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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meaning as provided below. References to any legislation, act, regulation,
rules, guidelines or policies shall unless the context otherwise requires, be deemed to include all amendments,
moadifications and replacements notified thereto, as of the date of this Red Herring Prospectus and any reference
to a statutory provision shall include any subordinate legislation made from time to time under that provision.

The words and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent
applicable, the same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the
SCRA, the Depositories Act and the rules and regulations made thereunder. Notwithstanding the foregoing, the
terms used in “Industry Overview”, “Key Regulations and Policies”, “Statement of Special Tax Benefits”,
“Financial Statements”, “Basis for Offer Price”, “Outstanding Litigation and Material Developments” and
“Description of Equity Shares and Terms of Articles of Association” on pages 112, 172, 107, 213, 104, 320 and
370, respectively shall have the meaning ascribed to them in the relevant section.

General Terms

Term Description
“our Company”, “the | CMS Info Systems Limited, a company incorporated under the Companies Act, 1956 having
Company”, or “the Issuer” its Registered Office at T-151, 5th Floor, Sector-11, Tower No. 10, Railway Station
Complex, CBD Belapur, Navi Mumbai, Thane — 400614, Maharashtra
“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company and our
Subsidiaries, as applicable, as at and during the relevant period/ Financial Year

Company and Promoter Selling Shareholder Related Terms

Term Description
Articles of Association or | Articles of association of our Company, as amended
A0A
Audit Committee Audit committee of our Company, constituted in accordance with the applicable provisions
of the Companies Act, the SEBI Listing Regulations, and as described in “Our Management”
on page 188

Auditors or Statutory Auditors | Statutory auditors of our Company, namely, BS R & Co. LLP

“Board” or “Board of|The board of directors of our Company, as constituted from time to time or any duly

Directors” constituted committee thereof

CEO Chief executive officer of our Company, being Rajiv Kaul. For details, see “Our
Management” on page 188

CEO ESOP 2016 CMS CEO Stock Option Plan, 2016.

CFO or Chief Financial | Chief financial officer of our Company, being Pankaj Khandelwal. For details, see “Our
Officer Management” on page 188

Company  Secretary  and | Company secretary and compliance officer of our Company, being Praveen Soni. For details,

Compliance Officer see “Our Management” on page 188

Corporate Social | The corporate social responsibility committee of our Company constituted in accordance

Responsibility Committee with the applicable provisions of the Companies Act and as described in “Our Management”
on page 188

Director(s) The director(s) on our Board, as appointed from time to time

Employees ESOP 2016 CMS Employees Stock Option Plan 2016.

Equity Shares The equity shares of our Company of face value of 10 each

ESOP Schemes The ESOP schemes of our Company, namely the CEO ESOP 2016, Management ESOP 2016

and Employees ESOP 2016.

Executive Vice Chairman, | Executive vice chairman, whole time director and CEO of our Company, being Rajiv Kaul.
Whole Time Director and CEO | For details, see “Our Management” on page 188




Term

Description

Executive Director(s)

An executive director of our Company

Group Companies

As of the date of this RHP, our Company has no group companies.

Independent Director

Non-executive independent directors on our Board, appointed as per the Companies Act and
the SEBI Listing Regulations, and as described in “Our Management” on page 188

IPO Committee

Initial public offer committee of our Board constituted to facilitate the Offer, comprising of
Jimmy Lachmandas Mahtani (chairman), Rajiv Kaul and Ashish Agrawal

Key Management Personnel
or KMP

Key Management Personnel of our Company in accordance with Regulation 2(1)(bb) of the
SEBI ICDR Regulations and Section 2(51) of the Companies Act, 2013 and as described in
“Our Management - Key Management Personnel” on page 204

Management ESOP 2016

CMS Management Stock Option Plan 2016.

Material Subsidiary

Subsidiaries which contribute 10% or more to the turnover or net-worth or profits before tax
of the immediately preceding financial year included in the Restated Financial Information.
Accordingly, in accordance with the criteria set forth above, Securitrans India Private
Limited is the material subsidiary of our Company as on the date of this Red Herring
Prospectus.

Materiality Policy

The policy on materiality adopted by our Board by way of a resolution dated August 10,
2021 with regard to the following:

1. disclosures relating to “material” litigations to be made in this Red Herring Prospectus;
2. identification of our Group Companies; and

3. disclosures relating to outstanding material dues to “material” creditors of our Company
to be made in this Red Herring Prospectus

Memorandum of Association
or MoA

Memorandum of association of our Company, as amended

Nomination and

Remuneration Committee

Nomination and remuneration committee of our Company, constituted in accordance with
the applicable provisions of the Companies Act and the SEBI Listing Regulations, as
described in “Our Management” on page 188

Non-Executive Director

A director on our Board, as appointed from time to time, other than the Executive Director(s)

Promoter

The corporate Promoter of our Company, namely, Sion Investment Holdings Pte. Limited.
For details, see “Our Promoter and Promoter Group” on page 208

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
2(1)(pp) of the SEBI ICDR Regulations, as disclosed in “Our Promoter and Promoter
Group” on page 208

Promoter Selling Shareholder

Sion Investment Holdings Pte. Limited.

Registered Office

T-151, 5th Floor, Tower No. 10, Sector-11, Railway Station Complex, CBD Belapur, Navi
Mumbai Thane — 400614, Maharashtra

Registrar of Companies or
RoC

The Registrar of Companies, Maharashtra at Mumbai situated at 100, Everest, Marine Drive,
Mumbai - 400 002.

Restated
Information

Financial

Restated consolidated financial information of our Company and its subsidiaries (the
Company and its subsidiaries together referred to as the (“Group”) comprising the restated
consolidated statement of assets and liabilities as at August 31, 2021, March 31, 2021, March
31, 2020 and March 31, 2019, the restated consolidated statement of profit and loss
(including other comprehensive income), the restated consolidated statement of changes in
equity, the restated consolidated statement of cash flows for the five months ended August
31, 2021 and years ended March 31, 2021, March 31, 2020 and March 31, 2019, and the
statement of significant accounting policies, and other explanatory information in
accordance with the SEBI ICDR Regulations

Shareholders

Shareholders of our Company from time to time

SIPL Securitrans India Private Limited, a Material Subsidiary of our Company.
Stakeholders’  Relationship | Stakeholders’ relationship committee of our Company, constituted in accordance with the
Committee applicable provisions of the Companies Act and the SEBI Listing Regulations and as

described in “Our Management” on page 188

Subsidiary(ies)

Subsidiaries of our Company, as defined under Section 2(87) of the Companies Act, 2013,
as of the date of this RHP

1. Securitrans India Private Limited,




Term

Description

2. CMS Securitas Limited,
3. CMS Marshall Limited and
4. Quality Logistics Services Private Limited.

Offer Related Terms

Term

Description

Abridged Prospectus

Abridged prospectus means a memorandum containing such salient features of a prospectus
as may be specified by the SEBI in this behalf

Acknowledgement Slip

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

Allot, Allotment or Allotted

Unless the context otherwise requires, transfer of the Equity Shares pursuant to the Offer to
successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance
with the requirements specified in the SEBI ICDR Regulations and this Red Herring
Prospectus and who has Bid for an amount of at least 100 million. For further details, see
“Offer Procedure” on page 352.

Anchor Investor Allocation
Price

Price at which Equity Shares will be allocated to Anchor Investors in terms of this Red
Herring Prospectus and the Prospectus, which will be decided by our Company and the
Promoter Selling Shareholder in consultation with the BRLMs during the Anchor Investor
Bid/ Offer Period

Anchor Investor Application
Form

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

Anchor Investor Bid/ Offer
Period

The day being one Working Day prior to the Bid/ Offer Opening Date, on which Bids by
Anchor Investors shall be submitted, prior to and after which the BRLMs will not accept any
Bids from Anchor Investors and the allocation to Anchor Investors shall be completed

Anchor Investor Offer Price

Final price at which the Equity Shares will be Allotted to Anchor Investors in terms of this
Red Herring Prospectus and the Prospectus, which price will be equal to or higher than the
Offer Price but not higher than the Cap Price

The Anchor Investor Offer Price will be decided by our Company and the Promoter Selling
Shareholder in consultation with the BRLMs

Anchor Investor Pay-In Date

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

Anchor Investor Portion

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations

Application Supported by
Blocked Amount or ASBA

Application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorizing an SCSB to block the Bid Amount in the ASBA Account and will include
applications made by RIBs using the UPI Mechanism where the Bid Amount will be blocked
upon acceptance of UPI Mandate Request by RIBs

ASBA Account Bank account maintained with an SCSB by an ASBA Bidder, as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA
Form and includes the account of an RIB which is blocked upon acceptance of a UPI
Mandate Request made by the RIBs using the UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder(s) All Bidders except Anchor Investors




Term

Description

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

AXxis Axis Capital Limited.

Bankers to the Offer Collectively, Escrow Collection Bank(s), Public Offer Bank(s), Sponsor Bank(s) and Refund

Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer and
which is described in “Offer Procedure” on page 352

Bid

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

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the
case of Retail Individual Bidders Bidding at the Cut off Price, the Cap Price multiplied by
the number of Equity Shares Bid for by such Retail Individual Bidder and mentioned in the
Bid cum Application Form and payable by the Bidder or blocked in the ASBA Account of
the Bidder, as the case may be, upon submission of the Bid.

Bid cum Application Form

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

Bid Lot

[e] Equity Shares and in multiples of [e] Equity Shares thereafter

Bid/ Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being Thursday, December 23, 2021,
which shall be notified in all editions of The Financial Express, an English national daily
newspaper, all editions of Jansatta, a Hindi national daily newspaper and Mumbai editions
of Navshakti, a Marathi daily newspaper (Marathi being the regional language of
Maharashtra, where our Registered Office is located), each with wide circulation, and in case
of any such extension, the extended Bid/ Offer Closing Date shall also be notified on the
website and terminals of the Members of the Syndicate and communicated to the Designated
Intermediaries and the Sponsor Bank, as required under the SEBI ICDR Regulations.

Our Company and the Promoter Selling Shareholder in consultation with the BRLMs may,
consider closing the Bid/ Offer Period for QIBs one Working Day prior to the Bid/ Offer
Closing Date in accordance with the SEBI ICDR Regulations. In case of any revision, the
extended Bid/ Offer Closing Date shall be widely disseminated by notification to the Stock
Exchanges, and also be notified on the websites of the BRLMs and at the terminals of the
Syndicate Members, which shall also be notified in an advertisement in same newspapers in
which the Bid/ Offer Opening Date was published, as required under the SEBI ICDR
Regulations.

Bid/ Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being Tuesday, December 21, 2021
which shall be notified in all editions of The Financial Express, an English national daily
newspaper, all editions of Jansatta, a Hindi national daily newspaper and Mumbai editions
of Navshakti, a Marathi daily newspaper (Marathi being the regional language of
Maharashtra, where our Registered Office is located), each with wide circulation

Bid/ Offer Period

Except in relation to Anchor Investors, the period between the Bid/ Offer Opening Date and
the Bid/ Offer Closing Date, inclusive of both days, during which prospective Bidders can
submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations. Provided that the Bidding shall be kept open for a minimum of three Working
Days for all categories of Bidders, other than Anchor Investors

Our Company and the Promoter Selling Shareholder may, in consultation with the BRLMs,
consider closing the Bid/ Offer Period for the QIB Portion one Working Day prior to the
Bid/ Offer Closing Date in accordance with the SEBI ICDR Regulations

Bidder

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e.,
Designated SCSB Branches for SCSBs, Specified Locations for the Syndicate, Broker




Term

Description

Centres for Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs

Book Building Process

Book building process, as provided in Part A of Schedule XIIlI of the SEBI ICDR
Regulations, in terms of which the Offer is being made

Book Running Lead
Managers or BRLMs

The book running lead managers to the Offer, namely, Axis, DAM Capital, Jefferies and JIM
Financial

Broker Centres

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

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

CAN or Confirmation of
Allocation Note

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

Cap Price

Higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted

Cash Escrow and Sponsor
Bank Agreement

Agreement dated December 14, 2021 entered into amongst our Company, the Promoter
Selling Shareholder, the Registrar to the Offer, the BRLMs, the Syndicate Member(s), the
Sponsor Bank, the Escrow Collection Bank, the Public Offer Bank and the Refund Bank in
respect of collection of the Bid Amounts and where applicable, remitting refunds (if any) on
the terms and conditions thereof and the appointment of Sponsor Bank in accordance with
the UPI Circulars

Client ID

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

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996 registered with SEBI
and who is eligible to procure Bids at the Designated CDP Locations in terms of circular no.
CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI as per the list
available on the websites of the Stock Exchanges

Cut-off Price Offer Price, finalised by our Company and the Promoter Selling Shareholder in consultation
with the BRLMSs, which shall be any price within the Price Band
Only Retail Individual Bidders Bidding in the Retail Portion fare entitled to Bid at the Cut-
off Price. QIBs and Non-Institutional Bidders are not entitled to Bid at the Cut-off Price
DAM Capital DAM Capital Advisors Limited (Formerly IDFC Securities Limited)

Demographic Details

The demographic details of the Bidders including the Bidders’ address, name of the Bidders’
father/husband, investor status, occupation, bank account details and UPI 1D, wherever
applicable

Designated CDP Locations

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

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

Designated Date

The date on which the Escrow Collection Bank(s) transfer funds from the Escrow Account
to the Public Offer Account or the Refund Account, as the case may be, and the instructions
are issued to the SCSBs (in case of RIBs using UPI Mechanism, instruction issued through
the Sponsor Bank) for the transfer of amounts blocked by the SCSBs in the ASBA Accounts
to the Public Offer Account or the Refund Account, as the case may be, after finalisation of
the Basis of Allotment in terms of this Red Herring Prospectus following which Equity
Shares will be Allotted in the Offer

Designated Intermediary(ies)

In relation to ASBA Forms submitted by RIBs by authorising an SCSB to block the Bid
Amount in the ASBA Account, Designated Intermediaries shall mean SCSBs

In relation to ASBA Forms submitted by RIBs where the Bid Amount will be blocked upon
acceptance of UPI Mandate Request by such RIB using the UPI Mechanism, Designated
Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs and
RTAs

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders, Designated
Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs, Registered Brokers,
the CDPs and RTAs




Term

Description

Designated RTA Locations

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

Designated SCSB Branches

Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at such other
website as may be prescribed by SEBI from time to time

Designated Stock Exchange

BSE Limited

Draft Red Herring Prospectus

or DRHP

The draft red herring prospectus dated August 14, 2021 issued in accordance with the SEBI
ICDR Regulations, which did not contain complete particulars of the price at which the
Equity Shares will be Allotted and the size of the Offer, including any addenda or corrigenda
thereto

Eligible FPIs

FPIs from such jurisdictions outside India where it is not unlawful to make an offer /
invitation under the Offer and in relation to whom the Bid cum Application Form and this
Red Herring Prospectus constitute an invitation to subscribe to the Equity Shares

Eligible NRI(s)

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

Escrow Account

Non lien and non-interest bearing accounts to be opened with the Escrow Collection Bank(s)
and in whose favour the Anchor Investors will transfer money through NACH/direct
credit/NEFT/RTGS in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

Bank(s) which are a clearing member and registered with SEBI as banker(s) to an offer,
under the Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994,
and with whom the Escrow Account in relation to the Offer for Bids by Anchor Investors,
will be opened, in this case being Axis Bank Limited

First or sole Bidder

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

Floor Price

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

Frost & Sullivan

Frost & Sullivan (India) Private Limited

General Information | The General Information Document for investing in public issues prepared and issued in

Document accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17,
2020 and the UPI Circulars, as amended from time to time. The General Information
Document shall be available on the websites of the Stock Exchanges and the BRLMs

Jefferies Jefferies India Private Limited

IM JM Financial Limited

Maximum RIB Allottees

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

Mutual Fund Portion

5% of the Net QIB Portion, or [®] Equity Shares which shall be available for allocation to
Mutual Funds only on a proportionate basis, subject to valid Bids being received at or above
the Offer Price

Net Proceeds

Proceeds of the Offer less Offer expenses. For further details regarding the use of the Net
Proceeds and the Offer expenses, see “Objects of the Offer” on page 102

Net QIB Portion

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

Non-Institutional Bidders

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

Non-Institutional Portion

Portion of the Offer being not less than 15% of the Offer consisting of [®] Equity Shares
which shall be available for allocation on a proportionate basis to Non-Institutional Bidders,
subject to valid Bids being received at or above the Offer Price

Non-Resident

Person resident outside India, as defined under FEMA and includes NRIs, FVCls, VCFs,
and FPlIs
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Term

Description

OCCPS

0.01% Optionally Convertible Cumulative Redeemable Preference Shares of our Company
with face value of 2100 each. As on the date of this Red Herring Prospectus, there are no
outstanding OCCPS. For further details, see “Capital Structure” on page 83.

Offer

The initial public offer of up to [@] Equity Shares of face value of 210 each for cash at a
price of X[ @] per Equity Shares aggregating up to 11,000 million through an Offer for Sale
by the Promoter Selling Shareholder.

Offer Agreement

Agreement dated August 14, 2021 amongst our Company, the Promoter Selling Shareholder
and the Book Running Lead Managers, pursuant to which certain arrangements have been
agreed to in relation to the Offer

Offer for Sale

The offer for sale of the Offered Shares, at the Offer Price aggregating up to 311,000 million
offered for sale by the Promoter Selling Shareholder in the Offer

Offer Price

The final price at which Equity Shares will be Allotted to ASBA Bidders in terms of this
Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anchor
Investors at the Anchor Investor Offer Price which will be decided by our Company and the
Promoter Selling Shareholder in consultation with the BRLMSs in terms of this Red Herring
Prospectus and the Prospectus.

