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SECTION |: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Red térring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implie
shall have the meaning as provided below. References to any legislation, act, regulation, rules, guideliizeshal be

to suchlegislation, act, regulation, rules, guidelines or policies as amended, supplementeehaicted from time to time, and

any reference to a statutory provision shall include any subordinate legislation made from time to tintbatnglevision.

The word and expressions used in this Red Herring Prospectus but not defined herein shall have, to the extent applicable,
same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies Act, the SCRA, thedD&glositorie
and the rules andegulations made thereunder. Notwithstanding the foregoing, the terms uSkedlirstry Overview, fiKey
Regulations and Policiés fiStatement ofSpecial Tax Benefit§, fiFinancial Statemends fiBasis for Offer Price0,
fiOutstandind_itigation and Material Deelopment3 andfiDescription of Equity Shares and Terms of Articles of Association

on page¥9, 115 76, 160, 74, 246 and 292 respectivelyshall have the meaning ascribed to them in the relevant section.

General Terms

Term Description
flour Company, fthe Company, | Computer Age Manageme8gerviced.imited, a company incorporated under the Companieslf&6
fithe Issuad, ACAMSO having its Registered Office Aew No. 10, Old No. 178, M.G.R. Saldlungambakkam, Chennai 6
034, Tamil Nadu, India
fiwed, Ausd or flourd Unless the context otherwise indicates or implies, refers t€ompanyand our Subsidiaries

Company and Selling ShareholderRelated Terms

Term Description
Acsys AcsysInvestments Private Limited
fArticles of Associationor Articles of association of o@ompany as amended
fACAD
Audit Committee Audit committee of ourtCompany constituted in accordance with the applicable provisions o
Companies Act, 2013, the Listing Regulations, and as descrifi€linManagemeiiton pagel36
fiAuditord or fiStatutory Statutory auditors of our Company, nam@yahmayya & Co.Chartered Accountants
Auditorsd

fiBoard or fiBoard of Director8 | Board of directors of ouompany including a duly constituted committee thereof
CAMS ESOP Scheme 2005 Conputer Age Management Services Privatmited Employees Stock Option PI2005
CAMS ESOP Scheme 2019 Computer Age Management Services LimiEdployees Stock Option Plan 2019

CEO Chief Executive Officer of our Company

CFO Chief Financial Officeof our Company

CHSPL CAMS FinanciallnformationServices Private Limited

ACIRSLO or A CAMS |CAMS Insurance Repository Services Limited

CISPL CAMS Investor Services Private Limited

Corporate Office Corporate office of our Company located at No.158, Rayalgers, Tower |, Anna SalaiChennal

600 002,Tamil Nadu, India
Corporate Social Responsibility| Corporate social responsibility committee of our Company constituted in accordance with the ag

Committee provisions of the Companies Act, 2013 andiascribed ifiOur Managemeidton pagel40

CRISIL Report Re p o r t Assessindnteofithe dMutual Fund Registrar and Transfer Agethistry in Indidissued
by CRISIL datedAugust 2020

Director(s) The directors of our Company

Equity Shares Equity shaes of our Company of face value'df0 each

Great Terrain GreatTerrain Investment Ltd

Great Terrain SPAs 1 Share purchase agreemetdted September 1, 2020 between Great Terrain ar8Bl Fundg

Management Private Limitefbr the sale and transfer ©f382,114Equity Shares

1 Share purchase agreement dagsptember 1, 2020 between Great Terrain and SBife
InsuranceCompany Limiedfor the sale and transfer 693,307Equity Shares

1  Share purchase agreement d&egdtember 1, 2020between Great Terrairhshoka IndigEquity
Investment Trust PL@ndIndia Acorn Fund Ltdor the sale and transfer 899,173Equity Shares

1  Share purcase agreement dat8éptember 11, 202tetween Great Terrain ah@|Cl Prudential
Mutual Fundfor the sale and transfer 260,163 quity Shares

1 Share purchase agreement dadegtember 1, 2020between Great Terrain amtDFC Trusteg
Company Limited rpresented by HDFC Asset Management Company Linfdgedhe sale an
transfer 0f813,008Equity Shares
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Term

Description
1 Share purchase agreement daSsptember 10, 202Between Great Terrain anddelweiss
Crossover Opportunities Fu&keries lifor the sale and transfer 809,172Equity Shares
1  Share purchase agreement dé@egtember 10, 2020etween Great Terrain amtacia Banyan
Partnerdor the sale and transfer 609,756Equity Sharesand
1  Share purchase agreement d&egdtember 10, 202fetween Great Terrain ahidrL India Privatg

Equity Fund Series 1£or the sale and transfer 881,707Equity Shares

GroupCompares Our group compdas, namelyAcsys,HDFC, HDFC BankNSECL, NSE DAL ,NSE Investmentand
NSEas disclosed iiOur Group Compain e snipagel51

HDFC Housing Development Finance Corporation Limited

HDFC Bank HDFC Bank Limited

HDB Trust HDB Employees Welfare Trust

HDFC Entities

HDFC, HDFC Bank and HDB Trust, collectively

Independent Directors

Independent directoxs our Companyas described ifiOur Managemenion pagel32

IPO Committee

The IPO committee of our Company as describd®Dar Managemention pagel4l

fikey Managerial Personriebr
AKMPO

Key managerial personnel of our Company in accordance with Regulation 2(1)(bb) of the SEH
Reguations as described fiDur Managemeiditon pagel45

fiMemorandum of Associati@n
or iMoAO

Memorandum of association of our Company, as amended

NSECL

NSE Clearing Limited (formerly known as National Securities Clearing Corporation Limited)

NSE DAL

NSE Data and Analytics Limited

NSE Investments

NSE Investments Limited (formerly known a$H Strategic Investment Corporation Limited

NSE Investments SPA

Share purchase agreement d&egtember 11, 202etween NSE Investments a8BI Life Insurance
Company Limitedfor the sale and transfer of 38,400 Equity Shares

Nomination and Remunerati
Committee

Nomination and remunerati committee of our Company, constituted in accordance with the app
provisions of the Companies Act, 2013 and thstihg Regulatiog as described ifilOur Managemeidt|
on pagel38

fiPromoteo

Promoter of our Company, naméBreat Terrain

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of Regulation
of the SEBI ICDRRegulations, as disclosedii®ur Promoter and Promoter Groomn pagel50

Registered Office

Registered office of our Company locatedNaiv No. 10, Old No. 178, M.G.R. Sal&lungambakkan
Chennai 600 034, Tamil Nadu, India

fiRegistrar of Companiéor
fiRoCo

Registrar of Companie$amil Nadu at Chennai

Restated ConsolidatedFinancial
Information

Restatecconsolidatedsummary statement of assets and liabilities ofQbmpany and Subsidiariess
atJune30, 20, June30, 20D, March 31, 2@0, March 31,2019 andMarch 31,2018, and the relate|
restatedconsolidatedsummary statements of profits and losses and casls flomthethreemonths
endedJune30, 2@0andJune 302019 and the financial years ended March 312@0/arch 31,2019
andMarch 31,2018, together with its notes, annexures and schequbgzared in accordance with {
applicable provisions of the Companies Act, 2013 and restated in accordance with the SEF
Regulations

Risk Management Committee

The risk management committee of @oard

SEBI Letter

SEBI letter dated February 4020 to the NSE (with copy to the Compadijectingt hat NS
stake in the Company held through NSE Investments, is required to be divested within a perig
year from the date of receipt thfe SEBI Letter, and that NSE shall not exercigingarights and ava
any corporate benefits in respect of the entire shareholding in the Company held by NSE Inv
except for the purpose of selling such shareholding.

