligence layers
designed for performance, reliability, scalability, security and cost efficiency at poptsatisy with ownership and
control across theuf| | technol ogy engi ®erBusiResid Oumi-hoese TeehhologyISELk r €
a n d Odr Technology Infrastructute o n 1Pp8amp223, respectively.

4. Trusted Brand across the Length and Breadth of India

PhonePe is Indiabés most downl oaded Android mobil e
with the highest number of Daily Active Users at 156.00 million in the six months period ended September 30, 202!
as per Sensor Tower data, acdéogdo the Redseer Repodh@pter7, pagel91l). The strength of the PhonePe brand

is also reflected in independentthjpdar t y accol ades received such as fiBe
Brands 2024. Trust from our users is best reflected in how their engagement deepens with time. Astebdafolén

on page2l7i nOurBusiness Offerings, our TPC cont i nues -dapwindowcundersceriag s t
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how user activity on PhonePe strengthens the longer they are with us. This pattern of growing engagement is anchc
by strong repeat behaviour: of our 106.56 million daily active customers in September 2025, 99.23% return to tt
platform within the next @ days, choosing PhonePe again and again for their everyday payments. Importantly, this
trust extends across the length and breadth of the country: of our 657.56 million LTD Registered User Base, 65.22
come from Tier2+ cities, which we believe makes Pl&e a genuine reflection of India itself. We believe over the
years, PhonePe has become synonymous with payments, a position built on this dedmdadadist. We believe

our consumers and merchants trust the PhonePe brand for its reliability, saodritger experience. According to

the Kantar BrandZ Most Valuable Indian Brands Report 2024, PhonePe is the Category Leader and Most Valuat
Brand in the Payment Networks category in India. We believe that we have been able to gain this trust afloyr user
establishing strong relationships with them.

Market Leadership in a HighFrequency Payments Business

I ndiads digital Consumer Payments TPV reached 301
and is projected to grow at1158 % CA GR r e -#8l trillion @JS$ 76802rillion) by Fiscal Year 2030, while
digital persorto-merchant( P2Mo ) payments reached 112 trillion (U

projectedtogrowat20 2 % CAGR r e-802killiom JS$ 323.63rillion), according to the Redseer Report
(chapter7, pagel88). In the six months period ended September 30, 2025 and Fiscal Year 2025, we were the large
online transaction platform in India in terms of TPV according to the Redseer Repaptdr7, pagel89). Over the
period December 2020 to September 2025, PhonePe has consistently sustained the #1 market position, in term
number of transactions and TPV for custosimitiated transactions in UPI for 58 consecutive months, as per NPCI
data, according tde Redseer Reponth{apter7, pagel89).

We believe our markdeading scale and position in the Indian digital payments market is difficult to replicate, and
creates substanti al opportunities for wus t o -growipgt ur €
digital paymentd andscape. This | eadership in Indiabés digitea
capabilities, executional excellence, brand trust, strategictEmg approach to capital investments, and a stable
management team.

We believe that our scale and market presence have helped us build alezatiket distribution network that reaches
across India at populatienc al e, evi denced by PhonePebds LTD Regi st
Registered Merchant Basé4yv.19 million. Our consumer and merchant base extends beyond metro afictiTies

to population segments in Ti@r cities, where Financial Services are underpenetrated, enabling us to participate in
I ndi ads growth opportunity across the country.

Strong Operating Model Combining Scale, Growth, Diversification, and Financial Performance

We have been focused on executing our financial strategy through revenue growth with diversification an
improvement in profitability and cash generation, supported by scale across consumer and merchant businesses a
disciplined approach to platform mert i sat i on. For Mamoa e ndeenttad sl sDirsecfuesrs if
Financial Condition and Results of Operatidn®ur Business Modélon page388

Our Growth Strategies

While we have already built, and are operating, an ecosystem of multiple digital platforms at population scale inclading Indi
largest digital payments platform, according to the Redseer Repayptér7, pagel89), we intend to continue investing in
increasing our user base along with the addressable market and further scale up our platforms by leveraging our compet
strengths and advantages. The strategies included below have been taken on record andgpmpnroBedrd of Directors, by

way of their resolution date&eptember 23, 2025 addition to this, in the ordinary course of business over the course of the
relevant year, our Board of Directors, from time to time, have discussions and note on strategies of the.Company

Our key growth strategies are:

1. Grow the PhonePe Platform Profitably

We are committed to growing our digital payments b
301 trillion in Fiscal 2glarilionbyoFBdal Yaan2aD30jascorging tojhe Retlseed
Report €hapter 2 page 169.