The Offer Price will be decided by our Company and the Promoter Selling Shareholder in
consultation with the BRLMSs on the Pricing Date in accordance with the Book-building
Process and this Red Herring Prospectus.

Offered Shares

Up to [e] Equity Shares offered for sale, by Sion Investment Holdings Pte. Limited

Price Band

Price band of a minimum price of Z[e] per Equity Share (Floor Price) and the maximum
price of X[ @] per Equity Share (Cap Price) including any revisions thereof

The Price Band, the minimum Bid Lot size for the Offer will be decided by our Company
and the Promoter Selling Shareholder in consultation with the BRLMs, and will be
advertised, at least two Working Days prior to the Bid/ Offer Opening Date, in all editions
of The Financial Express, an English national daily newspaper, all editions of Jansatta, a
Hindi national daily newspaper and Mumbai editions of Navshakti, a Marathi daily
newspaper (Marathi being the regional language of Maharashtra, where our Registered
Office is located), each with wide circulation, and shall be made available to the Stock
Exchanges for the purpose of uploading on their respective websites

Pricing Date

Date on which our Company and the Promoter Selling Shareholder in consultation with the
BRLMs, will finalise the Offer Price

Prospectus

Prospectus to be filed with the RoC on or after the Pricing Date in accordance with Section
26 of the Companies Act, and the SEBI ICDR Regulations containing, inter alia, the Offer
Price, the size of the Offer and certain other information, including any addenda or
corrigenda thereto

Public Offer Account

No lien and non-interest bearing account to be opened with the Public Offer Bank, under
Section 40(3) of the Companies Act to receive monies from the Escrow Account and ASBA
Accounts on the Designated Date

Public Offer Bank(s)

A bank which is a clearing member and registered with SEBI as a banker to an offer and
with which the Public Offer Account will be opened, in this case being Axis Bank Limited

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50%
of the Offer consisting of [e] Equity Shares which shall be available for allocation to QIBs
(including Anchor Investors), subject to valid Bids being received at or above the Offer Price
or Anchor Investor Offer Price (for Anchor Investors)

Qualified Institutional Buyers
or QIBs or QIB Bidders

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

Red Herring Prospectus or
RHP

This red herring prospectus dated December 14, 2021, issued in accordance with Section 32
of the Companies Act and the provisions of the SEBI ICDR Regulations, which does not
have complete particulars of the Offer Price and the size of the Offer, including any addenda
or corrigenda thereto. This Red Herring Prospectus will be filed with the RoC at least three
Working Days before the Bid/ Offer Opening Date and will become the Prospectus upon
filing with the RoC after the Pricing Date

RedSeer

RedSeer Management Consulting Private Limited

Refund Account(s)

No lien and non-interest bearing account opened with the Refund Bank(s), from which
refunds, if any, of the whole or part of the Bid Amount to the Bidders shall be made




Term

Description

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Account has been opened, in this case
being Axis Bank Limited

Registered Brokers

Stock brokers registered with SEBI and the stock exchanges having nationwide terminals,
other than the members of the Syndicate and eligible to procure Bids in terms of the SEBI
circular no. CIR/CFD/14/2012 dated October 4, 2012 issued by SEBI

Registrar Agreement

Agreement dated August 10, 2021 amongst our Company, the Promoter Selling Shareholder
and the Registrar to the Offer, in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer

Registrar and Share Transfer
Agents or RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA Locations as per the list available on the websites of the Stock Exchanges,
and the UPI Circulars

Registrar to the Offer

Link Intime India Private Limited

Retail Individual Bidder(s) or
RIB(s)

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

Retail Portion

Portion of the Offer being not less than 35% of the Offer consisting of [e] Equity Shares
which shall be available for allocation to Retail Individual Bidders (subject to valid Bids
being received at or above the Offer Price)

Revision Form

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

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

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

Syndicate

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/OtherAction.do?doRecognisedFpi=yes&intmld=34  and
updated from time to time and at such other websites as may be prescribed by SEBI from
time to time, (ii) in relation to RIBs using the UPI Mechanism, a list of which is available
on the website of SEBI at
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as updated from time to time

Applications through UPI in the Offer can be made only through the SCSBs mobile
applications (apps) whose name appears on the SEBI website. A list of SCSBs and mobile
application, which, are live for applying in public issues using UPI mechanism is available
on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43.
The said list shall be updated on the SEBI website

Share Escrow Agent

Escrow agent appointed pursuant to the Share Escrow Agreement, namely, Link Intime India
Private Limited

Share Escrow Agreement

Agreement dated December 14, 2021 entered into amongst our Company, the Promoter
Selling Shareholder and the Share Escrow Agent in connection with the transfer of the
Offered Shares by the Promoter Selling Shareholder and credit of such Equity Shares to the
demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bidders, a list of which
is available on the website of SEBI (www.sebi.gov.in) and updated from time to time

Sponsor Bank

Axis Bank Limited, being a Banker to the Offer, appointed by our Company to act as a
conduit between the Stock Exchanges and NPCI in order to push the mandate collect requests
and / or payment instructions of the RIBs using the UPI Mechanism and carry out other
responsibilities, in terms of the UPI Circulars

Syndicate Agreement

Agreement dated December 14, 2021 entered into amongst our Company, the Promoter
Selling Shareholder, the Syndicate Members and the Registrar to the Offer, in relation to
collection of Bids by the Syndicate

Syndicate Members

Intermediaries (other than the BRLMSs) registered with SEBI who are permitted to accept
bids, applications and place order with respect to the Offer and carry out activities as an
underwriter, namely, JM Financial Services Limited and Sharekhan Limited
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Term

Description

Syndicate or members of the
Syndicate

Together, the BRLMs and the Syndicate Members

Underwriters

[e]

Underwriting Agreement

Agreement to be entered into amongst our Company, the Promoter Selling Shareholder and
the Underwriters to be entered into on or after the Pricing Date but prior to filing of the
Prospectus with the RoC

UPI

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

UPI Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018,
SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, 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/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and any subsequent circulars or
notifications issued by SEBI in this regard

UPI ID

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

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI linked mobile application
as disclosed by SCSBs on the website of SEBI and by way of an SMS on directing the RIB
to such UPI linked mabile application) to the RIB initiated by the Sponsor Bank to authorise
blocking of funds on the UPI application equivalent to Bid Amount and subsequent debit of
funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an RIB submitted with intermediaries with UPI
as a mode of payment in accordance with the UPI Circulars to make an ASBA Bid in the
Offer

UPI PIN

Password to authenticate a UPI transaction

Working Day

All days on which commercial banks in Mumbai, Maharashtra are open for business. In
respect of announcement of Price Band and Bid/ Offer Period, Working Day shall mean all
days, excluding Saturdays, Sundays and public holidays, on which commercial banks in
Mumbai, Maharashtra are open for business. In respect of the time period between the Bid/
Offer Closing Date and the listing of the Equity Shares on the Stock Exchanges, “Working
Day” shall mean all trading days of the Stock Exchanges, excluding Sundays and bank
holidays in India, as per circulars issued by SEBI, including the UPI Circulars

Technical/ Industry Related Terms/ Abbreviations

Term Description

AMC Annual Maintenance Contract

ATM Automated Teller Machine.

BFSI Banking, Financial Services and Insurance institutions.

BNA Bunch note acceptors

BRIC nations Brazil, Russia, India and China.

CIC Cash in circulation.

Cll The Confederation of Indian Industry.

CIT Cash in transit.

COoD Cash on delivery.

COVID-19 The novel Coronavirus disease (COVID-19) is an infectious disease caused by a newly
discovered coronavirus.

CPD Cash Pickup and Delivery.

DCV Dedicated cash-in-transit van.

EJ Electronic journal

GDP Gross domestic product.
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Description

GST Good and services tax.

IMF International Monetary Fund.

KYC Know Your Customer (services)

LAB Local area bank.

MHA Ministry of Home Affairs, Government of India.
ML Machine-learning

MSPs Managed services provider.

MVS Multi-vendor software

NASSCOM The National Association of Software and Services Companies.
NCS Note Circulation Scheme

NPCI National Payments Corporation of India
NPA Non-performing asset.

OEM Original equipment manufacturer.

OPEX Operating expense.

OTC One-time combination (lock)

POS Point of sale.

PSB Public sector bank.

RBI Reserve Bank of India.

RCM Retail Cash Management

RFP Request for proposals.

SBI State Bank of India.

SCB Scheduled commercial bank.

SURU Semi-urbanl/rural.

TAM Total available/ addressable market.
TCR Teller Cash Recycler

uCB Urban co-operative bank.

UPI Unified payment interface.

UPS Uninterruptible power supply

Conventional and General Terms or Abbreviations

Term

Description

%, Rs., Rupees or INR

Indian Rupees

ACH

Automated Clearing House

Adjusted EBITDA

EBIDTA minus Finance income plus Share based payment to employees and Advances
written off (non-operating expenses)

Adjusted Profit After Tax

Profit after tax plus shared based payment to employees and Advances written off (non-
operating expenses) minus tax impact on adjustment

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

BSE BSE Limited

CSR Corporate Social Responsibility

Calendar Year

A calendar year is a one-year period that begins on January 1 and ends on December 31,
based on the commonly-used Gregorian calendar

Category | AIF

AlFs who are registered as “Category I Alternative Investment Funds” under the SEBI AIF
Regulations

Category | FPIs

FPIs who are registered as “Category I Foreign Portfolio Investors” under the SEBI FPI
Regulations
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Term

Description

Category Il AlF

AIlFs who are registered as “Category II Alternative Investment Funds” under the SEBI AIF
Regulations

Category I AIF

AlIFs who are registered as “Category I1I Alternative Investment Funds” under the SEBI AIF
Regulations

Copyright Act The Copyright Act, 1957

CDSL Central Depository Services (India) Limited

CIN Corporate Identity Number

Civil Code The Code of Civil Procedure, 1908

CLRA Contract Labour (Regulation and Abolition) Act, 1970

Companies Act

Companies Act, 2013, along with the relevant rules, clarifications and modifications made
thereunder

Companies Act, 1956

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

Companies Act, 2013

Companies Act, 2013, along with the relevant rules made thereunder

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN Director Identification Number

DPIT Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India (earlier known as the Department of Industrial Policy and
Promotion)

DP ID Depository participant identification number

DP/ Depository Participant

Depository participant as defined under the Depositories Act

EBITDA

Earnings before interest, taxes, depreciation and amortisation

EGM Extraordinary General Meeting

EPFMP Act Employees’ Provident Funds and Miscellaneous Provisions Act, 1952

ESI Act Employees State Insurance Act, 1948

EPS Earnings per share

FCNR Foreign Currency Non-Resident

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIIT through notification
dated October 28, 2020 effective from October 15, 2020, issued by the DPIIT

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

FEMA Non-Debt
Instruments Rules

Foreign Exchange Management (Non-debt Instruments) Rules, 2019 issued by the Ministry
of Finance, Gol

FIR

First information report

“Financial Year” or “Fiscal”
“py”

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

FPI(s) Foreign portfolio investors as defined under the SEBI FP1 Regulations

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

Gazette Gazette of India

Gol or Government or
Central Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family(ies)

ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards
IFSC Indian Financial System Code
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Description

Ind AS or Indian Accounting
Standards

Indian Accounting Standards referred to in the Companies Act and notified under Section
133 of the Companies Act read with the Companies (Indian Accounting Standards) Rules,
2015, as amended

India Republic of India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Information Technology

IT Act The Income Tax Act, 1961

ITGC Information technology general control

MCA Ministry of Corporate Affairs, Government of India

MoSPI Ministry of Statistics and Implementation, Government of India
MSME Micro, small or medium enterprise

Mutual Fund (s)

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

N/A Not applicable

NACH National Automated Clearing House

NAV Net Asset Value

NBFC Non-banking financial company

NBFC-SI Systemically important non-banking financial company
NEFT National Electronic Funds Transfer

National Investment Fund

National Investment Fund set up by resolution F. No. 2/3/2005-DD-I1l dated November 23,
2005 of the Gol, published in the Gazette of India

NRI Person resident outside India, who is a citizen of India or a person of Indian origin, and shall
have the meaning ascribed to such term in the Foreign Exchange Management (Deposit)
Regulations, 2016 or an overseas citizen of India cardholder within the meaning of Section
7(A) of the Citizenship Act, 1955

NRE Account Non-resident rupee account

NRO Account Non-resident ordinary account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

OCB/Overseas Corporate
Body

A company, partnership, society or other corporate body owned directly or indirectly to the
extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on the date of commencement of the Foreign Exchange Management (Withdrawal
of General Permission to Overseas Corporate Bodies (OCBs) Regulations, 2003 i.e. October
3, 2003 and immediately before such date had taken benefits under the general permission
granted to OCBs under FEMA. OCBs are not allowed to invest in the Offer

OPBDIT Operating Profit Before Depreciation, Interests and Taxes
OSP Other Service Provider

p.a. Per annum

P/IE Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number

PAT Profit after tax

PPP Public-Private Partnership

RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934
RoNW Return on Net Worth
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Term Description
RTA Registrars to an Issue and Share Transfer Agents
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

SBEB Regulations 2021

Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

SEBI (Foreign Venture Capital Investors) Regulations 2000

SEBI ICDR Regulations

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

SEBI Intermediaries
Regulations

Securities and Exchange Board of India (Intermediaries) Regulations, 2008

SEBI Listing Regulations

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

SEBI Merchant Banker
Regulations

SEBI (Merchant Bankers) Regulations, 1992

SEBI SBEB Regulations

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

SEBI VCF Regulations

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

State Government

The government of a state in India

Stock Exchanges

BSE and NSE

STT

Securities transaction tax

Systemically Important Non-
Banking Financial Company

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

Takeover Regulations

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

TAN Tax deduction account number
U.S. GAAP Generally Accepted Accounting Principles in the United States
U.S. QIBs “Qualified institutional buyers” as defined in Rule 144A. For the avoidance of doubt, the term

“U.S. QIBs” does not refer to a category of institutional investor defined under applicable
Indian regulations and referred to in this Red Herring Prospectus as “QIBs”

U.S. Securities Act

U.S. Securities Act of 1933, as amended

U.S., USA or United States

United States of America

USD or US$ or $

United States Dollars, the official currency of the United States

VCFs

Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF
Regulations

Wilful Defaulter

An entity or person categorised as a wilful defaulter by any bank or financial institution or
consortium thereof, in terms of Regulation 2(1)(Ill) of the SEBI ICDR Regulations
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OFFER DOCUMENT SUMMARY

The following is a general summary of the terms of the Offer and is neither exhaustive, nor purports to contain a
summary of all the disclosures in this Red Herring Prospectus, Red Herring Prospectus or Prospectus, or all
details relevant to prospective investors. This summary should be read in conjunction with, and is qualified in its
entirety by, the more detailed information appearing elsewhere in this Red Herring Prospectus, including “Risk
Factors”, “Objects of the Offer”, “Our Business”, “Industry Overview”, “Capital Structure”, “The Offer”,
“Financial Statements”, “Outstanding Litigation and Material Developments”, “Offer Procedure” and

“Description of Equity Shares and Terms of Articles of Association” on pages 25, 102, 146, 112, 83, 68, 213,

320, 352 and 370, respectively.

Summary of the
primary business of the
Company

We are India’s largest cash management company based on number of ATM points and number of retail
pick-up points as of March 31, 2021. (Source: Frost & Sullivan). Our integrated business platform is
supported by customised technology and process controls, which enables us to offer our customers a
wide range of tailored cash management and managed services solutions, while generating cross-selling
opportunities and driving synergies and efficiencies across our business. We cater to broad set of
outsourcing requirements for BFSI, organized retail and e-commerce companies in India. We operate
our business in three segments: cash management services, managed services and others (card
personalization services), which accounted for 68.61%, 27.88% and 3.51%, respectively, of revenue
from operations in Fiscal Year 2021.

The cash management value chain in India includes primarily cash management services, which
includes ATM cash management, retail cash management and cash-in-transit; and ATM managed
services, which include white label ATM and Brown Label ATM services, banking automation product
sales and services (“AMC”), and software and technology solutions. The total available market for the
cash management services and managed services markets, including AMC, multi-vendor software and
remote monitoring was X85 billion in Fiscal Year 2021 and is estimated to reach a size of 214 billion
by Fiscal Year 2027, growing at a CAGR of 16.58%. (Source: Frost and Sullivan).

Sion Investment Holdings Pte. Limited. For details, see “Our Promoter and Promoter Group” on page
208

Offer for Sale of up to [e] Equity Shares, by Sion Investment Holdings Pte. Limited, for cash at a price
of Z[e] per Equity Share (including a premium of Z[e] per Equity Share) aggregating up to 311,000
million. The Offer shall constitute up to []% of the post-Offer paid-up Equity Share capital of our
Company.

The objects of the Offer are to (i) to carry out the Offer for Sale of up to [e] Equity Shares by the
Promoter Selling Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock
Exchanges. For further details, see “Objects of the Offer” on page 102.

Summary of the
Industry

Name of Promoter
Offer size

Objects of the Offer
Aggregate pre-Offer
shareholding of our

Promoter and Promoter
Group, and Promoter
Selling Shareholder as a
percentage of our paid-
up Equity Share capital

(a) The aggregate pre-Offer shareholding of our Promoter and Promoter Group as a percentage of the
re-Offer paid-up Equity Share capital of the Company is set out below

. Percentage of the pre-Offer
Name No. of Equity Shares Equity Share capital (%)
Promoter
Sion Investment Holdings Pte. Limited 148,000,000# 100.00
Total 148,000,000* 100.00

#Includes six Equity Shares, of which one Equity Share each held by Hemant Chopra, Dinesh Salian,
Manjunath Rao Pare Parmeshwar, Neeta Khandelwal, Pankaj Khandelwal and Sanjay Panchal, in relation to
which Sion Investment Holdings Pte. Limited is the beneficial owner.