Selling Shareholder

NSE Inwestments

Shareholders

Shareholders of oBompany from time to time

AnSHAO/ Shareh

ShareholdesAgreement dated March 7, 2018 entered between Ad¢$3E, InvestmentsHDFC,

Agreement o HDFC Bank, Sashi Jagdishan, Ashish Parthasarathy, Philip Mathé\@immy Tata as the trusteeg
HDB Trustand Great Terrain, as amended dgreement dated November 2, 20t& waiver cun
amendment agreement dat@dcember 31, 2019, and the amendment agreement Saptember 2
2020

ASPAO/ #fShar e |Share purchase agreement dated March 7, 2018 entered betweenN®EykvestmentsHDFC,

Agreemend HDFC Bank, Sashi Jagdishan, Ashish Parthasarathy, Philip Mathew and Jimmy Tata as the tf
HDB Trust, Great Terrain and our Company

SSDG SterlingSoftware(Deutschland) GmbH

ASSPLO or St e]|Sterling Software Private Limited

StakeholdeBRelationship
Committee

StakeholderGrelationship committee of our Company, constituted in accordance with the apq
provisions of the ComparseAct, 2A3 and the Listing Regulations and as describediOur
Managementon pagel39




Term Description

Subsidiary(ies) Subsidiaries of our Company, namely:
1. CFISPL;
2. CIRSL,;
3. CISPL;
4, SSPL; and
5. SSDG (subsidiary of SSPL)

Offer Related Terms

Term Description

Abridged Prospectug

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

Acknowledgement |The dip or document issued by Designated Intermediary to a Bidder as proof of registration oBitiecum
Slip Application Form

fAlloto or| Unless the context otherwise requirgansferof the Equity Shares pursuant to tBier to successful Bidders
fiAllotmentd or

fiAllottedo

Allotment Advice

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

Allottee

A successful Bidderat whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutioral Buyer, applying under the Anchor Investor Portion in accordance with the requirg
specified in the SEBI ICDR Regulations ahi$ Red Herring Prospectasd who ha8id for an amount of at lea
*100 million

Anchor Investor|
Allocation Price

Price @ which Equity Shares will be allocated to Anchor Investors in terntgi®Red Herring Prospectus and
Prospectuswhich will be decided by ou€ompany(through the IPO Committe@) consultation with th&elling
Sharéolder and th&RLMs during the Achor Investor BidOffer Period

Anchor Investol
Application Form

Form used by an Anchor Investor to make a Bid in the Anchor Investor Portion and which will be conside
application for Allotment in terms dhis Red Herring Prospectus and Progpsc

Anchor Investor Bid|

The day being e Working Day prior to the BidDffer Opening Date, on which Bids by Anchor Investors sha

Offer Period submitted ad allocation to Anchor Investors shall be completed

Anchor Investol Final price &awhich the Equity Shares will be Allotted to Anchor Investors in termli®Red Herring Prospect

Offer Price and the Prospectus, which price will be equal to or higher thadffeePrice but not higher than the Cap Price
The Anchor InvestoDffer Price will bedecided byour Company (through the IPO Committee) in consults
with the Selling Shareholder and tiBRLMs

Anchor Investol Up to 60% of the QIB Portion which may be allocatedbyCompany (through the IPO Committee) in consiolts

Portion with the Selling Shareholder and tBRLMs, to Anchor Investors on a discretionary basis
Onethird of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Big
received from domestic Mutual Funds at or abdwe Anchor Inestor Allocation Price, in accordance with
SEBI ICDR Regulations

fApplication Application, whether physical or electronic, used by ASBA Bidders to make a Bid and antharizSCSB t¢

Supported by block the Bid Amount in thASBA Account and will include applications made by RIBs usiredJPI Mechanisn

Blocked Amound or
AASBAO

where the Bid Amount will be blocked upon acceptance of UPI Mandate Request by RIBs

ASBA Account Bankaccount maintained with an SCS$ &n ASBA Bidder, as specified in theSRA Form submitted by ASB
Bidders for blocking the Bid Amount mentioned in the relevant ASBA Famchincludes the account of an R
which is blocked upon acceptance of a UPI Mandate Request made by thesRi@tle UPI Mechanism.

ASBA Bid A Bid made ly an ASBA Bidder

ASBA Bidders All Bidders except Anchor Investors

ASBA Form Application form, whether physical or electronic, used by ASBA Bidders which will be considered

application for Allotment in terms dhis Red Herring Prospectus and the$pectus

Bankersto theOffer

Collectively, Escrow Collection Bank, Publffer Bank Sponsor Banknd Refund Bank

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders undéfteeand which is described
fiOffer Procedure beginningon page277

Bid

Indication to make an offer during tiBed/ Offer Periodby an ASBA Bidder pursuant to submission of the AS
Form, or during the Anchor Investor Bidffer Period by an Anchor Investor, pursuant to submission of tivhady
Investor Application Form, to sigcribe to the Equity Shares at a price within the Price Band, including all re
and modifications thereto as permitted under the SEBIR Regulations and in terms tiis Red Herring
Prospectus and the Bid cunpplication Form. The termiBiddingo shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and, in the case of Retailia
Bidders Bidding at the Cuff Price, the Cap Price multiplidaly the number of Equity Shar@&d for by such
Retail Individual Bidder and mentioned in the Bid cum Application Form and payable by the Bidder or big
the ASBA Account of the Bidder, as the case may be, upon submission of the Bid.
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Term

Description

However, Eligibe Employees applying in the Employee Reservation Portion can apply at th# Brite

Bid cum Application
Form

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

Bid Lot

[6] Equity Sharesand in multiples of$] Equity Shares thereafter

Bid/ Offer Closing
Date

Except in relation to any Bids received from the Anchor Investors, the date after which the De
Intermediaries will not accept any Bids, which shall be retifhall editions ofThe Financial Exprss an English
national daily newspapgall editions ofJansattaa Hindi national daily newspapandall editions ofMakkal Kural,
a Tamil daily newspapémamil being the regional language of Tamil Nadu, wheneRegistered Office is locatg
each with wide circulationand in case of any such extension, the extended®idf Closing Date shall also |
notified on the website and terminals of the Members of the Syndicate and communicated ésigmated
Intermediaries and the Sponsor Baag required under the SEBI ICDR Regulations.