A. Expand and Monetise Consumer Base in Digital Payments Business by Deepening Penetration and Distributio
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We are dedicated to enabling market creation and expansion, rather than mere participation in the existing mar|
opportunity. We aim to bring more users into the Indian digital ecosystem through our innovative, inclusive anc
diverse product offerings, theby contributing to overall market expansion and growth. The user base for
smartphones in India is 69206 million in Fiscal Year 2025 with a penetration of48% based on total
population of 1,455 million and is further projected to reach B30 milion by Fiscal Year 2030, reflecting a
7-9% CAGR, according to the Redseer Repcinbpter 1, pagd59), thereby bringing more smartphones used by
Indians for us to target. Additionally, feature phone users in India are estimated3@®@00llion in Fiscal Year

2025, accounting for approximately-P4% penetration, according to the Redseer Repbapter 1, pagd59).

I n furtherance of this, in June 2025, we purchas
technology stack for enabling UBhsed payments for feature phones. Beyond feature phone solutions, we are
also focused on future consurfacing ogportunities such as enabling all forms of credit on UPI, building transit
solutions across all modes of transportation, and expanding consumer touchpoints through smart and connec
devices across homes and vehicles. We are committed to continuouslycieghamd refining our product

of ferings to drive adoption of our PhonePe YAagdp an
and the overall number of the smartphone users in India. As of March 31, 2025, we have 290.24 million YACs
representing 482% of the 692706 million smartphone population in India, according to the Redseer Report
(chapter7, pagel9]). We believe this presents significant headroom for growth as we deepen our penetratior
and expand our reach within the Indian digital ecosystem.

UPI has become the digital payment rails of the country and with our market leadership in UPI payments
according to the Redseer Reparhdpter 2, pagd 64), we are well positioned to leverage this trend. UPI has
become a household phenomenon by powering payments for millions of users in use cases like money transfe
utility payments, offline and online Merchant Payments, according to the Redseer Reaptti( 2, pagd 64).

We believe PhonePebds brand equity, net work effect
customers efficiently and in turn gives us significant leverage in scaling our new product offerings in digital
payments.

B. Monetise Merchant Base in Digital Payments Driven Business by Deepening Engagement and Introducing Ne
Products and Valuédded Services

Over the years, we have introduced offerings that
operations and user experiences while creating new business opportunities, which drives higher dai
engagement with our merchants. Specificab capitalise on the evolution of business models that align with

I ndi a 06+4$ed econgnict gaolwth, we have distinct and targeted strategies for offline as well as online
merchants.

For online merchants, we offer payment solutions that seamlessly integrate into their businesses. We aspire
provide unique offerings to online merchants which improve their customer experience thereby enabling a longt
lock-in and deeper engagement with For instance, PhonePe PG Bolt, a feature of our digital payment gateway
product, is designed to facilitate a ecleek in-app payment experience through UPI, Cards and PhonePe Wallet.

This offering eliminates the need for redirection out ofthemerchd s app or website to

It provides greater control over the payment experience for the merchant and a seamless and fast check
experience for customers. Our advanced digi seal p
base, facilitates merchants in their business by enabling them to reach and serve their customers more effectivi

For offline merchants, we are focused on developing solutions that address their unique operational and financ
needs. This includes introducing more device fdaictors that bridge the functionality, utility and hardware gap
between traditional EDC maittes and Smartspeakers, allowing for more flexible andeffsttive payment
acceptance. We plan to offer a comprehensive merchant business solution that streamlines core retail operatic
optimises inventory and procurement processes, and strengtlstmmieuengagement. By equipping merchants
with integrated tools that drive sales growth, improve supplier workflows, and deliver actionabbaskda
business insights, the platform is intended to enhance overall store productivity, unlock monetisatior
opportunities and deepen our role in the merchant ecosystem.

C. Grow Financial Services Distribution Businesses

We have broadened PhonePe Platformbés offering to

capture the |l arge opportunity in Indiaés financi
financial services sector, accordittgthe Redseer Repochapter7, pagel8 . The TAM f or | n
trillion in Fiscal Y e-2lnrilliéh®?2Fscalayead 2080ramdjthe TAMdod Lendmg ib e
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115 trillion in Fiscal -2 trillior2by Bigcal dear®030, accopdm@tp thec t
Redseer Reportlapter?7, pagel89). Driving sustained growth of our Financial Services Distribution business
is also a key part of our revenue diversification strategy.