(b) The aggregate pre-Offer shareholding of the Promoter Selling Shareholder as a percentage of the

re-Offer paid-up Equity Share capital of the Company is set out below:

Percentage of the pre-Offer

Name No. of Equity Shares Equity Share Capital (%)
Sion Investment Holdings Pte. Limited 148,000,000% 100.00
Total 148,000,000% 100.00

#Includes six Equity Shares, of which one Equity Share each held by Hemant Chopra, Dinesh Salian,
Manjunath Rao Pare Parmeshwar, Neeta Khandelwal, Pankaj Khandelwal and Sanjay Panchal, in relation to
which Sion Investment Holdings Pte. Limited is the beneficial owner.

Summary of Selected
Financial Information

—~

a) The details of our share capital, Net Worth, Net Asset VValue per Equity Share and total borrowings
as at August 31, 2021, March 31, 2021, 2020 and 2019 derived from the Restated Financial
Information are as follows:

(Z in million, except per share data)

As at
Particulars August 31, March |March 31, | March 31,
2021 31, 2021 2020 2019
(A) Equity share capital 1,480.00| 1,480.00| 1,480.00 1,480.00
(B) Net Worth? 10,593.69| 9,844.76| 8,503.91 7,458.98
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71.58 66.52 57.46 50.40

(C) Net Asset Value per Equity Share
(D) Total borrowings

L“Net Worth”, restated and consolidated, means the aggregate of share capital and other equity
(including capital reserve and share options outstanding account) on restated basis

The details of our total income, profit after tax and earnings per Equity Share (basic and diluted)
for the five months ended August 31, 2021 and for Fiscals 2021, 2020 and 2019 derived from
Restated Financial Information are as follows:

(b)

(2 in million, except per share data)

For the period ended
Particulars August 31, March 31, March 31,

3021 2021 2020 R S, 200
Total income 6,297.23 13,219.21 13,882.94 11,593.19
Profit for the period/ 844.70 1,685.23 1,347.09 961.41
year
Earnings per share
- Basic 5.71 11.39 9.10 6.50
- Diluted 5.49 11.09 8.87 6.33

Auditor’s qualifications
which have not been
given effect to in the

There are no auditor qualifications which have not been given effect to in the Restated Financial
Information.

Restated Financial
Information
Summary table of | A summary of outstanding litigation proceedings involving our Company, Promoter, Directors and

outstanding litigations

Subsidiaries as disclosed in “Outstanding Litigation and Material Developments™ on page 320, in terms
of the SEBI ICDR Regulations and the Materiality Policy as of the date of this Red Herring Prospectus
is provided below:

(in % million, unless otherwise specified)

Nature of cases | No.ofcases | Total amount involved
Litigation involving our Company
Against our Company
Material litigation proceedings” 11 101.93
Criminal cases 39 59.80
Action taken by statutory and regulatory 2 4.31*
authorities
Claims relating to direct and indirect tax 24 546.25
proceedings
By our Company
Material litigation proceedings” 1 150.00
Criminal cases 392 1,115.89
Litigation involving our Subsidiaries
Against our Subsidiaries
Material litigation proceedings” 6 19.75
Criminal cases 14 25.56
Action taken by statutory and regulatory 7 0.87*
authorities
Claims relating to direct and indirect tax 2 2.67
proceedings
By our Subsidiaries
Material litigation proceedings” 1 313.44
Criminal cases 128 500.43
Litigation involving our Directors
Against our Directors
Material litigation proceedings” 1 -*
Action taken by statutory and regulatory 1 -*
authorities
Criminal cases 2 -*
Litigation involving our Promoter
Against our Promoter
Material litigation proceedings” 1 -*

~Based on the Materiality Policy
*To the extent quantifiable

Risk Factors

For details of the risks applicable to us, see “Risk Factors” on page 25. Investors are advised to read the
risk factors carefully before taking an investment decision in the Offer.
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Summary  table of
contingent liabilities

The following is a summary table of our contingent liabilities as at August 31, 2021 as per Ind AS 37 —
Provisions, Contingent Liabilities and Contingent Assets as per the Restated Financial Information:

(Z in million)
s As at
Né Particulars August 31,
' 2021
1. Disputed customs matters 92.65
2. Disputed VAT matters 247.88
3. Disputed excise matters 69.03
4. Disputed CST matters 7.61
5. Disputed GST matters 0.82
6. Disputed service tax matters 11.21
7. | Employee litigation matters 12.83
8. Disputed income tax matter 119.57
Total 561.60

For further details of our contingent liabilities as per Ind AS 37 — Provisions, Contingent Liabilities and
Contingent Assets, see “Financial Statements”’ on page 213.

Summary of related
party transactions

The details of related party transactions of our Company for the five months ended August 31, 2021
and for the fiscal years ended March 31, 2021, 2020 and 2019, as per Ind AS 24 — Related Party
Disclosures as per the Restated Financial information are set forth in the table below:

(Z in million)
For the
five
Sr. : months Fiscal Fiscal Fiscal
No. NG 0 U ended | 2021 | 2020 | 2019
August
31, 2021
A Interest Income
Securitrans India Private Limited - 4.29 13.11 74.86
B Guarantee Income
Securitrans India Private Limited 1.33 3.20 3.20 3.20
C IPO Expenses recoverable
Sion Investment Holdings Pte. Limited 79.30 - - 7.09
D Service charges
CMS Marshall Limited 269.21 438.85 434.62 401.42
CMS Securitas Limited 111.29 27417 286.17 280.75
Securitrans India Private Limited - 124,74 188.35 47.89
E Reimbursement of power and electricity
and Maintenance
CMS Securitas Limited 1.55 3.55 6.09 5.21
F Reimbursement of Insurance Charges
Securitrans India Private Limited - 17.34 24.65 14.96
G Reimbursement of Other Expenses
Securitrans India Private Limited 148.85 366.07 454,73 -
H Loans given during the year
Securitrans India Private Limited - 768.44 875.06 616.80
| Loans received back during the year
Securitrans India Private Limited - 992.41 | 1,433.47 | 1,180.99
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employee benefits)

J Remuneration to KMP (short-term

Rajiv Kaul 36.88 96.48 66.99 57.82
Pankaj Khandelwal 5.36 13.21 12.19 12.34
Gopal Krishna Pillai - - 2.10 2.10
Shyamala Gopinath 0.88 2.10 2.10 2.10
Krzysztof Wieslaw Jamroz 0.12 - 2.10 2.10
Krishna Mohan Sahni - 2.10 - -
Tapan Ray 0.88 - - -

K Employee stock option compensation cost
Rajiv Kaul 6.33 15.69 15.69 15.69
Pankaj Khandelwal - 0.32 1.62 3.15

L Sitting fees paid to Directors
Gopal Krishna Pillai - - 0.30 0.40
Shyamala Gopinath 0.40 0.40 0.30 0.40
Krzysztof Wieslaw Jamroz 0.10 - 0.20 0.40
Tapan Ray 0.40
Krishna Mohan Sahni - 0.40 - -

Summary of balance receivable from / (payable to) the above related parties are
as follows:

A Remuneration payable to KMP
Rajiv Kaul (24.24) | (34.89) | (35.52) | (18.65)
Pankaj Khandelwal (2.00) (2.78) (2.63) (2.46)
Gopal Krishna Pillai - - - (0.53)
Shyamala Gopinath (0.88) (0.53) (0.53) (0.53)
Tapan Ray (0.88)
Krzysztof Wieslaw Jamroz (0.12)

B Sitting fees Payable to Directors
Gopal Krishna Pillai - - - (0.10)
Shyamala Gopinath (0.20) - (0.10) (0.10)
Krzysztof Wieslaw Jamroz (0.10) - - (0.10)
Tapan Ray (0.20)

C Balances outstanding at the year end
Sion Investment Holdings Pte. Limited 79.30 - - 88.17
CMS Securitas Limited (58.65) | (63.07) | (64.59) | (43.89)
CMS Marshall Limited (96.84) | (83.97) | (71.01) | (56.99)
Securitrans India Private Limited 6.81 - 223.96 307.02

Further, the details of the related party transactions as a percentage of revenue from operations in the
Restated Consolidated Financial Statements for the last three fiscal years and for the five-month period

ended August 31, 2021 is as follows:

For the five-month period ended August 31, 2021: 2.09%

Fiscal Year 2019: 0.74%
Fiscal Year 2020: 0.79%
Fiscal Year 2021: 1.00%

For further details, see “Financial Statements- Related Party Transactions ” at page 264.
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Details of all financing
arrangements whereby
the Promoter, members
of the Promoter Group,
our Directors and their
relatives have financed
the purchase by any
other person of
securities of the
Company other than in
the normal course of the
business of the financing
entity during the period
of Six months
immediately preceding
the date of the Draft Red
Herring Prospectus and
this  Red Herring
Prospectus

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

Weighted average price
at which the specified
securities were acquired
by our Promoter Selling
Shareholder, in the last

No Equity Shares of our Company were acquired by our Promoter Selling Shareholder in the one year
preceding the date of this Red Herring Prospectus.

one year
Weighted average price | No Equity Shares have been acquired by the Shareholders of our Company, in the last three years and
at which  specified | one year preceding the date of this Red Herring Prospectus.

securities were acquired
by the Shareholders in
the three years and one
year preceding the date
of this Red Herring
Prospectus

Details of price at which
the Equity Shares were
acquired by each of our
Promoter, Promoter
Group, the Promoter
Selling Shareholder and
the shareholder entitled
with right to nominate
directors or any other
rights, in the last three
years preceding the date
of this Red Herring
Prospectus

No Equity Shares have been acquired by our Promoter, Promoter Group, the Promoter Selling
Shareholder and the shareholder entitled with right to nominate directors or any other rights, in the last
three years preceding the date of this Red Herring Prospectus.

Average cost of
acquisition of shares of
our Promoter Selling
Shareholder as on the
date of this Red Herring
Prospectus

Name Number of Equity Average cost of acqqisition
Shares acquired per Equity Share (in¥)*
Promoter Selling Shareholder
Sion Investment Holdings Pte. Limited | 148,000,000 | 122.04

# As certified by M/s JMT & Associates, Chartered Accountants, in their certificate dated December 14, 2021.

Size of the pre-IPO
placement and allottees,
upon completion of the
placement

Not applicable.

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

Our Company has not issued any Equity Shares in the last one year from the date of this Red Herring
Prospectus, for consideration other than cash.

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

Not applicable.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references to “India” in this Red Herring Prospectus are to the Republic of India, All references to the
“Government”, “Indian Government”, “Gol”, “Central Government” or the “State Government” are to the
Government of India, central or state, as applicable. All references to “USA”, “US”, “U.S.” and “United States”
are to the United States of America

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

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Red Herring Prospectus is
derived from the Restated Financial Information. For further information, see “Financial Statements” on page
213. The Restated Financial Information of our Company and Subsidiaries, as at August 31, 2021, March 31,
2021, March 31, 2020 and March 31, 2019 together with its notes, annexures and schedules have been derived
from the respective audited financial statements and have been prepared in accordance with the applicable
provisions of the Companies Act, Ind AS and restated in accordance with the Guidance Note on Reports in
Company Prospectuses (Revised 2019) issued by ICAI and the SEBI ICDR Regulations.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references to a particular Financial Year, unless stated otherwise, are to the 12 month period ended on March 31
of that year. Unless the context otherwise requires, all references to a year in this Red Herring Prospectus are to a
calendar year.

There are significant differences between Ind AS and 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 their impact on the financial data included in this Red Herring Prospectus and it is
urged that you consult your own advisors regarding such differences and their impact on our Company’s financial
data. Accordingly, the degree to which the financial information included in this Red Herring Prospectus will
provide meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting
principles, policies and practices, the Companies Act and the SEBI ICDR Regulations. Any reliance by persons
not familiar with Indian accounting principles, policies and practices on the financial disclosures presented in this
Red Herring Prospectus should accordingly be limited. See “Risk Factors — 51. Significant differences exist
between Ind AS and other accounting principles, such as, IFRS and U.S. GAAP, which may be material to
investors’ assessment of our financial condition.” on page 61.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business”
and “Management s Discussion and Analysis of Financial Condition and Results of Operations” on pages 25, 146
and 290, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of the
Restated Financial Information.

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts
listed are due to rounding off. Except as otherwise stated, all figures in decimals have been rounded off to the
second decimal and all the percentage figures have been rounded off to two decimal places.

Currency and Units of Presentation

All references to:

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

Our Company has presented all numerical information in this Red Herring Prospectus in “million” units or in
whole numbers where the numbers have been too small to represent in millions. One million represents 1,000,000.
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Figures sourced from third-party industry sources may be expressed in denominations other than millions or may
be rounded off to other than two decimal points in the respective sources, and such figures have been expressed
in this Red Herring Prospectus in such denominations or rounded-off to such number of decimal points as provided
in such respective sources.

Exchange Rates

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

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

Currenc As at
y August 31, 2021® March 31, 2021® March 31, 2020® March 31, 2019
1 USD 73.15 73.50 75.39 69.17

Source: www.rbi.org.in and www.fbil.org.in
@ If the RBI reference rate is not available on a particular date due to a public holiday, exchange rates of the
previous Working Day have been disclosed

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-generally accepted accounting principle (“Non-GAAP”) measures such as, Adjusted EBITDA,
EBITDA, Adjusted Profit After Tax, Net Worth, Net Asset Value per Equity Share, Return on Net Worth, Net
Tangible Assets and Average Operating Profit (“Non-GAAP Measures”) presented in this Red Herring
Prospectus are a supplemental measure of our performance and liquidity that are not required by, or presented in
accordance with, Ind AS or IFRS. Further, these Non-GAAP Measures are not a measurement of our financial
performance or liquidity under Ind AS or IFRS and should not be considered in isolation or construed as an
alternative to cash flows, profit/ (loss) for the year/ period or any other measure of financial performance or as an
indicator of our operating performance, liquidity, profitability or cash flows generated by operating, investing or
financing activities derived in accordance with Ind AS or IFRS. In addition, these Non-GAAP measures are not a
standardised term, hence a direct comparison of similarly titled Non-GAAP Measures between companies may
not be possible. Other companies may calculate the Non-GAAP Measures differently from us, limiting its
usefulness as a comparative measure. Although the Non-GAAP Measures are not a measure of performance
calculated in accordance with applicable accounting standards, our Company’s management believes that they
are useful to an investor in evaluating us because they are widely used measures to evaluate a company’s operating
performance.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Red Herring Prospectus has been obtained or
derived from publicly available information as well as industry publication and sources. Industry publications
generally state that the information contained in such publications has been obtained from publicly available
documents from various sources believed to be reliable but their accuracy, completeness and underlying
assumptions are not guaranteed and their reliability cannot be assured. The data used in these sources may have
been re-classified by us for the purposes of presentation. Data from these sources may also not be comparable.
Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 25. Accordingly, investment decisions should not be
based solely on such information.

The sections “Offer Document Summary”, “Industry Overview”, “Our Business” and “Management’s Discussion
and Analysis of Financial Conditions and Results of Operations” of this Red Herring Prospectus contain data and
statistics from the report titled “Assessment of Cash Management Services Market in India” prepared by Frost &
Sullivan, dated August 11, 2021 and report titled “Tracking Cash Usage in India” dated April 1,2021 by RedSeer,
and commissioned and paid for by our Company specifically for the purposes of the Offer. Frost & Sullivan has
submitted an updated version of their report dated October 25, 2021.

The report from Frost & Sullivan is subject to the following disclaimer:
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“The report on “ASSESSMENT OF CASH MANAGEMENT SERVICES MARKET IN INDIA” dated August 11,
2021 and the update report on October 25, 2021 (collectively, the “Report”) has been prepared for the proposed
initial public offering of equity shares by CMS Info Systems Limited (e “Company”).

This study has been undertaken through extensive primary and secondary research, which involves discussing
the status of the industry with leading market participants and experts, and compiling inputs from publicly
available sources, including official publications and research reports. Estimates provided by Frost & Sullivan
(India) Private Limited (“Frost & Sullivan”) and its assumptions are based on varying levels of quantitative and
qualitative analyses, including industry journals, company reports and information in the public domain.

Frost & Sullivan has prepared this study in an independent and objective manner, and it has taken all reasonable
care to ensure its accuracy and completeness. We believe that this study presents a true and fair view of the
industry within the limitations of, among others, secondary statistics and primary research, and it does not
purport to be exhaustive. The results that can be or are derived from these findings are based on certain
assumptions and parameters/conditions. As such, a blanket, generic use of the derived results or the methodology
is not encouraged.

Forecasts, estimates, predictions, and other forward-looking statements contained in this report are inherently
uncertain because of changes in factors underlying their assumptions, or events or combinations of events that
cannot be reasonably foreseen. Actual results and future events could differ materially from such forecasts,
estimates, predictions, or such statements. ”

The report from Redseer is subject to the following disclaimer:

“The market information in RedSeer Management Consulting Private Limited’s report titled “Tracking Cash
Usage in India” (the “Report”) is arrived at by employing an integrated research methodology which includes
secondary and primary research. RedSeer’s primary research work includes surveys and in-depth interviews of
consumers, customers and other relevant ecosystem participants, and consultations with market participants and
experts. In addition to the primary research, quantitative market information is also derived based on data from
trusted portals and industry publications. Therefore, the information is subject to limitations of, among others,
secondary statistics and primary research, and accordingly the findings do not purport to be exhaustive.
RedSeer’s estimates and assumptions are based on varying levels of quantitative and qualitative analyses from
various sources, including industry journals, company reports and information in the public domain. RedSeer’s
research has been conducted with a broad perspective on the industry and will not necessarily reflect the
performance of individual companies in the industry. RedSeer shall not be liable for any loss suffered by any
person on account of reliance on the information contained in the Report.