Bid/ Offer Opening
Date

Except in relatiorio any Bids receivefitom the Anchor Investors, the date on which the Designated Interme
shall start accepting Bids, which shall be notifiedlireditions ofThe Financial Expresan English national dail
newspapenmll editions ofJansattaa Hndi national daily ewspapeandall editions ofMakkal Kural a Tamil daily|
newspape(Tamil being the regional language of Tamil Nadu, where our Registered Office is Jo@stekl with
wide circulation

Bid/ Offer Period Except in relation to Anchonvestors, the period between the Bidfer Opening Date and the Bi@ffer Closing
Date, inclusive of both days, during which prospective Bidders can submit their Bids, including any r
thereof in accordance with th8EBI ICDR Regulations

Bidder Any prospective investor who makes a Bid pursuant to the terthisd®ed Herring Prospectus and the Bid @

Application Form and unless otherwise stated or implied, includes an Anchor Investor

Bidding Centes

Centes at whchtheDesignated Intermedias shall accept the ASBA Forms, i.e., Designated Branches for S
Specified Locations for the Syndicate, Broker Centor Registered Brokers, Designated RTA Locations for R
and Designated CDP Locations for CDPs

Book
Process

Building

Book buildingprocess, as provided in Schedule XlII of the SEBI ICDR Regulations, in terms of whiofféhés
being made

fiBook Running Lea
Managere or
fBRLMs0O

The book running lead managers to @féer, namely,Kotak, HDFC Bank,ICICI SecuritiesandNomura

Broker Centes

Centesnotified by the Stock ExchangeshereASBA Bidders can submit the ASBA Forms to a Registered B

The details of such Broker Ceet, along with the names and contact details of the Registered Brokers are a
on the respectiveiebsites othe Stock Exchangdsww.bseindia.conand www.nseindia.com)

ACANO
fiConfirmation
Allocation Not&®

or
of

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been allocated t
Sharespn orafter the Anchor Investor BidDffer Period

Cap Price Higher end of the Price Band, above which@fter Priceand the Anchor Invest@ffer Price will not be finalise
and above which no Bids will be accepted

Client ID Client identification number maintainedtivone of the Depositories in relation to deéraecount

fiCollecting A depository participant as defined under the Depositories Act, 1996 registered with SEBI and who is e

Depository procure Bids at the Designated CDP Ldma¢ in terms of circular no. CIR/CFD/POLICYCE/11/2015 date

Participand or | November 10, 2015 issued by SEBI as per the list available on the websitessoéck Exchanges

fCDPO

Cut-off Price Offer Price finalised byour Company (through the IPO Committee) in consultatiith theSelling Shareholdg

and theBRLMs, which shall be any price within the Price Band

Only Retail Individual BiddersBidding in the Retail Portionand Eligible Employees under the Emplo
Reservation Portioare entitled to Bid at the Gufff Price QIBs and Norinstitutional Bidders are not entitled
Bid at the Cubff Price

Demographic Detailg

The demographic etails of the Bidders including the Biddéraddress, name of the Biddéfather/husband
investor status, occupation, bank accouitteand UPI ID, wherever applicable

Designated Branche|

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

Designated CD¥

Locations

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

The detds of such Designated CDP Locations, along with names and contact details of the Cdlleptisgory
Participants eligible to accept ASBA Forms are available on the respeaivsites ofthe Stock Exchangg
(www.bseindia.corandwww.nseindia.com)as uplated from time to time

Designated Date

The date on which the Escrow Collection Bank(ahsfer funds from the Escrow Account to feblic Offer|
Accountor the Refund Account, as the case may be, and the instructions are issued to the SCSBs (in cd
using UPI Mechanism, instruction issued through the Sponsor Bank) for the tranafeowrdfts blocked by th
SCSBs in the ASBAccounts to théublic Offer Accountor the Refund Account, as the case may be, in terr
this Red Herring Prospectus following which Equity Shares will be Allotted irOtffier




Term

Description

Designated
Intermediaryies)

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

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

In relation to ASBA Forms submitted by QIBs addn-Institutional BiddersDesignated Intermediarisball mear
Syndicate, SuSyndicate/ agents, SCSBegistered Brokers, the CDPs and RTAs

Designated RTA Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs. The details of such D¢

Locations RTA Locations, along with namesad contact details of the RTAs eligible to accepBAI-orms are available @
the respectivavebsites othe Stock Exchangds/ww.bseindia.conand www.nseindia.com)

Designated Stog BSE

Exchange

fiDraft Red Herring The draft red hering prospectus datethnuary8, 2020issued in accordance with the SEBI ICDR Regulati

Prospectus or|which did not contain complete particulars of the price at which the Equity Shares will be Allotted and the

fDRHPO the Offer

Eligible Employees

Permanent employseworking in India or outside India, ofir Company or obur Subsidiaries or a Director
our Company, whether whotéme or not, as on the date of tfileng of this Red Herring Prospectwgth the RoC
but notincluding (i) Promoter; (ii) persons belging to the Promoter Grougr, (i) Directors who either themselv:
or through their relatives or through any body corpordiesctly or indirectly, hold more than 10% of t
outstanding equity shares afir Company.

The maximum Bid Amount under the Bloyee Reservation Portion by an Eligible Employee shall not e
*500,000. However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion s
exceed 200,000. Only in the eventf @n undersubscription in the EmployeeeRervation Portiopost initial
Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees Bi
the Employee Reservation Portion, for a value in exce52@i,000, suject to the total Allotment to an Eligi
Employee not exceeding00,000

Eligible FPIs

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

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an Offer or invitation undefféreand
in relation to whom the ASBA Form arthdis Red Herring Prospectus witbnstitute an invitation to subscribe
or to purchase the Equity Shares

Employee
Reservation Portion

The portion of the Offer being up 1®2,500Equity Shares aggregating tfd] million, available for allocation t
Eligible Employees, on a proportiate basis

Escrow Account

Non lien and nofinterest bearing@ounts to be opened with the Escrow Collection Company(s) and in
favour the Ancho Investors will transfer money through NACH/direct credit/NEFT/RTGS in respect of th
Amount when subitting a Bid

Escrow and Spons(
Bank Agreement

Agreement date8eptember 10, 2028mongst our Company, the Selling ShareholderRibgistrar to the Offe
the BRLMs, the Syndicate Membf), the $onsorBank, the Escrow Collection Bank, the Public Offer Acca
Bank and the Refund Bank for collection of the Bichdunts and where applicable, remitting refunds (if any
the terms andonditions thereof

Escrow  Collectior|

Bank(s)

Bank(s) which are a clearing members and registered with SEBI as banker(sffer,amder theSecurities an
Exchange Board of IndigBankers to an Issue) Regulations, 1984 with whom the Escrow Accouint relation
to the Offer for Bids by Anchor Investotsas beempened, in this case beiktPFC Bank

First or sole Bidder

Bidder whose name shall be mentioned in the Bid cum Agit&orm or the Revision Form and in case of j
Bids, whose name shall also appasthe 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 tharethaldie of Equity Share
at or above which th@ffer Priceand the Anchor Investor Offer Price will be finalised and below which no
will be accepted

fiGenerallinformation

The General Information Document for investing in pulsBuies prepared and issued in accordasitbethe SEBI

Documenbo r fi {circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and theC&ilars, as amended frg
time totime. The General Information Document shall be available owé¢hsites of the Stock Ekanges and th
BRLMs

ICICI Securities ICICI Securities Limited

Kotak Kotak Mahindra Capital Company Limited

Maximum RIB| Maximum number of RIBs who can hB#otted the minimum Bid Lot. This is computed by dividing the total nu

Allottees of Equity Shaes available for Allotment to RIBs by the minimum Bid Lot, subject to valid Bids being recei

or above the Offer Price

Mutual Fund Portion

5% of the Net QIB Pdion, or180,641Equity Shares which shall be available for allocation to Mutual Funigs
on a proportionate basisubject to valid Bids being received at or above the Offer Price

Net Offer

The Offer less the Employee Reservation Portion

NBFC

Nonrbanking financial company




Term

Description

Net Proceeds

Proceeds of th®ffer lessOffer expenses. For furtheletails regarding the use of the Net Proceeds anQffee
expenses, sd®bjects of thefferd on pager2

Net QIB Portion

The QIB Portion less the numbafr Equity Shares allocated to the Anchor Investors

Nomura

Nomura Financial Advisory and Secuesi (India) Private Limited

Non-Institutional
Bidders

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

Nor+Institutional
Partion

Portion of theNet Offer beingnot less thari5% of theNet Offer consisting of 2,709,615Equity Shares whic
shall be available for allocation on a proportionate basis telN&titutional Bidders, subject to valid Bids be
received at or abovée Offer Price

Non-Resident

Person resident out&dndia, as defined under FEMA and includes NRIs, FVCls, VCFs, and FPls

Offer

Theinitial public offer ofup t018,246,600Equity Shares of face value 0f0 each for cash at a price ] per
Equity Sharesggregatingip to" [6] million through an Offer for Sale by the Selling Shareholder.