We intend to expand our Lending Distribution business, in partnership with financial institutions, by expanding
our partnership with existing credit providers and adding more partners, advancing up the value chain throuc
innovative distribution and buildg relevant capabilities, including origination, repayments and collections.
Using data insights, tech capabilities, and distribution scale, we aim to offer targeted credit products to consume
and merchants, enable seamless repayments and collectidriglpriending partners expand credit acéess
particularly to underserved and néavcredit segments through fast, lowcode integrations.

We also plan to continue growing our Insurance Distribution business by launching products for our insure
partners based on data insights on our new, underserved and unserved cohorts of users. Further, to impr
insurance purchasing experience, we intemdéimplify communications on product features, provide-tele

assistance in vernacular languages and build a robust recommendation engine to enable easier product selec

2. Invest in New Platforms to Diversify our Business and Revenue Streams, with the Objective to Unlock Large New
Market Opportunities

Our proven track record of building and scaling up the PhonePe Platform, a large base of users across India, an
scalable technology stack builtirouse, gives us confidence to invest in and build the New Platforms for consumers
in a reliable, scalablesecure and cosfficient manner. We plan to continue investing in New Platforms targeting
digital investing and wealth managemérhare.Market and an indigenous mobile app store built for inthidus
Appstore. Each of these is a large TAM opportumityich we plan to capitalise, leveraging owhiouse technology

stack and the distribution and scale of PhonePe Platform, powered by a strong leadership and governance at
bedrock.

3. Continue our Focus on Delivering Growth, Positive Profit and Generation of Free Cash

We believe our digital payments business will remain the cornerstone of expanding our user base, revenue growth :
continued monetisation. We aim to also diversify through the expansion of our Lending and Insurance Distributio
services as well as New Fflarms. We intend to increase the mix of higheargin products through cressll and

up-sell initiatives, thereby enhancing our profit position in addition to driving revenue growth.

We will continue to make investments in New Platforms to capture new and large market opportunities and drive lon
term topline and bottorrline growth. We intend to primarily utilise our Bank balances and Investments and any Free
cash generated by the Pla®e Platform to invest in the New Platforms. We seek to maintain a minimum cash buffer
and balance the dual objectives of profitability and lergn growth, in line with our financial pillars. For a
reconciliation of nolGA AP me a s uOthess Finansak lafornfation i Non-GAAP Financial Measure$
Reconciliation of NnoftGAAP measuréds o n 380.a g e

As a Company, we intend to retain our focus on balancing growth with financial performance, pursuing-tainiong
strategic goal of building an ecosystem of multiple populasicaile digital platforms for Indians*.

*QOur Board of Directors, by way of resolutions dated June 11, 2024 and September 23, 2028iaintgproved the incorporation of a
wholly owned subsidiary and two step down subsidiaries, and approved the strategies for expansion, respectively.

Our Business Offerings

Our portfolio of digital platforms includes: (i) the PhonePe Platform for Consumer Payments along with Digital Distribution
Services, Merchant Payments, Lending Distribution and Insurance Distribution services and (ii) two New Platforms, which a
Share.Maket (a stock broking and mutual funds distribution platform) and Indus Appstore (aliautia Android app store).

(i) The PhonePe Platform
The PhonePe Platformdéds suite of Payment services enabl
online or an offline merchant. With robust infrastructure and a-fuieerdly interface, the PhonePe Platform has become a

trusted partar for individuals and businesses alike, driving the adoption of digital payments and contributing to the financia
inclusion of millions.
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Consumer Payments

The PhonePe Platform offers customers the choice of using a host of payment instruments across a wide array of use c
These diverse payment methods provide optionality for consumers and empower them to choose the payment instrument
suits their indvidual needs and preferences for any given transaction.

Note:

CIRCLE

(1) Includes EMIs on RuPay Credit Card on UPI.