While RedSeer has taken due care and caution in preparing the Report based on information obtained from
sources generally believed to be reliable, its accuracy, completeness and underlying assumptions are subject to
limitations like interpretations of market scenarios across sources, and data availability, amongst others.

Forecasts, estimates and other forward-looking statements contained in the Report are inherently uncertain and
could fluctuate due to changes in factors underlying their assumptions, or events or combinations of events that
cannot be reasonably foreseen. Additionally, the COVID-19 coronavirus pandemic has significantly affected
economic activity in general and it is yet to be fully abated. The forecasts, estimates and other forward-looking
statements in the Report depend on factors like the recovery of the economy, evolution of consumer sentiments,
the competitive environment, amongst others, leading to significant uncertainty, all of which cannot be reasonably
and accurately accounted for. Actual results and future events could differ materially from such forecasts,
estimates, or such statements.

The Report is not a recommendation to invest/disinvest in any entity covered in the Report and the Report should
not be construed as investment advice within the meaning of any law or regulation. Therefore, reliance should
not be placed on this Report for making any investment decisions.

Without limiting the generality of the foregoing, nothing in the Report should be construed as RedSeer providing
or intending to provide any services in jurisdictions where it does not have the necessary permission and/or
registration to carry out its business activities in this regard. No part of the Report shall be reproduced or
extracted or published in any form without RedSeer’s prior written approval.”
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For risks in this regard, see “Risk Factors — 56. We have commissioned and paid for an industry report from Frost
& Sullivan specifically for the purpose of the Offer, which have been used for industry related data in this Red
Herring Prospectus ” on page 63.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends on
the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are no
standard data gathering methodologies in the industry in which the business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.

Accordingly, no investment decision should be made solely on the basis of such information. Such data involves
risks, uncertainties and numerous assumptions and is subject to change based on various factors, including those
disclosed in “Risk Factors” on page 25.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 104 includes
information relating to our listed industry peers. Such information has been derived from publicly available
sources.

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy of
this Red Herring Prospectus or approved or disapproved the Equity Shares. Any representation to the contrary is
a criminal offence in the United States. In making an investment decision, investors must rely on their own
examination of our Company and the terms of the Offer, including the merits and risks involved. The Equity
Shares have not been and will not be registered under the U.S. Securities Act or any other applicable law of the
United States, and, unless so registered, may not be offered or sold within the United States except pursuant to
an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
applicable state securities laws in the United States. Accordingly, the Equity Shares are being offered and sold
(a) in the United States only to persons reasonably believed to be U.S. QIBs in reliance on Rule 144A or another
available exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities
Act, and (b) outside the United States in offshore transactions in compliance with Regulation S, and in each case
in compliance with the applicable laws of the jurisdiction where those offers and sales are made. Prospective
purchasers are hereby notified that the sellers of the Equity Shares may be relying on the exemption from the
provisions of Section 5 of the U.S. Securities Act provided by Rule 144A thereunder.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains certain “forward-looking statements”. All statements contained in this Red
Herring Prospectus that are not statements of historical fact constitute “forward-looking statements”. All
statements regarding our expected financial condition and results of operations, business, plans and prospects are
“forward-looking statements”. These forward-looking statements generally can be identified by words or phrases
such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “likely to”, “seek to”, “shall”, “objective”,
“plan”, “project”, “will”, “will continue”, “will pursue” or other words or phrases of similar import. Similarly,
statements that describe our strategies, objectives, plans or goals are also forward-looking statements. All forward-
looking statements whether made by us in this Red Herring Prospectus are based on our current plans, estimates,
presumptions and expectations and are subject to corresponding risks, uncertainties and assumptions about us that
could cause actual results to differ materially from those contemplated by the relevant forward-looking statement,
including but not limited to, regulatory changes pertaining to the industries we serve and our ability to respond to
them, our ability to successfully implement our strategy, our growth and expansion, technological changes, our
exposure to market risks, general economic and political conditions which have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition.
Important factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

e A decrease in the availability or use of cash as the predominant mode of payment in India;

e Any adverse developments with respect to Indian banks that adversely affects their utilisation of and demand
for cash management services or their deployment or utilisation of ATMs;

e Uncertainty in relation to the continuing effects of the COVID-19 pandemic and any potential material and
adverse impact on our business and operations;

e Any changes in prudential norms and regulations that may have an adverse effect on our business, results of
operations, financial condition and cash flows;

e Banks ceasing to engage MSPs to whom we provide our services;

o Materialisation of the security risks faced by our business;

e  Our relationships with our workforce and the trade unions, as well as changes in the laws and regulations
applicable to our business; and

e  Failures of our information technology systems and violations of our information technology systems by third
parties.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 25, 146 and 290, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual future gains
or losses could materially differ from those that have been estimated and are not a guarantee of future performance.

Forward-looking statements reflect our current views as of the date of this Red Herring Prospectus and are not a
guarantee of our future performance. There can be no assurance to investors that the expectations reflected in
these forward-looking statements will prove to be correct. These statements are based on our management’s belief
and assumptions, which in turn are based on currently available information. Although we believe the assumptions
upon which these forward looking statements are based on are reasonable, any of these assumptions could prove
to be inaccurate and the forward looking statements based on these assumptions could be incorrect. Given these
uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements and not to
regard such statements as a guarantee of future performance. Neither our Company, our Promoter, our Directors,
the BRLMs nor any of their respective affiliates have any obligation to update or otherwise revise any statements
reflecting circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with the requirements of SEBI, our Company shall
ensure that investors in India are informed of material developments from the date of this Red Herring Prospectus
in relation to the statements and undertakings made by them in this Red Herring Prospectus until the time of the
grant of listing and trading permission by the Stock Exchanges for this Offer. Further, the Promoter Selling
Shareholder shall ensure that investors in India are informed of material developments from the date of this Red
Herring Prospectus in relation to the statements and undertakings specifically made or confirmed by the Promoter
Selling Shareholder in this Red Herring Prospectus to the extent of information specifically pertaining to itself
and the Offered Shares in the Offer for Sale until the time of the grant of listing and trading permission by the
Stock Exchanges for this Offer.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all of the information
disclosed in this Red Herring Prospectus, including the risks and uncertainties described below, before making
an investment decision in the Equity Shares. The risks described below are not the only ones relevant to us or the
Equity Shares, to the industries in which we operate or in India. Additional risks and uncertainties not presently
known to us or that we currently deem immaterial may also impair our business, financial condition, results of
operations, cash flows and prospects. In making an investment decision, prospective investors must rely on their
own examination of us and the terms of the Offer including the merits and the risks involved. If any of the risks
described below or other risks that are currently not known or deemed immaterial actually occur, our business,
financial condition, results of operations, cash flows and prospects could be adversely affected, the trading price
of the Equity Shares could decline, and prospective investors may lose all or part of their investment. You should
consult your tax, financial and legal advisors about the particular consequences to you of an investment in the
Equity Shares. Prospective investors should read this section in conjunction with the other sections of this Red
Herring Prospectus, in particular the sections titled “Our Business”, “Industry Overview” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 146, 112 and 290,
respectively, as well as the Restated Financial Statements included in the section titled “Financial Statements”
on page 213.

To the extent the COVID-19 pandemic adversely affects our business and results of operations, it may also have
the effect of heightening many of the other risks described in this section. In making an investment decision,
prospective investors must rely on their own examination of us and the terms of the Offer including the merits and
risks involved. You should consult your tax, financial and legal advisers about the particular consequences to you
of an investment in our Equity Shares.

This Red Herring Prospectus contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from those anticipated in these forward-looking statements as a result of certain
factors, including the considerations described below and elsewhere in this Red Herring Prospectus. For further
details, see “Forward-Looking Statements” on page 24.

Unless otherwise stated or required by context, the financial information used in this section has been derived
from our Restated Consolidated Financial Statements of our Company.

A. INTERNAL RISKS AND RISKS ASSOCIATED WITH OUR BUSINESS
1. The proceeds from this Offer will not be available to us.

The objects of the Offer are to (i) to carry out the Offer for Sale of up to [®] Equity Shares by the Promoter
Selling Shareholder aggregating up to ¥11,000 million; and (ii) achieve the benefits of listing the Equity
Shares on the Stock Exchanges. Our Company will not receive any proceeds from the Offer and all such
proceeds (net of any Offer related expenses to be borne by the Promoter Selling Shareholder) will go to the
Promoter Selling Shareholder. As a result, we will not benefit from such proceeds. For further information,
see “Objects of the Offer” on page 102.

2. A decrease in the availability or use of cash as the predominant mode of payment in India could have
an adverse effect on our business, results of operations, cash flows and financial condition.

Our business and results of operations are significantly dependent on the use of cash remaining the
predominant mode of payment in India. The use of cash as the predominant method of payment in India
has historically been driven primarily by consumer and retailer preferences for cash, and challenges related
to cashless and other methods of non-cash payments, including limitations on the availability and security
of such methods of payments and the additional surcharges and fees often levied for their use. However,
the proliferation of payment options other than cash, including credit cards, debit cards, POS terminals,
stored-value cards, mobile payments and on-line purchase activity has increased significantly in India in
recent years and a continued shift in consumer trends in India with respect to the use of cashless payment
methods could result in a significant reduction in the use of cash as a payment method.

Promoting cashless payments has been a key part of the Gol’s broader efforts to, among other things,
curtail the circulation of counterfeit Indian currency, and the RBI and the Gol have publicly stated that

25



they are undertaking initiatives to encourage greater adoption of electronic and cashless payment methods,
which could reduce the amount of cash in circulation and the use of cash as the preferred mode of payment
in India. In addition, the RBI has set out in its “Payment and Settlement Systems in India: Vision 2019 —
20217 statement of May 15, 2019 that it is undertaking strategic initiatives to encourage greater adoption
of cashless payment methods to empower every person in India with access to e-payment options through
specific actions that seek to enable the payments ecosystem and infrastructure. In addition, other
government initiatives, such as the implementation of the Goods and Services Tax ("GST"), that drive
further formalization of the Indian economy may also indirectly drive shifts from cash payments to
digital/non-cash payments by small businesses that may further impact the amount of cash in circulation.
Further, if the RBI introduces a digital currency in the future, it may also impact the amount of cash in
circulation.

In the event such government initiatives take effect and achieve what they set out to accomplish, there is a
shift in consumer trends in India with respect to the use of cashless payment methods or there is a decline
in the use of cash as a mode of payment for any other reason, there may, for example, be a reduction in the
amount of cash in circulation, less need for cash to be transported and a decrease in the number of ATMs
deployed or in service generally or with respect to particular locations or markets, which could result in
our customers having less need for our cash management services and our managed services. It could also
result in a decline in the use of cash as a mode of payment in India. This would also adversely affect our
future plans and strategies and our Brown Label ATMs business, which is largely linked to the number of
transactions at ATMs managed by us. Any such development would have an adverse effect on our business,
decrease the demand for our cash management services, our results of operations, cash flows and financial
condition.

Our business is highly dependent on the banking sector in India and any adverse development with
respect to Indian banks that adversely affects their utilisation of and demand for cash management
services or their deployment or utilisation of ATMs could have an adverse effect on our business, results
of operations, cash flows and financial condition.

Our cash management services, which accounted for 77.70%, 70.68%, 68.61% and 66.74% of our total
revenue from operations for Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021,
respectively, are ultimately utilized by banks, while most of the customers of our managed services, which
accounted for 17.21%, 26.19%, 27.88% and 30.64% of our total revenue from operations for Fiscal Years
2019, 2020 and 2021 and the five months ended August 31, 2021, respectively, and of our cards business
are banks. As a result, our business is both directly and indirectly highly dependent on the banking sector
in India. The ability of banks to make expenditures on cash management services, offer cash management
services to their retail business customers, continue to outsource cash management services and expand
their ATM networks depends on the performance of their own businesses, which can in turn be impacted
by a number of factors, some of which are beyond their control, including changes in interest rates, the
performance of the Indian economy, India’s GDP growth, inflation, the RBI’s monetary policies and Gol
regulations, impact of COVID-19 on the Indian economy and the banking sector, domestic and
international economic and political conditions, increased default and non-payment rates by customers and
any financial difficulties they may have in relation to their commercial soundness due to their close credit,
trading, clearing or other relationships they have with other financial institutions in India. For example,
increased default and non-payment rates by customers and any financial difficulties they may have in
servicing their obligations to the banks can impact the financial performance and, depending on the extent
to which the bank’s customers default or fail to comply with their service requirements, can impact the
commercial soundness of the bank, which may negatively impact the bank’s operations, and the amount
of customers it services, which can decrease the bank’s demand for our services. The ability of banks to
sustain their financial performance and execute their growth strategies in light of these factors depends on,
among other things, their ability to manage their expenditures, including with respect to cash management
and their ATM networks. In addition, banks in India are consolidating and merging and certain public
sector banks are going through privatization processes, which could result in a rationalization of their ATM
networks and result in a decrease in the number of ATMs they use, which could adversely impact the
number of ATMs that we provide services for.

Any adverse developments that impact the businesses of banks could result in banks postponing or

cancelling any planned expenditures with respect to ATM cash management services they outsource to
MSPs, retail cash management services they provide or their ATM networks, which in turn could result in
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decreased demand for our services. It could also result in increased competition for cash management and
managed services mandates and increased pricing pressure for the services we provide. Further, banks
could decide not to replace ATMs that are coming to the end of their useful life and could instead decide
to shut down such ATM sites, or banks could decide to, or implement strategies or other risk management
policies which require them to, distribute their outsourcing requirements to a broader range of third-party
service providers, or to redistribute certain cash management service requirements between their existing
third-party service providers or to different third-party service providers, which could adversely affect their
demand for our services.

Banks could also decide to develop their own cash management and managed services platforms to save
on third-party costs, reducing the amount of those services that they outsource to third-party suppliers, such
as MSPs and companies like us, or develop unified procurement platforms, which would enable them to
negotiate with us as a single customer with increased market power. As a result, there can be no assurance
that banks will continue to outsource their cash management and managed services to the same extent or
on the same terms they do now or at all. Our top five customers, which are either banks or provide services
that are ultimately utilized by banks, contributed 48.25%, 55.79%, 55.73% and 57.01%, respectively, of
our total revenue from our operations in Fiscal Years 2019, 2020, 2021 and the five months ended 31
August 2021, respectively. The validity of our contracts with our top five customers may vary depending
on the nature of the service being offered. Most of our cash management services contracts with our top
five customers are for terms of one to five years, which typically are renewed for a mutually agreed term
based on bilateral discussions between us and our customers, while most of our managed services contracts
with our top five customers are for terms of five to seven years, which normally come with an option for
the banks to extend up to three years until ATMs are no longer fit for purpose, at which point the contract
expires. In addition, our top five customers may terminate our contracts with them based on specific notice
periods agreed in our contracts with them, such as by providing 30 days written notice on the occurrence
of our failure to perform our obligations under the contract in a timely manner or on the occurrence of
other termination events or immediately upon the Company's breach or default under the relevant contract.
Any adverse development with respect to the banking sector or the demand for the services that we provide
directly or indirectly to the banking sector, or the ability of any particular bank to outsource cash
management activities, either as a result of regulatory or other developments, could have a material adverse
effect on our business, results of operations, cash flows and financial condition.

In addition, banks may perceive our position as a leading cash management services company in India as
a potential concentration risk to their business and operations, and may decide to, or implement strategies
or other risk management policies which require them to reduce or limit the amount of cash management
services they purchase from us, and may also require them to distribute those services to other market
participants or our competitors, which could have a material adverse effect on our business, results of
operations, cash flows and financial condition.

Our business and operations have been and may continue to be materially and adversely affected by the
COVID-19 pandemic.

The COVID-19 pandemic has created unique global and industry-wide challenges, including challenges to
many aspects of our business. The COVID-19 pandemic has resulted in quarantines, travel restrictions,
limitations on social or public gatherings, and the temporary closure of business venues and facilities across
the world, including India. There have been multiple waves of infections that have impacted certain
countries, with India most recently experiencing a second wave of infections that has significantly
increased the number of persons impacted by COVID-19. In particular, in April and May 2021, there was
a significant resurgence in the daily number of new COVID-19 cases and resulting deaths and the Gol and
state governments in India have reimposed lockdowns and other more restrictive measures in an effort to
stop the resurgence of new infections. These all contributed to negative economic impact on the India
economy and consequently our business and operations; for example, India recorded negative GDP in
Fiscal Year 2021, and the second wave of infections also adversely impacted the growth outlook for Fiscal
Year 2022.

The demand for our services and the services of our customers has been significantly impacted as a result
of COVID-19. Our Company as a frontline business is exposed to lockdowns, economic disruptions and
loss of lives for our employees and third-party personnel. While India is accelerating its vaccination drive,
further waves of new COVID-19 cases are still possible. The longer-term trajectory of the COVID-19
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pandemic and the effects of mutations in the virus, both in terms of scope and intensity of the pandemic,
together with their impact on our industry and the broader economy are still difficult to assess or predict
and pose ongoing and significant uncertainties that will be difficult to quantify. If the situation worsens in
India, or if there is not a material recovery in the Indian economy, our business, results of operations and
financial condition could be materially and adversely affected.