Offer Agreement

Agreement datedanuary 8, 202@mongst our Companyhe Promoterthe Selling ShareholdeHDFC, HDB
Trust, Acsysand the Book Ruring Lead Managers, pursuant to which certain arrangements have been al
in relation to theOffer, as amended by waf an amendment agreement daSsgptember 3, 2020

Offer for Sale The offer for salef the Offered Sharest the Ofer Price aggredang up to” [0] million offered for sale in th
Offer
Offer Price The final price(within the Price Bandat which Equity Shares will be Allotted to ASBA Bidders in termshesf

Red Herring Prospectus and the Prospectus. Equity Shares will be Allotted to Anctstorbne the Anchd
Investor Offer Price which will be decided byr Company (through the IPCommittee) in consultation with tH
Selling Shareholder and tlBRLMs in terms ofthis Red Herring Prospectus and the Prospectus.

The Offer Price will be decideby our Company (through the IPO Committee) in consultation withSiléng
Shareholder anthé BRLMs on the Pricing Date in accordance with the Bbollding Process arttiis Red Herring
Prospectus

Offered Shares

Up t018,246,600Equity Shares biNSE Investments

Price Band

Price band of a minimum price 0f0] per Equity Share (Floor Price) and the maximum price[Of per Equity|
Share (Cap Price) including any revisions thereof

The Price Band and the minimum Bid Lot size for the Offer will bed#etibyour Company (through the 1P
Committee) in consultatio with the Selling Shareholder and tiBRLMs, and will be advertised, at least t
Working Days prior to the BidDffer Opening Datein all editions ofThe Financial Expresgan English nationa
daily newspapemll editions ofJansattaa Hindi nationatlaily newspaper anall editions ofMakkal Kural a Tamil
daily newspapefTamil being the regional language of Tamil Nadu, where our Registered Office is Joeatéy
with wide circulation anghall be made available the Stock Exchangesr the purpose of uploading dheir
respectivevebsites

Pricing Date

Date on whichour Company (through the IPO Committee) in consultation withtSiléng Shareholder and t
BRLMs, will finalise the Offe Price

Prospectus

Prospectus to be filed with the R@@ orafter the Pricing Date in accordance with Section 26 of the Comp
Act, 2013, and the SEBI ICDR Regulations containinggr alia, the Offer Price, the size of the Offer and cer|
other nformation, including any addenda or corrigenda thereto

Public Offer Account

No lien and norinterest bearingccount opened with tHeublic Offer Bank, under Section 40(3) of the Compal
Act, 2013 to receive monies from the Escrow Account and ASBA éasoon the Designated Date

Public Offer Bank(s)

A bank which is a clearing member and registered with SEBI as a bankeoffeand with which the Publi
Offer Accounthas beempened, in this case beiktPFC Bank

QIB Portion The portion of theNet Offer (including the Anchor Investor Portion) beingt morethan % of theNet Offer
consisting 00,032,050Equity Shares which shall be available for allocation to QIBs (including Anchor Inve
subject to valid Bids being received at or abovedffer Price or Anchor Investor Offer Price (for Arar Investors

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

Institutional  Buyers

or QIBs or QIB

Bidders

Red Herring This Red Herring ProspectudatedSeptember 11, 2028sued in accordance with Section 32 of the Comp

Prospectus or RHP

Act, 2013 and the provisions of the SEBI ICDR Regulations, wihdgsnot have complete particulars of the Of
Price and the size of the Offer, incind any addenda or corrigenda therdthis Red Herring Prospectus will I
filed with the RoC at least three Working Days before the Bitér Opening Date and will beconteet Prospectu
upon filing with the RoC after the Pricing Date

Refund Account(s)

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

Refund Bank(s)

Banker(s) to the Offer and with whom the Refund Accdastbeenopened, in this case beittPFC Bank

Registered Brokers

Stock brokers registered under SEBI (Stock Brokers andBBoikers) Regulations, 1992, amended wittthe
Stock Exchageshaving nationwide terminals, other than BIRLMs and the Syndicate Membersdaeligible to
procure Bids in termef circularno. CIR/ CFD/ 14/ 2012 dated October 4, 2012 issued by SEBI




Term

Description

Registrar Agreemen

AgreementdatedJanuary 3, 220 amongst outCompany the Promoter, the Selling Shareholder, HDFC, H
Trust, Acsysandthe Regstrar to the Offerin relation to the responsibilities and obligations of the Registrar t
Offer pertaining to the Offesis amended by wayf an amendmenigaeement date8eptember 2, 2020

fiRegistrar and Shal
Transfer Agents or
fRTASO

Registrar ad share transfer agents registered with SEBI and eligible to procure Bids at the Designat
Locations as per the list available on the websitésesBtock Exchangesnd the UPI Circulars

fiRegistrar to th
Of f erfRegistrad

Link Intime India Prvate Limited

fiRetail Individual
Bidder(sp or
fiRIB(s)o

Individual Bidders, who have Bid for the Equity Shares for an amount not more2®@y900 in anyf the bidding
options in theOffer (including HUFs applying through thekartaand Eligible NRIs)

Retail Portion

Portion of theNet Offer beingnot less than 35% of thet Offer consisting of6,322,435Equity Shares whic
shall be available for allocation ®etail Individual Bidders (subject to valid Bids being received at or aboy
Offer Price)

Revision Form

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

QIB Bidders and Nornstitutional Bidders are not allowed to withdraw or lower their Bid$grms of quantity o
Equity Shares or the Bid Amount) at any stage. Retail Individual BiddetEligible Employees Bidding in th
Employee Reservation Portigan revise their Bids during the Bid/ Offer Period and withdraw their Bids unti
Offer Closing Date

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

The banks registered with SEBI, whicffer the facility of ASBA services, (i) in relation to ASBA, where the
Amount will be blocked by authorising an SCSB, a list of which is available on #bsite of SEBI &
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmig3dpdated from time to tin
and at such other websites as maypbescribed by SEBI from time to time, (ii) in relation to RIBs using the
Mechanism, a list of which is available on the website of SEBI
https://sebi.gown/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlda40such other website
updatedrom time to time

Applications through UPI in th@ffer can be made only through the SCSBs mobile applications (apps) whos
appears on the SEBI websiteligt of SCSBs and mobile application, which, are live for applying in public ig
using UPIMechanismisa p p e a r i tisgof iabile applieatidns for using UPI publicissues di s p
the SEBI websiteThe said list shall be updated thre SEBI website

Share Escrow Agent

Escrow agent to be appointed pursuant to the Share Escrow Agteeareelylink Intime India Private Limite

Share
Agreement

EscroV

AgreementatedSeptember 10, 202fmongst our Company, the Selling Shareholder and the Share Escrow
in connection with the transfer of the Offered Shares bg#ing Shareholder and credit of such Equity Shar
the demat account of the Allottees