Unified Payments Interface (UPI)

The PhonePe app utilises UPI, which is a system that powers multiple bank accounts into a single mobile application (of
participating bank), merging several banking features, seamless fund routing and Merchant Payments into one hood enak
immediatemoney transfer through mobile device round the clock 24 hours a day, 365 days a year. NPCI conducted the pi
launch of UPI with 21 member banks on April 11, 2016. In addition to core bank admmed UPI transactions, UPI offerings

on the PhonePe appcilude:

1

Cards

UPI Autopay:The AutoPay functionality supports recurring payments, allowing customers to set up recurring e
mandates using any UPI application for payments such as mobile bills, electricity bills, EMI payments,
entertainment/ovethe-top subscriptions, insurance, raat funds, and more.

UPILite:Thi s is a payment solution which is designed t
faster and pidess manner. The solution runs off existing UPI ecosystem protocols for mobile phones to enable
commonality, compliance and system gmzince while providing adequate risk mitigation. UPI Lite experience is
intended to be a customfriendly approach reducing load on core banking systems ittineal

UPI Circle: This is a solution where a payer can extend the authorisation to transact from their UPI account to a
individual with required | imits. It enabl es a seco
minimum intervention and with adeqeatisk mitigations. This is a payment solution for users who do not use UPI
due to lack of enablement or wariness of digital payments such as unbanked young adults or senior citizens who n
need oversight and assistance.

Pay through Credit Cards/Debit Card€ustomers can make payments using credit cards and debit cards on the
PhonePe app, benefiting from the convenience and security of card transactions. Cards can also be securely toker
on the platform for specific use cases under the -Ogifile Tokens at iICORTO() i f r amewor k, enal
safer checkout experiences. As of September 30, 2025, 26.21 million users have tokenised their cards on the Phor
platform.
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1 RuPay Credit Cards on UPRuPay Credit Cards can be linked to a UPI ID, thus enabling seamless, safe, and secur
payment transactions. This offers a digitally enabled credit card lifecycle experience for customers, enhancing ea:
of-use and increasing opportunities to utilise drezfirds. Merchants benefit from increased consumption by
participating in the credit ecosystem with acceptance of credit cards vidies§R codes.

1 Credit Cards DistributionWe also provide ctranded credit cards in partnership with credit card issuers, including

SBI Card and HDFC Bank, as well as fixddpositbacked credit cards in partnership with Utkarsh Small Finance
Bank.

e PhonePe: Credit Cards Distribution

O rony
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epue\'\e ‘1. D)
V] t} 5y w

¢

[ JUPOPCSEEI T HDFC BANK | ©) PhonePe X s smtrimnc s © rhonere x  @sBICard
Network Partner Network Partner Network Partners
RuPayp RuPay) VISA RuPay)

1 Device TokenisationOur device tokenisation solution for credit and debit cards allows users to tokenise their cards
on the PhonePe app. These card tokens can be used across various use cases on the PhonePe app, including r
recharges, bill payments, travel bookings, msge purchases and at online merchants where PhonePe Payment
Gateway services are integrated.

Wallet (PPI)

T WalettThe PhonePe Wallet, a PRIGe)p,a i df fPearysmemu s tl onnse rr su memd
and oneclick payments through pileaded digital wallets. After completing KYC procedures, users can increase their
wallet limits, perform persceto-person money transfers directly to other wallets and seoney to bank accounts,
thereby enhancing their transactional capabilities.

1 Wallet on UPI:The PhonePe Wallet is integrated with UPI, making it fully interoperable on UPI rails. This enables
users to pay using their wallet balance at any UPI QR or transfer money to any UPI handle, thereby enhanci
versatility and ease of use.

We offer a diverse array of Payment services designed to meet the needs of our consumer base. These include:
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0 PhonePe: Diverse Array of Payment Services
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1 Personto-Person Money TransfeEnables money transfers easily and directly from the bank account or PhonePe
wallet of one person to another.

1 Mobile Recharges and Bill PaymenBay various bills, like electricity, broadband, credit card bills, loan repayments,
mobile recharges and tagps for use cases such as mobile talk time and internet data packs along with high velocity
categories like FASTag and DTH.

1 Travel and Transit Ticket Bookin@ur travel and transit ticket booking solutions provide users with a convenient way
to manage their travel needs directly through the PhonePe app. With a suite of bus, flight, train, hotel and metro ticl
booking, customers can enjoy a hadsbe travé and transit experience. Customers also have access to exclusive
offers, on PhonePe, for travel and transit ticket booking solutions.