The reduced economic activity in India that has resulted from the COVID-19 crisis and, in particular, the
lockdowns and other restrictive measures that have been imposed by the Gol and state governments in
India has adversely impacted our business activities. In particular, in Fiscal Year 2021 compared to Fiscal
Year 2020 this resulted in a decrease in revenue from our cash management services segment, which was
offset in part by our increased focus on productivity and efficiencies within the business in response to
COVID-19, as well as a decrease in revenue from our Brown Label ATM customers (other than SBI) and
a decrease in revenue from our cards personalization business, in particular in the months from April to
June 2020, due to the COVID-19 crisis. In addition, most of the costs that we incur to run our business is
fixed and cannot be scaled down quickly. In Fiscal Year 2021 compared to Fiscal Year 2020, our change
in inventories increased in part due to a delay in customer confirmations of installations due to the COVID-
19 crisis. In addition, working capital adjustments to net cash flows from operating activities in Fiscal Year
2020, which included an increase in trade payables and other liabilities primarily in relation to receivables
and trade payables that were higher towards the end of March 2020 due to COVID-19 induced lockdowns
and related restrictions which delayed customer collections and vendor payments. Our employee benefit
expense and our other expenses decreased in Fiscal Year 2021 compared to Fiscal Year 2020 primarily
due to decrease in the number of average employees during the year and a decrease in service and security
charges due to reduced hiring of third party service providers and third-party security service providers,
respectively, as a result of activity reduction due to the COVID-19 pandemic. In addition, we experienced
other decreases in conveyance and travelling expenses due to travel restrictions implemented as a result of
the COVID-19 pandemic and a decrease in vehicle maintenance, hire and fuel costs in relation to our cash
vans due to reduction in activities driven by COVID-19, as well as a decrease in cash disposal charges in
relation to a decrease in expenses due to a corresponding decrease in cash management revenue due to the
COVID-19 crisis in Fiscal Year 2021. For details in relation to the impact of COVID-19 on our results of
operations, see “Management Discussion and Analysis of Financial Condition and Results of Operations”
on page 290.

To the extent that the COVID-19 pandemic worsens or there are further waves of the virus of the future,
we could suffer additional losses, which could adversely affect our business and profitability. For example,
further lockdowns or regulatory restrictions due to COVID-19 in the future could disrupt or cause a decline
in our cash management business, cause decline in transactions at our Brown Label ATMs, where we have
deployed capital and we may not be able to recoup our investments in those ATMs. In addition, banks
could delay new orders for ATM product sales and deployments, banking automation products, Brown
Label ATMs, as well as managed services and other services that we provide to them as a result of future
waves of the COVID-19 virus and we may also not be able to carry out certain contracts due to future
lockdowns or other restrictions, which could have a material adverse effect on our business, results of
operations and financial condition.

Our business has significant expenses in relation to employee benefits and cash vans and transportation.
Any material increase in any of these expenses could affect our ability to competitively price our services,
maintain or increase our profitability and results of operations.

For Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021, as a percentage of our
total expense, employee benefits expense accounted for 21.15%, 18.38%, 18.59% and 17.53%,
respectively, and vehicle maintenance, hire and fuel cost accounted for 12.60%, 10.92%, 10.30% and
11.24%, respectively. As of March 31, 2019, 2020 and 2021 and August 31, 2021, we had 8,407, 8,031,
6,943 and 7,447 employees, respectively, and our fleet comprised 3,840, 4,395, 3,911 and 3,965 cash vans,
respectively. As a result, our employee benefit expense, vehicle maintenance, hire and fuel costs,
comprised a significant portion of our expenses for Fiscal Year 2021 and the five months ended August
31, 2021. Our performance, and in particular our margins, depends on our ability to deliver high quality
services to our customers at low cost.

For Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021, we incurred ¥2,134.78
million, %2,193.53 million, ¥2,015.84 million and ¥904.93 million, respectively, or 18.63%, 15.86%,
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15.43% and 14.45%, respectively, of our total revenue from operations, for employee benefit expense. The
salaries and wages of our employees are subject to wage inflation and other macroeconomic factors, which
historically have caused salaries and wages of our employees to increase and we expect will continue to
cause salaries and wages to increase in the future. In addition, the salaries, wages and other benefits of our
employees are regulated by government laws and regulations, which can change from time to time. The
state governments revise the minimum wage rates for different scheduled employments on a regular basis,
typically every six months, and the Gol is currently considering a change in the regime pertaining to the
minimum wage for workers across all sectors, which could impact the salaries, wages and bonuses we pay
to our workforce. The union cabinet of the Gol has approved the Code on Wages Bill 2019, which was
passed by both houses of the Parliament and assented to by the President of India in 2019. The Gol has
already brought into force the provisions relating to the Central Advisory Board on minimum wages under
the Code on Wages, 2019 (“Wages Code”), and the remaining provisions will be implemented as and
when notified in the Official Gazette by the Gol. The Wages Code seeks to integrate and replace the
Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Bonus Act, 1965 and the
Equal Remuneration Act, 1976. The Wages Code, among other things, gives power to the appropriate
government to fix minimum rates of wages payable to all workers in the country and governs the time and
manner by / in which wages are paid across all establishments. Additionally, the Gol shall fix a ‘floor
wage’ taking into account the minimum living standards of a worker, and there may be different floor
wages for different geographical areas. The respective state governments would be required to at least
match such ‘floor wage’. Accordingly, there may be an increase in our employee benefit expense in respect
of our employees and service and security charges payable by us in respect of personnel provided to us by
our third-party service providers and third-party security service providers. While we endeavour to pass
these increases in employee benefit expense on through increases in the pricing of our services and
products, there can be no assurance that we will be able to do so in a timely manner or at all.

In addition, as of August 31, 2021, approximately 18.18% of our employees and personnel provided to us
by our third-party service providers and third-party security service providers were unionized and covered
by collective bargaining agreements. For these employees and personnel, we typically negotiate wages and
benefits through our negotiations with trade unions under long-term collective bargaining agreements,
which typically includes agreed wage increases over a three-year period. We encourage worker
participation and training programs, which are regularly organized, and also have policies with respect to
resolving labour disputes, which includes constituting grievance handling commissions. If appropriate, we
also refer disputes to the relevant labour or industrial court in accordance with the Industrial Dispute Act,
1947. However, there can be no assurance that any future long-term settlement agreements will be on terms
that are favourable to our Company, or more favourable to our Company than its current long-term
settlement agreements or that our labour unions will comply with the terms of any long-term settlement
agreements reached, even in circumstances where we comply with our obligations under the relevant long-
term settlement agreement. Further, if our relationships with our employees or unions deteriorate, we may
experience significant labour unrest, strikes, lockouts or other labour action and work stoppages, which
can increase our labour costs and adversely affect our business, results of operations, cash flow and
financial condition. In Fiscal Years 2019, 2020, 2021 and in the five months ended August 31, 2021, we
experienced 17, 18, 19 and one, respectively, strikes or work stoppages by employees and personnel
provided to us by our third-party service providers and third-party security service providers during the
course of our business operations in relation to union disputes, as well as various levels of labour unrest
and employee agitation. These strikes and labour unrest and employee agitation did not have a material
financial impact on our business. In 2020 our Company filed a civil suit against Calcutta Trade Unions for
impeding business activities of the Company by not providing access to employees of the Company and
customers. While the High Court has granted our interlocutory application and currently access is allowed
to us, we cannot assure you that a similar incident will not happen again in the future. If we are unable to
pass on any or all costs and expenses that may arise with respect to our employees and third-party service
providers and third-party security service providers to our customers in a timely manner, our total expenses
could increase significantly, reducing our overall profitability.

We also rely heavily on our fleet of cash vans to provide our services to our customers. For Fiscal Years
2019, 2020 and 2021 and the five months ended August 31, 2021, we incurred ¥1,271.38 million,
%1,303.13 million, ¥1,116.84 million and ¥580.32 million, respectively, or 11.09%, 9.42%, 8.55% and
9.27%, respectively, of our total revenue from operations, for costs associated with vehicle maintenance,
hire and fuel costs for cash vans. Our cash van expenses primarily include fuel costs and cash van hire
charges, each of which are subject to external macroeconomic pressures over which we do not have control,
including the price of fuel, which is linked with international crude oil prices and has fluctuated in recent
years and may continue to fluctuate in the future, and government policies, such as in respect of the age of
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commercial vans that may be used in commercial operations. Further, RBI operating standards or any
future regulatory changes, including around useful life of cash vans and emissions norms could result in
increase in operating cost, as well as, requirement to invest capital to purchase new cash vans. In addition,
we may purchase and/or lease cash vans with debt financing from third-party financial institutions, the
terms of which are subject to negotiation with the financial institutions, and generally include interest
payable on the borrowed amount. Any increases in interest rates will increase the cost of our borrowings
where we have not fixed the interest rate. We cannot be certain that we will be able to secure financing on
favourable terms, or at all, in respect of any cash van acquisition costs, or that the interest rates applicable
to any such financing will not increase. Any decrease in our ability to obtain third-party debt financing for
our business, or any increase to interest rates, can materially adversely affect our ability to expand our
business and service our debt facilities. Any adverse developments with respect to costs and expenses
associated with our fleet of cash vans could result in a material adverse effect on our business, results of
operations, cash flows and financial condition.

We derive a substantial portion of our revenue from a limited number of customers. If one or more of
our key customers were to suffer a deterioration in their business, cease doing business with us or
substantially reduce its dealings with us, our revenues could decline, which may have an adverse effect
on our business, results of operations, cash flows and financial condition.

For Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021, our top three customers
in terms of revenue contributed 31.93%, 42.33%, 42.36% and 44.59%, respectively, our top five customers
in terms of revenue contributed 48.25%, 55.79%, 55.73% and 57.01%, respectively, and our top 10
customers in terms of revenue contributed 71.45%, 75.41%, 75.13% and 74.97%, respectively, in each case
of our total revenue from our operations. Our largest customer is a public sector bank which contributed
10.07%, 23.45%, 17.90% and 18.78% in Fiscal Years 2019, 2020 and 2021, respectively.

Accordingly, a significant percentage of our future revenues will be dependent upon the successful
continuation of our relationships with these customers.

Although there were no past instance of termination of arrangements with the Company's top 10 customers
in Fiscal Year 2019, 2020, 2021 and the five months ended August 31, 2021, the loss of any of our key
customers, due to our inability to renew our contracts with them or failure to secure a large order from
them, or a decision by any one of them to reduce the services we provide to them would result in a decline
in our revenues. Furthermore, if the financial condition of any of our key customers were to deteriorate in
the future, or if one or more of our key customers were to close, reduce or consolidate their ATM and retail
cash management networks, or choose not to undertake expansion plans, our revenues could be
significantly affected. Further, we may fail to collect or recover any or all receivables from such customers
for services already rendered by us.

Most of our key customer contracts are subject to annual pricing renegotiations, and may also be terminated
by any party by notice without cause. Our key customers may also elect not to renew their contracts with
us upon expiration or following negotiations with us. In addition, even if our customers renew their
contracts with us, the renewal terms may be less favourable to us than our current contracts with them. If
any of our key customers fail to renew their contract with us upon expiration, or if the renewal terms with
any of them are less favourable to us than under our current contracts, it could result in a decline in our
revenues from such customers, which may have an adverse effect on our business, results of operations,
cash flows and financial condition. There can be no assurance that any of our key customers will renew
their contracts with us upon expiration, or that any renewal terms will not be less favourable to us than our
current contracts, and to the extent we are not able to renew our contracts with our key customers, there
can also be no assurance that we will be able to find new customers of appropriate size or at all in the future
to compensate for any key customers that we lose or that renew their contracts on less favourable terms.

Our business is exposed to operational risks for which we have incurred and expect to continue to incur
risk costs and penalties. Any material increase in these costs could have an adverse effect on our
business, results of operations and financial condition.

Given the large volumes of cash we handle and the large base of ATMs we manage, we are exposed to
various operational risks, including armed robbery, end-customer or third-party fraud, theft, embezzlement
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or other criminal conduct by employees or personnel provided by our third-party service providers and
third-party security service providers, obstruction by subcontractors from providing services, reporting
errors, both deliberate and inadvertent, failure to collect or recover any or all receivables from customers
for services already rendered by us, and failure to meet specific requirements (e.g., turn-around time for
first-line maintenance or second-line maintenance calls, reporting within a specified time period, ATM
uptime criteria, performance of remote monitoring equipment, etc.) under applicable service agreements
for which we may incur penalty charges. Criminal attacks against our business can range from attacks by
armed individuals at drop-off and pick-up points, in transit, or while cash is being carried outside of our
cash vans or branches, which can result in the death or serious bodily harm to our employees, personnel
provided to us by our third-party service providers and third-party security service providers or even
bystanders, to third parties gaining access or being given access to our facilities, vaults or our ATM sites
and taking cash.

To protect our operations and employees, we also procure security services from registered third-party
security service providers. Further, we procure various services, such as drivers, custodians, back-office
executives and cleaning personnel, from third-party service providers. In Fiscal Years 2019, 2020, 2021
and the five months ended August 31, 2021, we engaged 13,094, 15,143, 15,006 and 15,203 personnel
(including consultants), respectively, from third-party service providers and third-party security service
providers. The services and security charges accounted for 28.42%, 25.45%, 24.46% and 25.36% of our
total expenses for Fiscal Years 2019, 2020, 2021 and the five months ended August 31, 2021, respectively.
Cost management of these expenses is also an important driver of our profitability.

In addition, we may experience shortfalls in the amounts of cash in a given ATM compared to the switch
balance, bank customer claims and breaches of service-level agreements. In such circumstances, the
customer may deduct such amount or penalty from the aggregate fees paid to us for the services we provide
and we therefore reduce these amounts from the amount of revenue we recognize. In Fiscal Years 2019,
2020, 2021 and the five months ended August 31, 2021, such deducted amounts accounted for 0.96%,
0.74%, 1.11% and 0.56% of our total income, respectively. Such instances may also lead to termination of
our services by the customer, as well as initiation of proceedings against us. For example, in March 2021,
a private sector bank and our Company initiated proceedings against each other, with the bank alleging
that the Company had breached the terms of the agreement entered into between them because of cash
embezzlement. For further details, see “Outstanding Litigation and Material Developments — Litigation
involving our Company — Civil Proceedings against our Company” on page 321. We also account for cash
lost in transit, which includes theft, robbery, misappropriation, infidelity and embezzlement by employees
or personnel provided by our third-party service providers and third-party security service providers in the
course of replenishing ATMs or during transport. Cash lost in transit for Fiscal Years 2019, 2020, 2021
and the five months ended August 31, 2021 was %47.76 million, 323.97 million, ¥75.32 million and 327.02
million, respectively, or 0.41%, 0.17%, 0.57% and 0.43%, respectively, of our total income. We also made
impairment allowances for trade receivables of ¥235.55 million, X133.60 million, ¥206.00 million and
%287.00 million, or 2.03%, 0.96%, 1.56% and 4.56% of our total income, in Fiscal Years 2019, 2020 and
2021 and the five months ended August 31, 2021, respectively, and additionally trade receivables written
off (net) of ¥50.32 million, ¥387.48 million, ¥222.78 million and %3.33 million, or 0.43%, 2.79%, 1.69%
and 0.05% of our total income, in Fiscal Years 2019, 2020 and 2021 and the five months ended August 31,
2021, respectively, as a result of customer deductions from the fees paid to us for our services due to failure
to meet requirements under applicable service agreements, cash shortages and bank’s customer claims.
Further, we had impairment allowance for doubtful insurance claims of ¥14.01 million, ¥33.76 million, nil
and %4.33 million, or 0.12%, 0.24%, 0.00% and 0.07% of our total income, in Fiscal Years 2019, 2020 and
2021 and the five months ended August 31, 2021, respectively, due to the lead time of insurance approvals.
To the extent the security measures we implement are not sufficient to protect our business and our
employees and the personnel provided to us by our third-party service providers, we may need to
substantially increase the amount we spend on procuring security services and implementing other security
measures, which could negatively affect our margins. In addition, we cannot assure you that such risk costs
will not increase in the future, in which event our business, results of operations, cash flows and financial
condition may be adversely affected.
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We are exposed to various security risks that may originate from within our Company, which could have
an adverse effect on our reputation, business, results of operations and financial condition.

By virtue of the nature of our industry and being in the business of handling large volumes of cash, we are
exposed to various security risks and crimes that may originate from within our Company, such as cash-
in-transit losses, reporting errors (both deliberate and inadvertent) and theft, embezzlement, fraud and other
forms of malpractice by our employees and personnel provided to us by our third-party service providers
and third-party security service providers. According to the Restated Financial Statements, in Fiscal Years
2019, 2020 and 2021, there were 13, six and seven, respectively, instances of cash embezzlement by our
employees or personnel provided to us by our third-party service providers and third-party security service
providers involving an aggregate amount of %113.51 million, %¥74.56 million and ¥74.84 million,
respectively, and two, five and one, respectively, instances of cash embezzlement done by employees of
one of our Company’s subsidiaries wherein the total amount involved was ¥13.42 million, %96.13 million
and %3.52 million, respectively. Further, other instances of cash embezzlement by our employees and
personnel provided to us by our third-party service providers and third-party security service providers,
may not be detected. As a result, our operations depend substantially on the integrity of our employees and
personnel provided to us by our third-party service providers and third-party security service providers,
and the reliability and effectiveness of our internal controls and procedures. In the course of our screening
and background check process when hiring personnel, we may be supplied with false or incomplete
background information, or information which may be difficult for us and others to verify. These
circumstances increase our exposure to security risks that may originate from our employees and personnel
provided to us by our third-party service providers. We have in the past filed criminal complaints in relation
to allegations of misappropriation of cash and theft of money by our employees and personnel provided to
us by our third-party service providers and third-party security service providers. For further details, see
“Outstanding Litigations and Material Developments” on page 320.