Specifiel Locations

Bidding Centres where the Syndicate shall accept ASBA Forms from Bjddkss of which is available on tf
website of SEBIVww.sebi.gov.ifand updated from time to time

SponsoBank HDFC Bank being a Banker to th®ffer, appointed by ouCompany to act as a conduit betwebe Stock
Exchangesnd NPCI in order to push the mandate collect requests and / or payment instructions of the R
the UPIMechanismand carry out other responsibilities, in terms ofltfd Grculars

fiSyndicaed or | Together, the BRLMard the Syndicate Members

fiMembers of thg

Syndicaté

Syndicate Agreemer

Agreement date8eptember 10, 202fmongst our Company, the Selling Shareholiher Syndicate Members a
the Registrar to th&ffer, in relation to ollection of Bids by the Syndicate

SyndicateMembers

Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter, Karadd
Securities Limitecand HDFC Securities Limited

Systemically Systemically important nebanking fnancial companys defined under Regulation 2(1)(iii) of the SEBI IC

Important Non | Regulations

Banking  Financill

Company

Underwriters [6]

Underwriting Agreement datefb] amongst our Company, the Selling Shareholder and the Underwriters to be entered i

Agreement after thePricing Date but prior to filing of the Prospectus with the RoC

UPI Unified payments interface which is arstant payment mechanism, developed by NPCI

UPI Circulars The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBIlacinca.
SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/20
dated June 28, 2018EBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2&EBlI circular no,
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 the SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2@hd any subseqoecirculars or notifications issued
SEBI in this regard

UPI ID ID created on the UPI for singlgindow mobile payment system developed by tfRCN



http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40

Term

Description

UPI Mandate Reque

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

UPI Mechanism

The bidding mechanism that may be used by aniRcordance with the UPI Circulars to make an ASBA
in the Offer

UPI PN

Pasword to authenticate a UPI transaction

Wilful Defaulter

An entity or person categorised as a wilful defaulter by any bafikancial institution or consortium thereof,
terms of regulation 2(1)(lll) of the SEBI ICDR Regulations

Working Day

All dayson which commercial banks in Mumbai are open for business. In respect of announcement of P
and Bid/Offer Period, Worling Day shall mean all days, excluding Saturdays, Sundays and public holid
which commercial banks in Mumbai are openbosiness. In respect of the time period between the @fet
Closing Date and the listing of the EtyuBhares on thBSE, fiWorking Dayo shall mean all trading days tfe
Stock Exchangesexcluding Sundays and bank holidays, as per circulars issuedEBly @cluding the UP
Circulars

Technical/Industry Related Terms/Abbreviations

Term Description
AMC AssetManagement Company
AAUM Average Assets under Management
AUM Assets under Management
CAGR Compounded Annual Growth Rate
CPI Consumer Price Irek
EPFO Empl oyeesd Provident Fund Organisation
FoF Fund of Funds
GDP Gross Domestic Product
GDS Gross Domestic Savings
HFCs Housing Finance Companies
LIC Life Insurance Corporation of India
LTROs Long Term Refinancing Operations
MF Mutual Fund
MF RTA Mutual Fund Registrar and Transfer Agent
MPC Monetary Policy Committee
MSF Marginal Standing Facility
PMJDY Pradhan Mantri Jan Dhan Yojana
PMJJBY Pradhan Mantri Jeevan Jyoti Bima Yojana
PMSBY Pradhan Mantri Suraksha Bima Yojana
QAAUM Quartery Average Assets under Management
QRTA Qualified Registrar and Transfer Agent
SIP Systematic Investment Plan
TER Total Expense Ratio
Conventional and General Terms or Abbreviations
Term Description

" /IRs./Rupees/INR

Indian Rupees

ACH

Automated Clearig House

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

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category | AIF

AlFs who are registered &€ategory | Alternative Investment Furidsder the SEBI AIF Regulations

Category IFPIs

FPIs who are registered @Sategory | Foreign Portfolio Investarander the SEBI FPI Regulations

Category Il AIF

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

Category Il FPIs

FPIs who are registered &Sategory |l Foreign Portfolio Investarander the SEBI FPI Regulations

Category Il AIF

AlFs who are registred asiCategory Il Altgnative Investment Fundsinder the SEBI AIF Regulations

CCIL Clearing Corporation of India Limited
CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Civil Code The Code of CiviProcedure, 1908

Companies Act

Companies A, 2013, along with the relevant rujedarifications and modificationmade thereunder

Companies Act, 1956

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

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

DIN

Director Identification Number

DPIIT

Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Gove
of India (earlier known as the Department of Industiadlicy and Promotioh
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Term

Description

DP ID

Depository Participant Identtfation

DP/ Depository Participan

Depository participant as defined under the Depositories Act

ECS

Electronic clearing services

EGM Extraordinary General Meeting

EPS Earnings Per Share

FCNR Foreign Currency NotResident

FDI Foreign direct investment

FDI Policy Consolidated Foreign Direct Investment Policy notified by the DPIT through natification dated Aug
2017 effective from August 28, 2017, issued by the DPIIT

FEMA Foreign Exchange Management Act, 1999, read with rules and regulatiomesitiver

FEMA Non-Debt
Instruments Rules

Foreign Exchange Management (Ndebt Instruments) Rules, 2019 issued by the Ministry of Finabak

FEMA Regulations 2017

Foreign Exchang®lanagement (Transfer or Issue of Security by a Person Resident outlid&iegulations
2017

FIR First Information Report

Financial Year/ Fiscal/ FY| Unless stated otherwise, the period of 12 months ending March 31 of that particular year
FPI(s) Foregn portfolio investors as defined under the SEBI FPI 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 Familyies)

IFRS International Financial Reporting Standards
IFSC Indian Financial System Code

Ind AS/ Indian Accounting
Standards

Indian Accounting Standardeferred to in the Companies Act amdtified underSection 133 of th
Companies Act2013 read withthe Companies (Indian Accounting Standards) Rules, 2015

India Republic of India

IPC Indian Penal Code, 1860

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India

IST Indian Standard Time

IT Informaion Technology

IT Act The Income Tax Act, 1961

KYC Know your customer

KRA Know your customeRegistration Agency

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

MCA Ministry of Corporate Affairs

MICR Magnetic Ink Character Recognition

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

NEFT National Electronic Funds Transfer

NPCI National Payments Corporation loidia

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

NRE Account Nonresident rupee account

NRO Account Nonrresident ordinary account

NSDL National Securities Depiiery 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 o
60% by NRIs including overseas trusts, in which not tkas 60% of beneficial interest is irrevocably h
by NRIsdirectly or indirectly and which was in existence on October 3, 2003 and immediately befo
date had taken benefits under the general permission granted to OCBs under FEMA. OCBs avesddb,
invest in theOffer

OosP Other Service Provider

p.a. Per annum

P/E Price/earnings

P/E Ratio Price/earnings ratio

PAN Permanent account number

PAT Profit after tax

PFRDA Pension Fund Regulatory and Development Authority
PFRDA (POP) Regulatits | Pension Fund Regulatory and Development Auth@Rtint Of Presence) Regulations, 2018
QRTA Qualified Registrars to an Issue and Share Transfer Agents
RBI The Reserve Bank of India

RBI Act The Reserve Bank of India Act, 1934

RTA Registrars to arssue and Share Transfer Agents
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Term Description
Regulation S Regulation S under the U.S. Securities Act
RTGS Real Time Gross Settlement
Rule 144A Rule 144A under the U.S. Securities Act
SCRA Securities Contracts (Regulation) Act, 1956
SCRR Securities Contracts (Regtitan) Rules, 1957
SEBI Securities an@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) Regulafida