1 Digital Gold and Digital Silver On the PhonePe Platform, we offer our customer base affordable, convenient and
secure gold savings options. The PhonePe Platform facilitates the purchase of 99.99%epifidly 24K gold
digitally by customers from existing players in this space.dlé that is purchased is stored securely in bgnakie
lockers. Apartfromon¢ i me purchases starting from an amount as
mont hly SIPs with the flexibility davalseseltieeirgold hoidimgsu n |
anytime. We also provide customers the option to redeem their gold holdings in the form of physical gold coins ar
jewellery. As of September 30, 2025, 13.83 million customers have purchased gold from the PhonePe \Matform.
have also launched the purchase of silver in November, 208%ing customers to buy silver as one time purchases
orvia digital daily SIPs

1 Advertise on the PhonePe Appur advertising platform allows businesses to reach a vast audience of users. With
options such as brand advertisements and rewards, merchants can increase visibility and drive user engagement.
platform offers targeted advertising solutions, enablingifesses to reach the right customer segments based on
factors such as location, spending power, and category affinity.

1 Consumer Paying to Merchants

0 Scanand-Pay:Pay at brickandmortar stores like petrol stations, restaurants, and grocery stores by scanning
a QR code.

o Online PaymentsPay at any online merchant (such as shopping, food, travel, entertainment etc.) using
PhonePe as the payment method to enable a smooth and convenient checkout experience.

Merchant Payments

Our Merchant Payments services are designed to empower businesses and merchants of various sizes to accept digital pay
seamlessly and securely. We offer a range of solutions tailored to meet the diverse needs of our merchant partners. Pho

220



enables both offline merchants and online businesses spanning from small businesses operating an app or website to k
stores to large enterprises. We offer payment solutions to merchants operating businesses across a wide range of categ
includinggrocery, food, lifestyle, fuel and utilities.

Offline Merchants Payments

We offer a range of solutions for offline merchants, enabling them to accept digital payments with ease. With our itéeroperal
QR solutions, merchants across the length and breadth of the country have access to a relaide pyment acceptance
soluion. We are dedicated to enhancing the user experience by offering features such as instant payment confirmatic
transaction history tracking, and personalised offers and rewards.

1 SmartspeakeThe PhonePe Smartspeaker is a device that delivers instant audio confirmations for @aymadarig
it easier for merchants to stay on top of transactions. With aniguage support, long battery life, and quick
installation, Smartspeaker is built foretifiastpaced needs of offline businesses. Apart from multi language support,
the device comes with features such as audio confirmations in the voices of national and regional celebrities, desigr
to aid the adoption of the product across the countryigh-tnaffic stores, it is difficult to track the amount paid
without constantly checking the app, especially during peak hours. The Smartspeaker addresses this challenge fa
by many merchants by announcing payments in real time. It is also ideal &iosislwhere the business owner is not
physically prese@whi | e payment alerts go to the ownerds app
device, ensuring smoother operations, staff accountability, and fewer payments related disputedirByhemals
free payment tracking at checkout, the Smartspeaker helps create a more efficient and trusted payment experience
addition to enhancing the trust and efficiency related to the payment collection process, the Smartspeaker also ser
as a cormmunication medium with merchants. Along with the PhonePe business app, merchants receive notificatior
of important alerts pertaining to their business through the Smartspeaker device.

1 EDC MachineThe PhonePe EDC Machine is a versatileirathne payment solution that enables merchants to accept
digital payments via UPI, Credit and Debit Cards, PhonePe Wallet, and RuPay Credit cards on UPI. With its use
friendly interface and support for multipfgayment modés including card swipe, EMV chip, tagndpay, and
dynamic QR it enhances convenience at the checkout counter. By offering customers the flexibility to pay the way
they prefer, especially for higbalue transactions where credit cards may dguired, EDC Machine aims to
significantly improve the irstore payment experience. It is particularly valuable at stores where UPI alone may not
suffice. Merchants also benefit from simplified payment reconciliation and smooth settlements across channel
making it a valuable tool for efficient and professional payment management.

1 Biling POS Integrated Solutiond¥e offer integrated payment solutions that seamlessly connect with the billing
software and invoicing systems used by enterprises. These solutions serve as a reliable and efficient mechanism
high-volume retail environments, enabling cashiers to cdlfecexact payable amount with reduced errors. By linking
payments directly to invoices, they simplify reconciliation, reduce manual effort, and improve overall accuracy. This
not only enhances operational efficiency but also delivers a smoother chegierigiece for both staff and customers.
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