Our employees and personnel provided to us by our third-party service providers and third-party security
service providers may introduce counterfeit currency into ATMs serviced, operated or managed by us or
otherwise siphon off cash from such ATMs or currency deliveries. Banks and MSPs undertake
reconciliation processes and raise queries to us as part of their own risk management processes, whereby
we facilitate the reconciliation undertaken by the Bank and MSP and also undertake a detailed analysis,
investigation and resolution of any discrepancies arising from the process that are reported to us. In
addition, we have developed internal structures, processes, policies and guidelines to manage operational
risks and to minimise losses to our customers and us, which include reviewing and developing processes
for managing both operational and financial risks; operational process controls; auditing procedures;
internal communications with respect to risk at all levels of our management and maintaining related
insurance policies. For further details, see "Our Business- Risk Management" on page 167. However, our
internal controls and risk management processes may not be sufficient to detect any shortfalls in cash
immediately, in particular where the parties responsible for the shortfall utilises counterfeit or methods of
fraud. Further, we are dependent on timely and accurate reconciliation by MSPs and banks to complete the
process, which could affect our ability to promptly detect any shortfalls in cash, and certain cash shortfalls
and introduction of counterfeit currency can only be detected by an internal audit of the ATM at a later
date. In such cases, the amounts of cash being stolen can accumulate each time the ATM is replenished
unless detected. In addition, the longer a shortfall goes undetected, the lower our ability to detect the
shortfall, further limiting our ability to take remedial and investigative action to protect ourselves and our
customers from any losses that may arise from such activity. The RBI in 2019 introduced requirement for
reconciliation to be completed within three days from the transaction taking place. To the extent that it is
not possible for us to recover a shortfall in cash, including from the responsible person or persons, our
reputation, business, results of operations, cash flows and financial condition could be adversely affected.
Further, any delay in identifying any misappropriation may reduce our ability to recover the missing cash
and result in our incurrence of additional expenses in connection with associated legal proceedings. We
typically have contractual obligations with our customers and other third parties and, subject to certain
conditions, are ultimately liable for the reimbursement or replenishment of any shortfall however caused.
Such liability is ordinarily required to be satisfied as soon as reasonably practicable after detection, and in
most cases within one month of detection. Our liability to reimburse or replenish the amount of the shortfall
may be deducted from any payments that the customer or third-party may have otherwise been required to
pay to us. In addition, to the extent we are not able to recover the shortfall or we are required to reimburse
or replenish the shortfall, the scope of our insurance coverage may not be sufficient to cover the resulting
liability, there may be a delay in the settlement of any claim to our insurance providers and, to the extent
our insurance coverage does cover the liability, our cost of future insurance coverage could increase
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significantly, which in either case could have an adverse effect on our reputation, business, results of
operations, cash flows and financial condition.

Our business is subject to the risk of criminal attacks of various types by third parties, including armed
robbery, theft and fraud.

By virtue of the nature of our industry and handling large volumes of cash, we are exposed to various
security risks and crimes including armed robbery, theft, fraud, embezzlement and other forms of illegal
conduct. As a result, our operations, our employees and the personnel provided to us by our third-party
service providers and third-party security service providers are exposed to the risk of criminal attacks of
various types by third parties.

Criminal attacks against our business can range from attacks by armed individuals at drop-off and pick-up
points, in transit, or while cash is being carried outside of our cash vans or branches, which can result in
the death or serious bodily harm to our employees, personnel provided to us by our third-party service
providers and third-party security service providers or even bystanders, to third parties gaining access or
being given access to our facilities, vaults or our ATM sites and taking cash. The guns used by our third-
party security service providers could be stolen during criminal attacks and misused. Criminal attacks
against our business may also involve cyber-attacks against our information technology systems, including
our enterprise resource planning system and our operations software modules, which could result in, among
other things, significant disruption of our operations. To protect our operations and employees, we procure
security services from registered third-party security service providers, who are subject to certain
requirements and standards stipulated by the Ministry of Home Affairs and the relevant state governments
from time to time. To the extent the security measures we procure are not sufficient to protect our business
and our employees and the personnel provided to us by our third-party service providers, we may need to
substantially increase the amount we spend on procuring security services and implementing other security
measures, which could negatively affect our margins.

In addition, to the extent criminal attacks by third parties result in liabilities that we are in whole or part
responsible for, including loss of cash, injuries or fatalities that occur as a result of the criminal attacks, the
scope of our insurance coverage may not be sufficient to cover the resulting liability or, to the extent our
insurance coverage does cover the liability, our cost of future insurance coverage could increase
significantly, which in either case could have an adverse effect on our reputation, business, results of
operations, cash flows and financial condition. In addition, any such attacks may reduce our customers’
confidence in our services and result in negative publicity even though we may not be at fault for the attack.

We operate in highly competitive markets and may be unable to respond effectively to developments in
those markets.

We face competition and pricing pressures from competitors using similar pricing models in the markets
in which we operate. While our industry has consolidated over the years, it still has a number of industry
participants, and is subject to competition, including in respect of pricing of services. We have experienced
periods of increased competition from our competitors and other players in the market attempting to
increase their market share. Further, MSPs have in the past and may in the future build in-house cash
management business divisions to serve their captive demand, thereby increasing the competitive intensity
of the industry. The industry in which we operate is undergoing a maturing and consolidation process
driven primarily by the RBI operating standards and customer preference to work with large and reliable
service providers, resulting in consolidation among existing industry participants as well as among
customers. As this process continues, some of our competitors may consolidate or merge with large
domestic or international competitors with more resources than us, which could further increase the
competition we face to sell our services. To the extent that our competitors utilise those resources or other
means to introduce new services or utilise improved technologies to gain further efficiencies, it may be
more difficult for us to sell our services and compete effectively, which could result in us losing business
or customers to competitors. Similarly, consolidation among our customer and potential customers may
significantly increase their negotiation power and ability to require terms of service that are more
favourable to them, including in respect of price. Any of these developments could result in further
competition for cash management and managed services opportunities under increased pricing pressures.
In order to be able to compete under these circumstances, we might be required to implement costly
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restructurings or capital investments or reduce our prices, which may reduce our margins, and we cannot
assure you that we will have the resources to undertake such measures, or that any such measures will be
successful. If our market share decreases, or our customers move their business to our competitors, as a
result of market developments, our business, financial condition and results of operations could be
adversely affected.

Our business has significant expenses in relation to services procured from third parties. Any material
increase in any of these expenses could affect our ability to competitively price our services, maintain
or increase our profitability and results of operations.

For Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021, as a percentage of our
total expense, service and security charges accounted for 28.42%, 25.45%, 24.46% and 25.36%,
respectively, and we engaged 13,094, 15,143, 15,006 and 15,203 personnel (including consultants),
respectively, provided to us by third-party service providers and third-party security service providers. As
a result, our service and security charges comprised a significant portion of our expenses for Fiscal Year
2021 and the five months ended August 31, 2021. Our performance, and in particular our margins, depend
on our ability to deliver high quality services to our customers at low cost. For Fiscal Years 2019, 2020
and 2021 and the five months ended August 31, 2021, we incurred ¥2,868.83 million, ¥3,036.58 million,
%2,651.89 million and 1,309.37 million, respectively, or 25.03%, 21.95%, 20.30% and 20.91%,
respectively, of our total revenue from operations, for service and security charges.

We procure various services from third-party service providers, including providers of service personnel,
such as drivers, custodians, back-office executives and cleaning personnel. In addition, to protect our
operations and employees, we also procure security services from registered third-party security service
providers. Our costs associated with personnel provided by our third-party service providers and third-
party security service providers are primarily driven by the fees that these third-party service providers
charge us, which may be impacted by similar pricing pressures that we face with respect to our own
employees, such as demand and supply of labour in any particular region, wage inflation and other
macroeconomic factors, regulatory increases in the minimum wage and subsequent pricing demands by
third-party service providers or other factors. In addition, our service and security charges are also impacted
by input costs that these service providers are required to bear, such as increases in minimum wages, which
have recently been increasing. Further, any regulatory changes such as the MHA Gazette in 2018 which
laid down model rules that regulate outsourcing of security services by cash transportation companies could
result in an increase in cost of our third-party service providers and third-party security service providers.
If we are unable to promptly pass on any increase in the costs that we pay to our third-party service
providers for the services we procure from them, our margins, profitability and results of operations may
be adversely affected. Further, if we are not able to procure the services provided to us by our third-party
service providers in a timely manner, our operations might be adversely affected, which could impact our
profitability and results of operations.

The service and security costs charged by our third-party service providers and third-party security service
providers are subject to wage inflation and other macroeconomic factors that can cause the service and
security costs charged by these third-party service providers to increase. In addition, the service and
security costs charged by our third-party service providers and third-party security service providers are
regulated by government laws and regulations, which can change from time to time. The state governments
have increased the minimum wage on a number of occasions in the past and the Gol is currently considering
the Code on Wages, 2019 (“Wages Code™), which, if notified, may increase the minimum wage for
workers across all sectors, which could impact the salaries, wages and bonuses we pay our workforce. If
the relationships between third-party service providers and the personnel we procure through such third-
party service providers and third-party security service providers or their unions deteriorate, we may
experience significant labour unrest, strikes, lockouts or other labour action and work stoppages, which
can increase our labour costs and adversely affect our business, results of operations, cash flow and
financial condition. For details in relation to strikes, labour unrest and agitation, and labour disputes in
relation to personnel provided to us by our third-party service providers and third-party security service
providers, see "Risk Factors- 5. Our business has significant expenses in relation to employee benefits and
cash vans and transportation. Any material increase in any of these expenses could affect our ability to
competitively price our services, maintain or increase our profitability and results of operations™ on page
28. If we are unable to pass on any or all costs and expenses that may arise with respect to our service and
security costs charged by our third-party service providers and third-party security service providers to our
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customers in a timely manner, our total expenses could increase significantly, reducing our overall
profitability.

We are also dependent on our suppliers for our managed services segment, particularly for banking
automation sales and maintenance, Brown Label ATM business and remote monitoring business. In these
services lines, we are required to procure ATMs, cash recyclers, cameras, sensors and associated spare
parts. In particular, we have a long-standing partnership with Hyosung TNS Inc., which accounted for
86.13% and 82.67% of our total trade purchases in Fiscal Year 2021 and the five months ended August 31,
2021. Our inability to continue these relationships or any disruptions to operations of these suppliers could
impact our business.

We face difficulties and incur additional expenses in operating in certain regions in India where
infrastructure may be limited.

We provide our services to our customers in a number of difficult to reach and remote rural and semi-urban
areas, such as the India-Pakistan and India-China border regions, villages in remote regions in the
Himalayas and the Andaman and Nicobar Islands, some of which are only accessible by boat. These
difficult to reach areas accounted for less than 5.0% of our total business points and less than 5.0% of our
total revenue from operations in Fiscal Year 2021. However, to the extent we decide to further expand our
network or increase the amount of services we provide in these areas, we may incur additional costs and
encounter additional obstacles in operating in those markets due to the limited or unreliable infrastructure,
particularly with respect to procuring adequate security measures and enhancing information technology
systems, as well as having access to adequate road transportation and utilities, such as electricity. There
can be no assurance that offering or providing services in such regions is, will remain, or will be profitable
or advantageous to our operations, or that there will be constant or increasing demand for our services in
such regions, or that any opportunities we currently perceive in such in such regions will develop or be
realised by us. The costs of providing services in remote regions, which can be high, may exceed the
potential revenues that may be earned from offering services in those regions, particularly if migration
from rural areas to urban areas continues or increases. In addition, by directing resources to offering
services in such regions, we may not be able to direct sufficient resources to other, more profitable or
strategically beneficial business opportunities, such as in urban areas. To the extent we are required to incur
more costs and expenses than originally envisioned or are unable to expand our network or increase the
amount of services we provide in these areas in the manner we desire, our margins decrease, or there are
unanticipated difficulties in hiring appropriately trained or suitable personnel in the region or servicing
customer requirements in the region, our business, results of operations, cash flows and financial condition
could be adversely affected.

Our Promoter will continue to be our largest shareholder and will have the right to approve certain
corporate actions, which may potentially involve conflicts of interest with our equity shareholders.

Following the completion of the Offer, our Promoter will continue to hold more than 51.00% of our
outstanding Equity Shares, and therefore will have the ability to significantly influence our operations. Our
Promoter will also have significant influence on actions at Board and at shareholders’ meetings, including
the issue of Equity Shares and dividend payments, business plans, mergers and acquisitions, any
consolidation or joint venture arrangements, any amendment to our Memorandum and Articles of
Association, and any assignment or transfer of our interest in any of our properties. Further, our Promoter
currently has the right to nominate two directors on our Board and will continue to exercise such right,
subject to receipt of approval from our shareholders by way of special resolution after the listing of our
Equity Shares. We cannot assure you that our Promoter will not have conflicts of interest with other
shareholders or with our Company. Any such conflict may adversely affect our ability to execute our
business strategy or to operate our business. However, our Promoter shall abide by the provisions of SEBI
Listing Regulations, as applicable for our Company, upon listing of the Equity Shares pursuant to the Offer.

Further, our Promoter being part of a private equity group, is continuously exploring opportunities in the
domestic and global markets to make investments and explore ways in which it can leverage its existing
networks, expertise and investment experience to expand its portfolios through potential new acquisitions
and optimize its investment value. Further to this objective, Baring Private Equity Asia and the Promoter
may evaluate investment opportunities in future, some of which could be in a similar line of business.
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Further, Baring Private Equity Asia and the Promoter may cause potential combinations or collaborations
to create synergies between our Company and other portfolio companies, in compliance with applicable
regulatory requirements. We cannot assure you that any such actions by Baring Private Equity Asia and
our Promoter will be beneficial for our Company or will not conflict with our interests or interest of other
shareholders.

In addition, our Promoter may, after the expiry of any lock up periods in respect of any of their Equity
Shares, divest all or part of its stake in our Company after completion of the Offer, or may cease to hold a
controlling stake in our Company. In such circumstances, our Company may not continue to be managed
and operated in accordance with current management or operations, and we will not have the benefit of
our Promoter’s industry expertise and business acumen, which may have an adverse effect on our
operations, profitability, and results of operations.

Our Promoter has availed a US$60 million offshore loan facility dated August 14, 2017 (“Facility”) and
the holding company of our Promoter has pledged all of its shareholding in our Promoter as security.
The Facility also imposes certain obligations on our Promoter that are based on compliance of our
Company with certain financial and operational parameters, and our Promoter is required to ensure
our compliance with those parameters. A default by our Promoter of any such obligations may result in
an invocation of the relevant pledges on our Promoter’s shares, which subsequent to the Offer, could
cause an indirect change in control of our Company and trigger an open offer requirement under the
Takeover Regulations.

Our Promoter has availed a US$60 million Facility on August 14, 2017 for purposes of partial return of
invested capital and as a security for the Facility, the holding company of our Promoter has pledged all of
its shareholding in our Promoter and all the preference shares issued by our Promoter (“Pledged Shares”)
with the lending banks under the Facility through security agreements. Further, the holding company of
our Promoter has issued irrevocable powers of attorney in favour of the security agent for sale of the
Pledged Shares in case of an event of default under the Facility. Additionally, as per the terms of the
relevant security agreements, the holding company of our Promoter has agreed not to dispose its
shareholding in our Promoter. The Facility imposes a number of obligations and restrictions on our
Promoter that are based in part on compliance of our Company with certain financial and operational
parameters, and our Promoter is required to ensure our compliance with those parameters. Some of these
obligations and restrictions on our Promoter include the following:

e obligation to hold 50.1% of our Equity Shares and direct control of our Company;

e obligation to impose limitations on certain corporate actions by us including, acquisitions,
investments, joint ventures, disposals, creation of encumbrance, incurring financial indebtedness and
issuance of Equity Shares;

e obligation to limit changes in the general nature of the business of our Company;
e application of proceeds resulting from disposal of Equity Shares; and

e obligation to ensure compliance with certain other covenants which are in the nature of compliance
with financial and operational parameters.

These obligations and restrictions are legal obligations on our Promoter, which may indirectly limit the
financial and operational flexibilities of our Company. The Promoter is required to pay accrued interest
based on loans utilised under the Facility at a determined percentage rate every one, three or six months
based on when the Facility is utilised, as well as certain arrangement and other fees under the Facility. In
addition, the Facility is due for repayment in August 2022, and there will be associated repayment and
refinancing risks at that time. Our Promoter intends to repay the Facility from its internal accruals or sale
of investments or through refinancing of the facility, as may be most commercially viable at the time. In
the event our Promoter is unable to comply with, or ensure compliance with, such covenants, the lending
bank has the right to invoke the pledges under the security agreements, which would result in a transfer of
the Pledged Shares to the lending bank and, in case of an event of default, the security agent can sell the
Pledged Shares to a third party. Invocation of the pledges on the Pledged Shares or sale of Pledged Shares
subsequent to the Offer may result in indirect change in control of our Company and the acquirer having
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to make an open offer for the Equity Shares, in accordance with the Takeover Regulations, which could
adversely affect the trading price of our Equity Shares.

We might be required to incur significant capital and operating costs to meet certain operating standards
in accordance with the RBI operation standards introduced in April 2018.