SEBI Depositories
Regulations

Securities and Exchange Board of In(lieepositories and Participants) Regulations, 1996

SEBI FPI Regulations

SEBI ICDR Regulatins

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulatiofs, 201
Securities and Exchan@®ard of India (Issue of Capital and Disclosure Requirements) Regulations, 2

SEBI Intermediaries
Regulations

Securities and Exchange Board of Infiermediaries) Regulations, 2008

SEBI KRA Regulations

Securities and Exeimge Board of Indi§KYC (Know Your Client) Registration Agency} Regulations, 20

SEBI Merchant Banker
Regulations

SEBI (Merchant Bankers) Regulations, 1992

SEBI MF Regulations

Securities and Exchange Board of In(héutual Funds) Regulations, 1996

SEBI RTA Regulations

Securities and Exchange Board of InfiRegistrar to an Issue and Share Transfer Agent) Regulations,

SEBI SBEB Regulations

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

SEBI VCFRegulatios

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

State Government

The government of a state in India

Stock Exchange

BSEand NSE

STT

Securitiedransaction tax

Takeover Rgulations

Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulati

TAN

Tax deduction account number

U.S. Securities Act

U.S. Securities Act of 1933

U.S./USA/United States

United States of America

USD/US$

United States Dollars

VCFs

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

The following is a gegral summary of the terms of tkdfer and is neither exhaustive, nor purportsciantain a summary of
all the disclosures ithe Draft Red Herring Prospectusr this Red Herring Prospectus or Prospectus, or all details relevant
to prospective investarghis summary should be read in conjunction with, and is qualified in its entiyetiildomore detailed
information appearing elsewhere in this Red Herring Prospectus, incluiiRigk Factors, fiObjects of theOfferd, fiOur
Business, filndustry Overviev, fiCapital Structure, fiThe Offerd, fiFinancial Statements, fiOutstandingLitigation ard
Material Developments fiOffer Procedur® and fiDescription of Equity Shares and Terms of Articles of Association
pages20, 72,103 79, 60, 46, 160, 246, 277 and 292 respectively.

Primary business of oufWe are I ndiads | argest registrar and transf
Company  and the| approximately 70% based on mutual fund AAWhdnaged by our clients and serviced by us during July
industry in which it | (according to the CRISIL Report). Our mutual fustignts include four of the five largest mutual funds as

operates as nine of the 15 largest mutual funds based on AAUM during July 2020 (accordiegG®RISIL Report)
We have 16 mutual fund clients with an aggregate of over 71.8 million accounts heldh lojfiesuis as of Jun
30, 2020.

Name of Promoter Great Terrain

Offer size Offer of up t018,246,600Equity Shares for cash afprice of " [0] per Equity Share aggregating up {@]

million. The Offer shall constitut87.4®6 of the posOffer paidup Equity Share capital of o@ompany

Objects of theOffer The objects of the Offer are to (i) to carry out the Offer for Salepoto 18246600 Equity Shares by th
Selling Shareholder; and (ii) achieve the benefits of listing thet{§liares on thBSE For furtherdetails
s e Objets of the Offéer on 7 age

Aggregate preOffer | The aggregate pr®ffer shareholding of our Promoter as a percentage gréa®ffer paidup Equity Shar
shareholding of  our| capitalof our Companyis st out below:

Promoter, Promoter

Group and Selling Promoter Number of Equity Percentage of the pre
Shareholder as a Shares held Offer paid-up capital (%)
percentage of our paidup || Great Terrain 21,224,000 4350
Equity Share capital Total 21,224,000 4350

*Great Terrain has pursuant to the Great Terrain SFafyreed to sell and transf&;,108,400Equity Shares
The Equity Shareshallbe transferredasper the terms of the respective Greatragr SPAsand prior to the
Bid/Offer Opening DatePursuant to such transfer, Great Terrain will hdl&,115,600Equity Shares, i.€
3098% of the preOffer and posOffer paidup capital

None of themembers of th€romoter Groupexcept ouPromoterholds any Equity Shares in our Compa

The aggregate pr@ffer shareholding bthe Selling Shareholdeas a percentage of the godfer paidup
Equity Share capital afur Companyis set out below:

Selling Shareholder Number of Equity Percentage of the pre
Shares held Offer paid-up capital (%)
NSE Investments 18,285,000 3748*
Total 18,285,00( 37.48

*NSE Investments has pursuant to the NSE Investments SPA agreed to setigfed 38,400 Equity Share
The Equity Shareshallbe transferreds per theerms of theNSE Investments SPA gmdor to theBid/ Offer
Opening Date

Summary Financial| The details of ourtsre capital, net worth, the net asset valueHuprity Share and total borrowings ag
Information March 31,2020, 2019, 2018 and for thethree nonths periocendedJune30, 2020 and June30, 2019, as pe
the Restate€onsolidatedrinanciallnformationare as follows:

(" in million, except per share dat

Particulars As at June 30, As at March 31,
2020 2019 2020 2019 2018
Share capital 487.87| 487.60 487.60 487.60 487.60
Net worth 5,281.97 4,581.59 5,398.12 4,412.85 4,435.23
Net asset value per Equity Shg 108.27| 93.96 110.71] 90.50 90.96
Total borrowings - - - - -

The details of our totahcome profit after tax ancearnings per Eqty Share (basic and dilute®r the
Financial Year2020, 2019 and2018 and for thehreemonths perio&&ndedJune30, 2020 andJune30,2019
as per the Restatébnsolida¢dFinanciallnformationare as follows:

(" in million, except per share dat

Particulars For the three months Financial Year
period endedJune 30,
2020 2019 2020 2019 2018
Total income 1,634.61] 1,804.77 7,213.43 7,118.08 6,578.20
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Profit after tax 408.25 401.49 1,734.56 1,308.95 1,463.05
Earnings per Equity Share

- Basic 8.37 8.23 35.57 26.75 29.93
- Diluted 8.37 8.22 35.54 26.75 29.93

Auditor qualifications

which have not been giver
effect to in the Restated

Consolidated Financial
Information

Our Statutory Auditors have not made any qualifaes in the examination report.

Summary table of| A summary ofoutstanding litigation pragedings involving ouCompany Directorsand Subsidiariesas of|
outstanding litigations the date of thiRRed Herring Prospectus is provided below
Number of Cases Amount, to the e?<t.ent quantifiable (in
million)
Litigation against our Company
Material civil litigation proceedings Not quantifiable
Criminal proceedings 2 5.10
Tax matters 23 23534@
Litigation by our Company
Criminal proceedings 4 23.35
Tax matters Nil Nil
Litigation against our Directors
Material civil litigation proceedings 1 Not quantifiable
Litigation against our Subsidiaries
Material civil litigation proceedings 1 Not quantifiable
Tax matters 20.68™"
Litigation by our Subsidiaries
Criminal proceedings Nil Nil
Tax matters Nil Nil
Litigation against our Group Companies
Regulatory proceedings 7 ‘ Not quantifiable
* Includes (i) refund clains of "2.18million and '5.78million pursuant tdTA no.39/201516 dated August 31, 2@1(ii)
refund clains of "11.93million and "12.60million pursuant to assessment orders under Section 143(3) bF thet dated
December &, 2019 and Decembe®12019 respectivejyand (iii) refund claim of'3.90 million pursuant to an appeal filg
before the Customs, Excise and Service Tax Appellate Tribunal, South Zonal Bench, @bamsaioder-in-appeal
no.37/2007 (MV) dated July 31, 2007
** Includes a refund claim of5.40 million pursuant to assessment ordensler Section 143f of thel T Actdated Decembe
21, 2019 in relation to CISPL
@ In addition, our Company has computed and accounted an amournt®®5 million towards interest on service t
demands based on theders received
"To the extent quantified
There are no outstanding litigat®imvolving our PromoterFurther, regulatory authorities in the past h
taken actions against our Company and CIRRIr.further details, se®utstanding Litigation and Matial
Developmersb on page?46
Risk Factors For details of the risks applicable to us, 8Resk Factoré on page20
Summary table of| The following is a summary table of our contingent liabilities agsobf March 312020 and June 30, 2020,

contingent liabilities

to the extent not provided for

(" in million)
As of June 30,2020 As of March 31,2020

Contingent Liabilities
Estimated amount @ontracts remaining to k 22.41 0.05
executed on capital account and not provid
Incometax matters 161.45 158.94
On account of processiragrors 8.20 12.90
Others 1.78 1.78

For further details, se#inancial Statements Note 33:Provisions & Contingent Liabilities (Ind AS 37dn
page210.

Summary of related party
transactions

A summary of related partransactions entered into by dbompanywith related parties are as follows:

(" in million, except per share dat
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Particulars For the three months period Financial Year
endedJune 30,

2020 2019 2020 2019 2018
Acsys
Dividend paid (for thg 10.53 2.83 11.51] 258.59 305.79
petiod)
Rent paid (for thg 2.70 2.54 15.53 14.93 17.85
period)
Maintenance expensi 0.06 0.45 0.27 2.89 3.63
(for the period)
Security  depositent 12.33 12.19 2.98 12.19 12.19
(as at)
Trade payable (as at) - 0.30 - 2.03 2.36
Great Terrain
Dividend paid (for thg 236.65 63.67 258.51]] 166.38 -
period)
HDB Trust
Dividend paid (for the 17.34] 4.67 18.95] 52.66 56.74
period)
HDFC Bank
Current account balan 671.01 427.28 24233  292.17 155.56
(as at)
Fixed deposi 95.06 13.39 95.06 11.36) 10.22
outstanding (as at)
Dividend paid (for the 18.10 4.87 19.78 54.98 59.23
period)
ECS transactio 0.01 5.32 20.56 23.89 31.97
charges (for the periog
Trade payableas at) - 1.76 0.15 2.15 7.17
HDFC
Dividend paid (for the 32.57 8.76 35.57| 98.87| 106.51]
period)
N. Koteswara Prasad
Salary and - - - 11.84 45.05
compensation (for th
period)
Dividend paid (for thg 0.51 0.14 0.56 0.71 0.12
period)
Anuj Kumar
Salary ang 4.17 4.62 31.93 29.01 24.82
compensation (for th
period)
Share based payment; 1.64 2.22 8.88 - -
Dividend Paid (for the 0.02 - - - -
period)
Somasundaram M.
Salary anc 1.75 1.94 13.02 11.47| 10.10
compensation (for th
period)
Share based payment; 0.42 0.57 2.28 - -
Dividend paid (for the 0.45 0.12 0.49 0.57 -
period)
N. Ravi Kiran
Salary ang 2.58 2.85 14.53 12.80 13.08
compensation (for th
period)
Share based payment; 0.70 0.95 3.81 - -
Dividend paid (for the 0.01 - - - -
period)
Manikandan Gopalakrishnan
Salary and 1.22 1.22 6.16 541 4.86
compensation (for th
period)
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Share based payment; 0.08 0.18 0.73 - -
Dividend paid (for thg 0.09 0.02 0.09 0.11 -
period)

Srikanth Tanikella

Salary and 2.49 2.74 15.70 13.84 12.37
compensation (for th

period)

Share based payment; 0.67 0.91 3.64 - -
Dividend paid (for thg 0.01 - - - -
period)

NSE

Fee for service - 4.35 30.26) 21.26 17.60
provided (for  the

period)

Receivablegas at) - 8.41 4.89 14.08 10.03
NSE DAL

Fee for service - 0.01 0.03 0.02 0.02
provided (for  the

period)

Payables (as at) - - - 0.11 0.21
Interoperability - 0.28 0.89 1.50 3.07
expenses

NSECL

Fee for service - 1.07 1.19 6.60 6.09
provided  (for the

period)

Receivables (as at) - 2.10 0.19 0.81 1.71
NSE Investmens

Dividend paid (for the - 54.86 222.71 459.71] 432.19
period)

S.V. Ramanan

Salary and - 2.24 4.08 10.59 9.61
compensation (for th

period)

Dividend paid for the - 0.01 0.05 0.06 -
period)

Abhishek Mishra

Salary and 2.04 - 8.78 - -
compensation (for th

period)

Share based payment; 0.21 - 1.88 - -
Dividend paid (for thg 0.01 - - - -
period)

Balaram Venkataratham

Dividend paid (for thg 0.56 0.15 0.61 1.12 -
period)

Padma Chandrasekaran

Dividend paid (for the - - - 0.33 -
period)

Ravi Kethena

Salary and 3.73 - 2.89 - -
Compensation (for th

period)

Suresh Kuppuswamy

Salary and 1.07 1.79 10.21] 8.58 7.79
compensation (for th

period)

Share hased payment; - 0.37 1.50 - -

Ram Charan SR
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Salary and 3.05 - 1.01 - -
Compensation (for th

period)

Vasanth Jeyapaul

Salary and 1.76 1.95 13.23 9.30 4.14
Compensation (for th

period)

Share based payment; 0.17 0.38 1.53 - -
Notes:

1. Based on NSE communication dated February 26, 2020 and SEBI Letter, NSE Investments had significan
over the company only up to February 4, 2020, the group companies of NSE Investments are also considere
parties only upto February 4, 2020.

2. An amount of'27.36 million paid towards the Offer for Sale on behalf of the Selling Shareholder is receiv;
contractually reimbursible payments. As of June 30, 202,74 million was disclosed as receivabfgasnst which

"28.38 million has been collected.

For further details, seFinancial Statemenéson pagel60.

Details of all financing
arrangements  whereby
the Promoter, members
of the Promoter Group,
the directors of our
Promoter, our Directors
and their relatives have
financed the purchase by
any other person of
securities of the issue
other than in the normal
course of the business g
the financing entity
during the period of six
months immediately
preceding the date ofthe
Draft Red  Herring
Prospectusand this Red
Herring Prospectus

There have been no financing arrangements whesebyPromoter, members of the Promoter Group
directors of our Promoter, our Directors and their relatives have financed the purchase by any other
securities obur Companyother than in the mmal course of the business of the financing entity durin
period of six months immediately preceding the datb@Draft Red Herring Prospectasd this Red Herrin
Prospectus

Weighted average pricg
at which the Equity
Shares were acquired by
our Promoter or Selling
Shareholder, in the last
one year

Our Promoter and NSE Investments have not acquire@Equiyy Shares in théastone year.

Average cost of
acquisition of Equity
Shares of our Promoter
and Selling Shareholder

The average cost atquisition of Equity Shas of our Promoteand Selling Shareholdés as follows:

Name Number of Equity Shares Average costof acquisition per
acquired Equity Share (in ™)
Great Terrain 21,224,000 686.88
NSE Investments 21,938,40( 187.86

Size of the prelPO
placement and allottees
upon completion of the
placement

Not applicable

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

Our Company has not issued dfyuity Shares in the lagine year for consetation other than cash.