The RBI introduced certain operating standards in April 2018, which impose responsibilities on banks to
ensure cash management companies to meet certain operating standards. To comply with the standards
cash management companies in India, have been required to make significant operational changes, such as
having minimum fleet sizes of 300 specifically fabricated cash vans that are GPS and CCTV enabled with
tubeless tyres and mobile communications and with vaults that have to be fully equipped with fire safety
gadgets and emergency and burglary alarms and accompanied at all times by armed guards, among other
operational precautions, which have required significant capital and operating expenditure. We have
negotiated certain price escalations for both ATM and retail cash management points to meet these
operating standards. As of August 31, 2021, we have ATM and retail cash management points that are
serviced through routes compliant with the new operating standards, and as of August 31, 2021, there were
no instances of non-compliance with the RBI operating standards for these ATM and retail cash
management points. However, there can be no assurance this will continue to be the case in the future, and
we expect the compliant route numbers to increase going forward, which would require our Company to
incur further capital expenditures and higher operating expenses to operate routes on a compliant basis. If
a customer, whether a bank or MSP, engages us and pays us on a compliant basis and we fail to deliver the
service in compliance with these operating standards, the customer could penalize us or discontinue the
contract. In addition, certain aspects of these RBI operating standards have been challenged by certain
smaller cash-in-transit companies in relation to their cash-in-transit businesses before courts in India. If
these courts rule that that the RBI should, or if the RBI otherwise decided to, withdraw or ease such
operating standards, there can be no guarantee that we will be able to recover the capital or operational
expenditures incurred or other relevant investment made in order to meet these RBI operating standards,
and such expenditures incurred or investments made might no longer be necessary or commercially
reasonable, or they may not yield the anticipated returns, which could in turn result in a material adverse
effect on our business, results of operations, cash flows and financial condition.

The businesses of certain of our customers are regulated by the RBI and the Gol, and our business can
be affected by the policies, decisions and frameworks of the RBI and the Gol that relate to those
customers, as well as any changes to the existing laws and regulations or the introduction of any new
laws, regulations or policies relating to their businesses or our business.

Our business is both directly and indirectly highly dependent on the banking sector in India, which is highly
regulated by the RBI and the Gol. As a result, our business can be affected by the policies, decisions, and
frameworks of the RBI and the Gol that relate to certain of our customers, as well as any changes to the
existing laws and regulations or the introduction of any new laws, regulations or policies relating to their
businesses. For example, banks that outsource their ATM operations to MSPs often pay on a per transaction
basis to the MSP, which is in part dependent on the interchange fees that are charged by one bank for usage
of another bank’s debit, credit or prepaid cards on its ATM machines. Interchange fees are set by the
National Payments Corporation of India (“NPCI”), an organisation established and regulated by the RBI,
in consultation with the Indian Banking Association, and are subject to change at any time by the NPCI or
the RBI. While the RBI recently increased the ATM interchange fees charged by banks for financial
transactions from 15 per transaction to 17 per transaction in June 2021, there can be no guarantee that
such fees will be increased again in the future or that that will not be decreased. If the interchange fees that
may be charged by banks decrease, the transaction fees payable to MSPs could decrease, which would
have a direct impact on the fees that MSPs are willing to pay us for the ATM cash management services
we provide. Further, the RBI has, pursuant to its circulars dated November 3, 2006 and March 11, 2015,
issued detailed guidelines in relation to code of conduct in the outsourcing of financial services by banks.
Other RBI guidelines could also have material impact on our business and operations. For examples, the
RBI guidelines on "Managing Risks and Code of Conduct in outsourcing of financial services by Banks"
dated 3 November 2006, that was subsequently updated by circulars dated 3 March 2008, 11 December
2008, 22 April 2009, and 11 March 2015, directs the banks to ensure that the outsourcing or sub-contracting
agreements in relation to financial and other ancillary services with third-party entities, such as our
Company, are compliant with requirements set out by the RBI. These requirements include timely
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reconciliation of transactions, due diligence of service provider’s employees, confidentiality of customer
data, security and internal controls and audit coverages to be implemented by the service providers. These
guidelines require that the outsourcing or sub-contracting agreements entered into by the banks must
clearly identify the activities that would be outsourced, along with the appropriate performance standards.

Further, the RBI circular on "Cash Management activities of the banks — Standards for engaging the Service
Provider and its sub-contractor” dated 6 April 2018 has imposed certain minimum standards which the
banks must prescribe for their service providers or sub-contractors for cash management activities, which
include, inter alia, the following:

(i) a minimum net worth requirement of 100,00,00,000 for all future outsourcing agreements, which
shall be maintained at all times. In case of existing outsourcing agreements, the above minimum net
worth requirement should have been met as on 31 March 2019 or at the time of renewal of the
agreement, whichever is earlier, and maintained thereafter;

(i)  a minimum fleet size of 300 specifically fabricated (GPS enabled) cash vans, having separate
passenger and cash compartments with a CCTV (with recording for at least 90 days) in both
compartments;

(iif)  every cash van shall accommodate, in addition to a driver, two custodians and two armed gunmen
(with valid gun licenses);

(iv) all staff associated with cash handling shall be trained, and character / antecedent verification must
be done meticulously;

(v)  all cash movements shall be carried out only in the daylight, with some relaxation for areas with
local police guidelines; and

(vi) vaults in the cash vans shall be equipped with all fire safety gadgets, along with other security
systems like emergency and burglary alarms, hotline with the nearest police station, lighting power
back-up and inter-locking vault entry door.

In addition to the above, the RBI circulars on "Cassette — Swaps in ATMs" dated April 12, 2018 and July
12, 2021 advise all banks to use lockable cassettes in their ATMs, which shall be used for cash
replenishment instead of the counting and add cash methodology currently used, by cash management
companies, such as our Company. The banks have been advised to implement this measure in a phased
manned covering one-third of the ATMs operated by the banks every year, such that all ATMs achieve
cassette swap by 31 March 2022. Furthermore, the RBI circular on ‘Outsourcing of Cash Management —
Reconciliation of Transactions’ dated May 14, 2019 requires the banks to encourage its service providers,
including us, to: (i) implement an efficient digital records management system for data retrieval and
reconciliation; and (ii) create and maintain a database of employees, at industry level through a code of
identification prescribed by the Controller of Certifying Authorities, to ensure that unblemished records
are maintained. Any adverse change to these guidelines could require us to incur additional capital
expenditures or impact banks’ ability to outsource activities, which could have an adverse impact our
business, financial conditions and results of operations, as well as our profitability.

On June 10, 2021, the RBI announced that given the increasing cost of ATM deployment and expenses
towards ATM maintenance incurred by banks and white label ATM operators, and also considering the
need to balance expectations of stakeholder entities and customer convenience, it has been decided that (i)
the ATM interchange fee per ATM transaction will increase from 15 to X17 for financial transactions and
from %5 to %6 for non-financial transactions, effective from August 1, 2021 and (ii) customers are eligible
for five free transactions (inclusive of financial and non-financial transactions) every month from their own
banks' ATMs, as well as three free transactions from other banks' ATMs in metro centres and five free
transactions in non-metro centres. Any further rationalisation by the RBI in respect of the number of free
ATM transactions available to customers or increase in fee for ATM transactions could reduce the
aggregate number of ATM transactions conducted, which could cause a reduction in the fees payable by
banks to MSPs. Any reduction in the fees payable to MSPs could have a direct impact on the fees that
MSPs are willing to pay to us for our cash management services. In addition, on August 10, 2021, the RBI
announced new regulations, which come into effect on October 1, 2021, for monitoring the availability of
cash in ATMs that penalize banks 310,000 for each ATM with downtime due to non-replenishment of cash
of more than ten hours in a month. For banks that engage MSPs, the bank, at its discretion, may pass on
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all or part of the penalty to the MSP, which in turn may pass it on to third-party cash management service
providers to which they subcontract, such as us. Similarly, in our Brown Label ATM business in our
managed services segment, we could be directly penalized by banks if we breach these downtime
thresholds.

In recent years, we have scaled up our Brown Label ATM offerings and entered into the remote monitoring
business. For our Brown Label ATMs, we are currently deploying remote monitoring in line with current
regulatory guidelines. However, in the future, regulatory authorities can mandate replacing remote
monitoring with physical security guards. This may result in increase in cost of operations for our Brown
Label ATM business. Similarly, our remote monitoring business is also highly susceptible to any change
in the regulatory stance on remote monitoring of ATMs. Any regulatory mandate on replacing remote
monitoring with physical security can adversely impact our plans for this business and impact our overall
revenue and profitability.

Other policies, decisions, and frameworks of the RBI and the Gol that do not directly relate to our business
can also impact our business. Our managed services business, which includes the supply, installation, and
maintenance of ATMs, has its origins in regulatory policies framed by the RBI. Pursuant to a circular dated
June 12, 2009 and amended by a Master Circular issued by the RBI dated January 14, 2016, the RBI
permitted certain commercial banks to open off-site ATMs without RBI approval, subject to certain
conditions being met, and other limitations contained in the Master Circular issued by the RBI dated July
1, 2015. This significantly reduced the regulatory burden of opening off-site ATMs, which significantly
increased demand for the supply, installation and maintenance of ATMs. Further, the RBI has in March
2019 relaxed the requirements in relation to the operation of White Label ATMs in the country, which
allow the White Label ATM operators to (i) buy wholesale cash, above a threshold of 1 lakh pieces (and
in multiples thereof) of any denomination, directly from the Reserve Bank (Issue Offices) and currency
chests against full payment; (ii) source cash from any scheduled banks, including cooperative banks and
regional rural banks; (iii) offer bill payment and interoperable cash deposit services, subject to technical
feasibility and certification by National Payments Corporation of India; and (iv) display advertisements
pertaining to non-financial products or services anywhere within the ATM sites. Any restrictive change or
reversal of such policies, or any change restricting banks from utilising third parties to supply, install and
maintain ATMs, could directly and adversely affect our business. As on the date of this Red Herring
Prospectus, no policies, decisions and frameworks of the RBI and the Gol which are applicable to our
customers, are applicable to us, other than those mentioned in the chapter “Key Regulations and Policies”
on page 172 and no penalty has ever been levied on the Company. However, RBI may, in the future,
introduce new laws, regulations or policies that may directly or indirectly impact the Company's business
and operations. Further, there can be no assurance that the existing laws, regulations and policies that affect
the businesses of our customers will not be revoked, amended or replaced, or that the RBI and the Gol will
continue to implement or interpret existing laws, regulations or policies as they currently do.

In addition, various other aspects of our business are, and may in the future be, highly regulated by
government regulations such as the Motor Vehicles Act, 1988 (“Motor Vehicles Act”) that governs the
licensing of drivers, vehicles (including our fleet of over 3,965 cash vans as of August 31, 2021, transport
undertakings, insurance and other aspects of our business relating to our fleet, while our workforce and
their unions are also regulated by the applicable labour laws, regulations and policies governed by the
respective state and central governments. Furthermore, in August 2018, the Ministry of Home Affairs had
laid down model rules that regulate outsourcing of security services by cash transportation companies. To
the extent there are changes to the regulatory requirements to which our business is subject or if we are not
able to comply with these or other regulatory requirements, we may be required to incur additional
expenses or make changes to our business or we could become subject to penalties, which could include
the suspension, revocation or termination of licenses, permits or approvals and limit our ability to operate
and manage our business.

For further details, see “Key Regulations and Policies” and “Government and Other Approvals” on pages

172 and 328, respectively.

The currency demonetisation measures imposed by the Gol in November 2016 had a significant impact
on the Indian economy and cash circulation in India, and there is uncertainty whether similar
unanticipated measures could be adopted by the Gol in the future.
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On November 8, 2016, the Gol withdrew the legal tender of 500 and %1,000 denominations of bank notes.
Pursuant to this currency demonetisation, these high denomination notes could no longer be used for
transactions (except in few notified sectors for a short period of time) or exchange purposes and
consequently had no value. These notes were replaced with a new series of bank notes of ¥500 and 2,000
denominations through banks. In an effort to monitor replacement of demonetised notes, the Gol had
initially specified limits for exchange and withdrawal of currency all over India. The process of
demonetisation and replacement of these high denomination notes significantly reduced the liquidity of
cash in the Indian economy, a predominantly cash-based economy. This was particularly the case in rural
and semi-urban regions of India, which are more remote and furthest away from supplies of the new bank
notes and where bank branch and ATM penetration are at their lowest. In addition, during this period, ATM
machines and other automated cash machines had to be recalibrated to accept the new bank notes, which
were in sizes that were different from the old bank notes, contributing to the delays in normalising cash
liquidity in the country. The cash management industry, together with our Company, were significantly
impacted by this, as the circulation of cash decreased following demonetisation, and delays in recalibrating
ATMs resulted in a large number of ATMs being temporarily incompatible with the new denominations.
Further, during this time our retail cash management services business was also impacted, as the demand
of our retail customers for our services decreased significantly following demonetisation. Further, we were
required to direct significant resources towards recalibrating ATMs machines for the new bank notes.
During the period immediately following demonetisation there was also a significant decrease in the
number of ATMs we deployed at that time.

Although cash availability has increased since the demonetisation in November 2016, with currency in
circulation in India amounting to approximately ¥13,352.0 billion as of March 31, 2017, compared to
%16,634.0 billion as of March 31, 2016, and further to ¥18,293.0 billion, ¥21,373.0 billion, ¥23,701.0
billion and %28,370.0 billion as of March 31, 2018, 2019, 2020 and 2021, and %29,500.0 billion as of
August 2021 (Source: RBI; Frost & Sullivan); there can be no assurance that the Gol will not institute
similar measures in the future. For example, the Gol has proposed various measures to accelerate India’s
transition to a cashless economy, including a ban on cash transactions over 200,000, tax incentives for
creation of a cashless infrastructure, promoting greater usage of non-cash modes of payments, and making
Aadhaar-based payments more widespread. As the amount of cash in circulation increases, so does the
need for cash and cash-related services, and we currently expect increasing cash in circulation to be one of
the drivers of our future growth. However, any decrease in cash in circulation or slowdown in the Indian
economy, the cash management industry or our business as a result of demonetisation or any similar future
measures by the Gol could adversely affect our business, results of operations, cash flow and financial
condition.

If our MSP customers cease to be engaged by banks, our business, results of operations, cash flows and
financial condition may be adversely affected.

MSPs are often engaged directly by banks to provide ATM cash management services, which are then
subcontracted to third-party service providers, such as us. As of August 31, 2021, our ATM cash
management customers included more than 13 MSPs, on whose behalf we provide ATM cash management
services to 45 public and private Indian banks. As a result, the revenues that we generate from ATM cash
management services are significantly dependent on the relationship between our MSP customers and their
bank customers, which is largely outside of our control. In Fiscal Years 2019, 2020, 2021 and in the five
months ended August 31, 2021, we generated ¥4,733.05 million, ¥4,890.11 million, X5,553.15 million and
%2,751.36 million, respectively, in revenues from MSP customers. Although there were no instance of
termination of contracts with our key MSP customers in Fiscal Years 2019, 2020, 2021 and in the five
months ended August 31, 2021, there can be no assurance that our MSP customers will continue to be
engaged by the same banks or that those banks will not engage other MSPs that are not our customers or
that are not the customers of our competitors. In addition, MSPs may be required to lower the prices they
offer banks for their services, which could in turn require us to lower our prices. Public sector banks
typically award contracts on price based bidding systems, increasing the external pressures on our pricing
when tendering for contracts for public sector banks, who typically tender for high volume, high revenue
contracts. This may increase pricing pressure and competition in the industry, as well as lower the margins
of our services. If an MSP’s contract with a bank for ATM management services is terminated or expires,
the MSP is typically required to give us notice of at least 30 days’ notice prior to terminating their contract
with us. Any termination of a relationship between one of our MSP customers and the bank that engages
them could result in a decrease in our revenues and our market share, as well as adversely affect our
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business, results of operations, cash flows and financial condition. In addition, to the extent that an MSP
does not give us sufficient notice of termination of business by that MSP, in order to enable us to ramp
down our costs, or new MSPs engaged by banks for migrated ATMs do not offer us an equal number of
ATMs at similar pricing, the adverse effect on our business could be increased. Further, MSPs may
insource ATMs to their own captive cash management companies and reduce business to us as we continue
to build out our own brown label ATM business. In addition, MSPs are also subject to credit risk, which
can be impacted by a number of factors, some of which are beyond their control, including increased default
and non-payment rates by customers and any financial difficulties they may have in relation to their
commercial soundness. For example, increased default and non-payment rates by customers and any
financial difficulties they may have in servicing their obligations can impact on their financial performance
and, depending on the extent to which the MSP’s customers default or fail to comply with their obligations,
can impact on the commercial soundness of the MSP, which may negatively impact on the MSP’s
operations, and the number of customers it services, which can decrease the MSP’s demand for our
services. Any adverse developments that impact the businesses of MSPs could result in them losing market
share or decreasing the prices they can charge for their services, which in turn could result in decreased
demand for our services or increased price pressure on our services. This can adversely affect our revenues,
cash flow, margins and results of operations.

We have entered into certain Brown Label ATM and remote monitoring contracts as part of the
expansion of our business, which could pose risks to our business.

In recent years, we have scaled up our Brown Label ATM offerings and entered into the remote monitoring
business. For our brown label ATM business, we deploy capital on behalf of banks to set up ATMs and
operate and service them under a five to seven-year agreement, which normally comes with an option for
the banks to extend up to three years until ATMs are no longer fit for purpose, at which point the contract
expires. For our brown label ATM services, we earn fees under different payment structures, including fee
per transaction and fixed monthly fees arrangements. As the brown label ATM business is still relatively
new for us, we might face operational and/or execution challenges associated with the contracts that we
have won to date. The expansion of our brown label ATM service offerings also expose us to the risk of
declining ATM transactions in India, due to which we might fail to achieve the anticipated returns that we
envisioned at the time of entering into such contracts. The banks that are our customers could also impose
penalties on us according to our contractual terms in certain situations, such as if uptimes are low, and if
there are severe violation of our contractual terms with the banks, our brown label ATM service contracts
might get terminated, which could have an adverse impact on our business, revenues, cash flow, margins
and results of operations.

We have also entered into the remote monitoring business in 2021, under which we deploy cameras and
sensors at remote locations such as ATM sites and provide centralized monitoring service from a
technology enabled control room. We have won two large remote monitoring contracts from SBI and
another public sector bank in 2021; however, since we do not yet have a long history of operating remote
monitoring business, we might face operational and/or execution challenges associated with these contracts
we won in 2021. The banks could also impose penalties on us according to our contractual terms in certain
situations, and if there are severe violation of our contractual terms with this bank, our remote monitoring
service contract might get terminated.

In both our Brown Label ATM and remote monitoring businesses, we have to incur significant capital
expenditures and if these expenditures are not fully realized or the relevant contracts are not completed for
the entirety of the contract period, we could incur significant financial losses and fail to generate any returns
on invested capital or even recoup our initial investments, which could adversely affect our business,
results of operations, cash flow and financial condition. Entry into these new lines such as these could also
be perceived negatively, since this may bring us into competition with some of our customers and vendors,
which could impact our relationship with them and adversely impact the business we do with them.

Failures of our information technology systems could have a material adverse effect on our business,
results of operation, cash flows and financial condition.

The success of our businesses depends in part upon our ability to effectively deploy, implement and use
information technology systems and advanced technology initiatives in a cost effective and timely basis.
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Our information technology systems include multiple applications and other systems that allocate
resources, provide data for cash replenishment and plan daily routes and facilitate internal and external
communications, enabling us to coordinate and make quick decisions across our business. Our information
technology systems also rely on, and interact with, information technology systems of our customers and
other third parties, and we share certain software with various banks. We have implemented a data
protection and privacy policy that restricts access and implements other procedures with respect to the
handling of all personal data held by our Company in accordance with applicable law, and we also maintain
a cyber-crime insurance policy. While we endeavour to follow and implement our data security policy at
all times and, to the best of our knowledge, there were no known instances of material breaches of the our
data in Fiscal Years 2019, 2020, 2021 and the five months ended August 31, 2021, there can be no
assurance that we will be able to prevent future data breaches or effectively deploy, implement and use
information technology systems and advanced technology initiatives to prevent or respond to disruptions
or other problems with our information technology systems, or in connection with the interaction between
our information technology systems and those of our customers or other third parties. Such disruptions
could include telephone or information technology infrastructure failures, cyber security or other external
security breaches, viruses and other disruptive events, or that result from events beyond our control, such
as fire, natural disasters, unauthorised entry, power loss, telecommunications failure, computer viruses,
terrorist acts and war. If we experience disruptions or problems such as these, our ability to service our
customers, and conduct and manage our business, as well as our reputation with our customers, could be
adversely affected, and we could lose customer contracts and business and incur significant remedial costs,
penalties and expenses, each of which could have an adverse effect on our business, results of operations,
cash flows and financial condition.

In addition, our ability to grow our business and improve the efficiency of our operations requires us to
implement new information technology systems and integrate new businesses into our information
technology systems. Any information technology systems, infrastructure or processes that we rely on for
the delivery of our services may not perform satisfactorily or may not be suitable for any new business we
acquire. In addition, we may not have the ability or capacity to adapt our information system technologies,
including our customer service platforms, for any new business, increase in scale of operations, changing
user requirements or emerging trends and industry standards or government regulations. If we do not
effectively manage our information technology systems, in a timely and cost-effective manner, we may
experience disruption to our business and our ability to deliver value to our customers may decrease, and
as a result, our expenses may increase, our margins may decrease, and our cash flows and results of
operations may also be adversely affected. There can be no assurances that we will successfully be able to
implement or adopt new information technology systems or integrate new businesses into our information
technology systems without disruptions to our operations.

Violations of our information technology systems by third parties could harm our business and expose
us to liability by compromising cardholder information and damaging our relationships with our
financial card management business customers.

Our financial cards management business personalises and embosses plastic credit and debit cards and
uploads variable data and information onto EMV chips or magnetic stripes on the credit and debit cards as
part of this service. In addition, as a Brown Label ATM service provider, we receive access to personal
information and data on the cards that are inserted into the ATMs that we operate. The personal information
that we receive as a result of it being embossed onto the cards we produce or personalize, as well as the
personal data that is uploaded on the EMV chips and magnetic stripes or that we receive as a Brown Label
ATM service provider, are generally provided to us by the bank for which the credit and debit cards are
being produced with the contractual understanding that the information is to be held confidential and that
we are required to implement security measures to protect such data and information. Although there have
not been any past instances of breaches of these security measures, if the security measures that we have
instituted to prevent violations of our information technology systems by third parties are insufficient or
fail and illegal access, such as through hacking or other illegal means, is gained to this information or it is
stolen by third parties or our employees or personnel provided to us by our third-party service providers
and third-party security service providers and the information or data is misused, our financial cards
management business could be disrupted and we may be exposed to liability and become subject to
penalties and even protracted and costly litigation. In addition, under the contracts with our customers, we
could incur penalties for downtime or other contractual violations. Any security breach of this nature could
also harm our reputation, including the reputations of our other businesses, and our relationships with the
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customers whose information was stolen or illegal accessed could be damaged, which could have an
adverse effect on our business, reputation, results of operations, cash flows and financial condition. In
addition, given the increasingly digital nature of our business, any hacking attacks or other disruptions of
our information technology systems, in particular with respect to our Brown Label ATM business and our
remote monitoring businesses, could require longer periods for us to get these services back online
compared to more traditional technologies, which could result in us incurring penalties or other adverse
impacts to these businesses.

Our ability to service contracts with public sector banks and other government bodies may involve added
complexity and be adversely affected by political and administrative decisions.

We enter into direct customer relationships with Indian public sector banks in connection with the
provision of brown label ATM deployment, sale and installation of software solutions, remote monitoring,
ATM deployment and maintenance services, retail cash management and financial card management
services. We also provide ATM cash management services to public sector banks on behalf of MSPs, and
part of our business strategy is to target public sector banks for new outsourcing opportunities. Our
contracts with Indian public sector banks amounted to 15.53%, 27.56%, 22.45% and 29.88% of our total
revenue from operations for Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021,
respectively.

Our contracts for services undertaken for public sector banks are usually only entered into following a
tender process that has strict qualification criteria and pricing requirements. By its nature, a tender process
is a competitive process, and there can be no assurance that we will meet any such qualification criteria, or
that the pricing of our services will meet the bank’s requirements. As a result, historically there have been
certain contracts we have bid for that we have not won, in whole or in part, and this may be the case with
contracts that we bid for in the future. Further, due to the strict pricing requirements of public sector bank
tenders, any contracts that we secure for public sector banks may not be as profitable than certain of our
other customer contracts, or at all, which could result in lower margins, reduced cash flow, and adversely
affect our results of operations. In addition, the performance of our services for public sector banks may
be affected by political and administrative decisions concerning levels of public spending and public
opinion on outsourcing in general. In certain cases, due to applicable regulations, certain terms of public
sector contracts, such as pricing terms, contract period, and use of subcontractors, are less flexible than
comparable private sector contracts. Payments received in relation to public sector contracts also tend to
be slower in terms of the time invoices are outstanding compared to other customers. Based on the
payments received in Fiscal Year 2021, the simple average of gap between billing and the collection of
payment for invoices was 85 days (including public and private sector customers), for the Company and
the corresponding simple average of days between bill date and payment receipt date in case of invoices
to public sector bank and state government customers was 104 days in Fiscal Year 2021.

In addition, to the extent we provide services to the Gol, any contract with the Gol will be subject to audit
by the Comptroller and Auditor General of India, which audits all receipts and expenditure of the Gol and
the state governments. Payments from public sector customers may be, and have been, subject to delays,
due to regulatory scrutiny and procedural formalities, including audit by the Comptroller and Auditor
General of India. In addition, to the extent that payments under our contracts with governmental and public
sector customers are delayed, our cash flows may be impacted. Additionally, any decisions to decrease
spending as a result of an economic downturn, or otherwise, may result in the termination or downscaling
of public sector contracts, which could have a material adverse effect on our business, results of operations
or financial condition.

Our relationships with our workforce and the trade unions, as well as changes in the laws and
regulations that regulate those relationships, could adversely affect our business, results of operations
and financial condition.

As of March 31, 2019, 2020, 2021 and August 31, 2021, we employed 8,407, 8,031, 6,943 and 7,447
employees, respectively. Further, we also engaged 13,094, 15,143, 15,006 and 15,203 personnel as of
March 31, 2019, 2020, 2021 and August 31, 2021, provided to us by our third-party service providers and
third-party security service providers (including consultants). Of our 245, 265, 224 and 238 branches and
offices as of March 31, 2019, 2020, 2021 and August 31, 2021, respectively, 88, 89, 92 and 92 branches,
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respectively, have unionized employees and personnel provided to us by our third-party service providers
and third-party security service providers, who are covered by collective bargaining agreements. As of
August 31, 2021, we had a total of 10 unions representing approximately 18.18% of our employees and
personnel provided to us by our third-party service providers and third-party security service providers.
When our relationships with our employees or unions deteriorate, or the relationships of our third-party
service providers and third-party security service providers and their personnel or unions deteriorate, we
may experience labour unrest, strikes, lockouts or other labour action and work stoppages that prevent us
from providing our services to our customers. In addition, these disputes and unrest can also adversely
affect our reputation with our customers and in some cases, may give rise to liability to our customers if
we fail to perform our contractual obligations to them. In addition, any initiatives we undertake to prevent
unrest in our employees, or that our third-party service providers and our third-party security service
providers may take in respect of their personnel, may be ineffective, and there can be no assurance that we
will not experience any labour unrest, strikes, lockouts or other labour action and work stoppages from our
workforce in the future. In Fiscal Years 2019, 2020 and 2021 and the five months ended August 31, 2021,
we experienced strikes and work stoppages during the course of our business operations in relation to union
disputes. In particular, due to union unrest involving labour strikes, we were required to close down one of
our branches in Kolkata in June 2020. As a result of this closure, a total of 347 employees and personnel
provided to us by our third-party service providers and third-party security service providers were affected
and of whom 286 were compensated in accordance with Indian law. There can be no assurance that the
corporate policies or the third-party insurance policies for professional indemnity and commercial general
liability that_ we have in place to help reduce our exposure to these risks will be effective or that we will
not experience losses as a result of these risks. Any losses that we incur in this regard could have an adverse
effect on our reputation, business, results of operations and financial condition.

Our employees and personnel provided to us by our third-party service providers and third-party security
service providers are also covered by government laws and regulations, such as the minimum wages
legislations of the respective states, which regulate, among other things, the wages and benefits that our
employees and the personnel provided to us by our third-party service providers and third-party security
service providers receive. The union cabinet of the Gol has approved the Code on Wages Bill 2019, which
was passed by both houses of the Parliament and assented to by the President of India in 2019. The Gol
has already brought into force the provisions relating to the Central Advisory Board on minimum wages
under the Wages Code, and the remaining provisions will be implemented as and when notified in the
Official Gazette by the Gol to integrate and replace the Payment of Wages Act, 1936, the Minimum Wages
Act, 1948, the Payment of Bonus Act, 1965 and the Equal Remuneration Act, 1976. The Wages Code,
among other things, stipulates minimum wages payable to all workers in the country and governs the
manner in which wages are paid. The actual sector-specific floor wages will be fixed by the government
notifications that the Gol will issue from time to time after the Wages Code is brought into force, which
can increase our employee benefit expense in respect of our employees and service and security charges
payable by us in respect of personnel provided to us by our third-party service providers and third-party
security service providers. Moreover, the Supreme Court on 28 February 2019 ruled that all allowances
are to be treated as wages for the purpose of provident fund (“PF”), effectively widening the definition of
pay for the purpose of PF. If we are unable to pass on any or all such expenses to our customers in a timely
manner, our total expenses could increase significantly, and our profit margins could be adversely affected.

Any increases in expenses or other adverse consequences that we experience as a result of strikes, work
stoppages or other labour disputes, or generally as a result our negotiations with trade unions or due
changes in the law and regulations that govern our relationships with our employees and the relationships
of our third-party security services providers and the personnel provided to us by our third-party service
providers and third-party security service providers, could have an adverse effect on business, results of
operations and financial condition.

To protect our operations and employees we procure security services from regulated third-party security
service providers whose personnel may carry and handle firearms and ammunition. Any misuse or
contravention of laws or policies relating to firearms by such personnel may adversely affect our
reputation and expose us to potential liabilities.

To protect our operations and employees, we procure security services from regulated third-party security

service providers. These security services include armed guards and security personnel, who are licensed
to carry and operate firearms. In connection with procuring security services, our security service provider

44



25.

and its employees must have special licenses in order to provide these services and to carry firearms and
ammunition. Their weapons must also be registered, and there are, for example, legal requirements for
storing weapons when they are not in use as well as limitations on the type of ammunition and weapons
that can be used. We do not control our third-party security service provider or personnel provided by our
third-party service providers and third-party security service providers, however we could be exposed to
direct or indirect liability (including vicariously) or suffer reputational damage in the event of misuse or
contravention of laws or policies by our third-party security service providers or personnel provided by
our third-party service providers and third-party security service providers, including as a result of an
customer, employee, member of the public or other persons being injured or killed through the misuse of
firearms or ammunition, which may have an adverse effect on our reputation and expose us to liabilities,
resulting in an adverse effect on our business and financial condition. In addition, there can be no assurance
that the third-party insurance policies for professional indemnity and commercial general liability that we
maintain will be sufficient to cover any such liabilities in part or at all.

In addition, certain of personnel provided by our third-party service providers and third-party security
service providers are regulated pursuant to PSARA and rules made thereunder and enforced by the
respective state governments, and other laws and regulations, under which any increase in costs that are
due to any change in regulatory requirements for such services may be passed on by the vendor suppliers
and security agencies to the party acquiring those services. For example, in 2018 MHA established model
rules that regulate outsourcing of security services by cash transportation companies which could increase
the cost of third-party security service providers. Therefore, as a consumer of such regulated services, we
may be liable to pay to our vendor suppliers and security agencies any increase in costs they incur as a
result of any changes to the regulatory requirements in respect of personnel provided by our third-party
service providers and third-party security service providers. There can be no assurance that there will not
be any changes to the regulatory requirements in respect of personnel provided by our third-party service
providers and third-party security service providers, or that we will not be liable for any resulting increased
costs in the future. Any increase in costs that we are required to pay in connection with personnel provided
by our third-party service providers and third-party security service providers will increase our expenses,
which could decrease our margins, and adversely affect our cash flows and results of operations.

Any adverse change in laws, rules and regulations may adversely affect our business, prospects and
results of operation, as well as your investment in our Equity Shares.

We are engaged in the business of providing cash management services. The regulatory and policy
environment in which we operate is evolving and may be subject to change. The governmental and
regulatory bodies in India may notify new regulations and policies, which may require us to obtain
approvals and licenses from the government and other regulatory bodies, or impose onerous requirements
and conditions on our operations, in addition to those which we are undertaking currently. Any such
changes and the related uncertainties with respect to the implementation of new regulations and policies
may have a material adverse effect on our business, financial condition and results of operations.

The application of various Indian laws, rules and regulations to our services, currently or in the future, may
also be subject to interpretation by applicable authorities, and if retrospectively interpreted, amended or
notified, could result in an increase in our compliance cost (prospectively or retrospectively) or subject us
to penalties, which could affect our business operations. For instance, the Private Security Agencies
(Regulation) Act, 2005 (“PSARA”) regulates the provision of private security services in India, which we
believe is not applicable to our business. The PSARA applies to private security agencies and is
administered by the Ministry of Home Affairs (“MHA”) in India, while the authority to issue PSARA
licenses has been delegated by the MHA to the state governments in India. Private security agencies are
those organisations who are involved in providing security services, including providing private security
guards, to any industrial or business undertaking or a company or any other person or property. No
company or individual can commence a business or provide security guards without holding a valid
PSARA license issued by the relevant state authority. The MHA in August 2018 issued the Private Security
to Cash Transportation Activities Rules, 2018, (“2018 MHA Guidelines”) which lay down guidelines for
standard operating procedures for providing security by the private security agencies to cash transportation
activities. For further details see “Key Regulations and Policies” on page 172.
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26.

While we believe that 2018 MHA Guidelines (i) establish the distinction between cash management
companies and private security services, and (ii) validate that cash management companies may outsource
security needs to private security services, a regulatory authority could take a view different.

Prior to the 2018 MHA Guidelines, we had received certain notices and correspondences from authorities
that cash management activities undertaken by us would require PSARA license. We have responded to
such authorities and explained that cash management is a distinct category from private security services
and does not fall under the ambit of PSARA. Since then we have not received any further correspondence
from said authorities.

If any regulatory authority takes a view different from the view taken by us, or as acknowledged by 2018
MHA Guidelines and interprets the PSARA to apply to aspects of our business, then we may seek to alter
or reorganize the manner in which we conduct our business in order to avoid the need for us to obtain a
license under the PSARA. However, there can be no assurance that we would be able to do so in a manner
that is profitable and commercially acceptable to our customers or, at all. Foreign investment laws in India
currently limit foreign ownership in holders of a PSARA licence to 49% of the share capital. If, as a result
in future interpretations of PSARA, we are unable to avoid the need for our business to hold a license under
PSARA, we could be required to take steps to reduce foreign investment in our Company to the then
permitted level of