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

Our Company has not split or consolidated the face value of the Equity Shares in the last one year.
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CERTAIN CONVENTIONS, PRESENTATION OF FINAN CIAL, INDUSTRY AND MARKET DATA AND
CURRENCY OF PRESENTATION

Certain Conventions

All references in this Red Herring Prospectulitaliad are to the Republic of Indjall references to thélJSo, fiU.S 0 AUSAO
or fiUnited StateSare to the United States ofrfericaand all references fiGermany are to the Federal Republic of Germany

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

Financial Data

Unless stated othaise or the context otherwise requires, the financial data in this Red Herring Prospectus is derittagl from
RestatedConsolidated=inanciallnformation

Our Companys Financial Year commences on April 1 and ends on Mardi 8t next year. Accordinghall references to a
particular Financial Year, unless stated otherwise, are to the 12 month period ended on March 31 of that year.

There are significant differences between Ind AS and GAAP and IFRS. Our Company doest provide reconciliation of

its financial information to IFRS or U.&AAP. 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 yowyoanswh advisors regarding
suchdifferences and their impact on our Compé@jnancial data. Accordingly, the degree to which the financial information
included in this Red Herring Prospectus will provide meaningful information is entirely dependér madeds level of
familiarity with Indian accounting principles, policies and practices, the Companies Act and the SEBI ICDR Regulations. An
reliance by persons not familiar with Indian accounting principles, policies and practices on the finacioslidis presented

in this Red Hrring Prospectus should accordingly be limitedr risks relating to significamifferences between Ind Aghd

ot her account iRiskFagargi Sigoificant déferences exist befiween Ind AS and other atioguprinciples,
suchasUSGAABNnd | FRS, which may be materi al t o O nbveegsitnomrismg
42,

Unless the context otherwise indicates, any percentage amounts, as set fiRiskirFactors, fiOur Business and
fiManagemeris Discussion and Amgsis of Financial Condition and Results of Operatidomn pages?0, 103 and 223
respectively, and elsewhere in this Red Herring Prospectus have been calculated on the baRiestdt#uEonsolidated
Financiallnformation

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

Non-GAAP Financial Measures

We use a variety of financial and operational performance indicators to measure and analyze our operational performance f
period to period, and to managerdusiness. Our management also uses atf@mation that may not be entirely financial

in nature, including statistical and other comparative information commonly used within the Indian financial servicgs industi
to evaluate our financial and operatiperformance. The key financial and opienagl performance indicators and ratios are
defined along with a brief explanation in the sectidsdiinitions and Abbreviatiols pagel.

These financial and operational performance indicators have limita®@asalytical tools. As a result, theseaficial and
operational performance indicators should not be considered in isolation from, or as a substitute for, analysis ofaalir histor
financial performance, as reported and presented in its financiahstatte

Further, these financial and opecatal performance indicators are not defined under Ind AS, IFRS or U.S. GAAP, and
therefore, should not be viewed as substitutes for performanaefaalpility measures under InAS, IFRS or U.S. GAAP.
While the® financial and operational performanceidadors may be used by other financial institutions operating in the Indian
financial services industry, other financial institutions may use different financial or performance indicators or ¢thésdate
ratiosdifferently, and similarly titled measuresiblished by them may therefore not be comparable to those used by us.

Currency and Units of Presentation

All references to:

1 fiRupees or i 0 or AINRO or ARsOH are to Indian Rupee, the official currency of Republic of India;
i AUSDO or AUS$O or Ai$d areto United States Dollar, the official currency of the United States of Amench
i AEurad or AlG; or AEURS are to Euro, the official currency of 19 of the 28 member states of the European Union.

16



Our Companyhas presented all numerical information in this Red Herring Prospedinsliiono units or in whole numbers
where the numbers have been tawal to represent in millions. One million represents 1,000,000 and one billion represents
1,000,000,000.

Figures sourced from thirgarty industry sources may be expressed in denominationstb#iremillions or may beounded
off to other than two decinhgoints in the respective sources, and such figures have been expresseRedthisrring
Prospectus in such denominations or roundédo such number of decimal points as providedunoh repective sources.

Exchange Rates

This Red Herring Prospectasntains conversion of certain other currency amounts into Indian Rupees that have been present
solely to comply with the SEBI ICDR Regulations. These conversions should not be construegrasentation that these
currency amounts could have beencan 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 tmedRupee
USD (in Rupees per USband Rupee and Euro (in Rupees Ruro)

Currency As at
July 31, 2020 June 30, 220 March 31, 220 March 31, 20190 March 31, 2018@
1 USD 74.77 75.53 75.3 69.17 65.04
1 Euro 88.87 84.67 83.(b 77.70 80.62

Source: RBI reference rate amdvw.fbil.org.in

@ Exchange rate as on &fich 29, 2019, as RBI reference rate is not available fordW&1, 2019 and March 30, 20Xing a Suday and Saturday,
respectively

@ Exchange rate as on March 28, 2018, as REérence rate is not available for March 31, 2018, March 30, 2018 andtve8, 201&eing a Saturday and
public holidays, respectively

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Red Herring Prospectus has been obtained from va
industry publications and sources, incluglithe report titledAssessment of the Mutual Fund Registrar and Transfer Agents
Industty in IndiaddatedAugust, 202y CRISIL Limitedwhich has been commissioned by @Qampany and which is subject

to the following disclaimer:

CRISIL Research, a divim of CRISIL Limited (CRISIL) has taken due care and caution in preparingeihist (Report)

based on the information obtained by CRISIL from sources which it considers reliable (Data). However, CRISIL does n
guarantee the accuracy, adequacy or conggless of the Data / Report and is not responsible for any errors or omissions o
for the results obtained from the use of Data / Report. This Report is not a recommendation to invest / disinvest iy any en
covered in the Report and no part of this Régbould be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. CRISIL especially states that it has no liability whatsoever
the subscribers / users / transmitters/ distrdostof this Report. Without limiting the generality of the foregoing, nothitiggin
Report is to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does not ha
the necessary permission and/or registrattoncarry out its business activities in this regard. Computer Age Management
Savices Limited will be responsible for ensuring compliances and consequencesafmpliances for use of the Report or
part thereof outside India. CRISIL Research operatdependently of, and does not have access to information obtained by
CR1 S| Lirgs Divikiant/ CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations,
obtain information of a confidential nature. The views expressechii s Report are that of CRI S
Ratings Division C Rl S. No part of this Report may be published/
approval

For risks in this regard, séRisk Factors We have referred tthe data derived from an industry report commissioned by us
from CRISIL Limited on page38.

The extent to which the market and industry data used in this Red Herring Prospectus is meaningful depends ofisthe reac
familiarity with and understanding ofi¢ methodologies used in compiling such dateere are no standard data gathgri
methodologies in the industry in which the business ofGampanyis 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 infornftich data involves risks,
uncertainties and numerous assumptions and is subject to change based on various factors, including those @iRislosed in
Factorsd on page20.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Sharehave not been recommended by any U.S. federal or state securities commission or regulatory authorit
Furthermore, the foregoing authorities have not confirmed the accuracy or derthe adequacy of this Red Herring
Prospectus or approved or disappebtlee 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 examinatiorCohgpany and the terms of this
Offer, including the merits and risksviolved. The Equity Shares have not been and will not be registered under the U.S.
Securities Act of 1933, as amended or any other applicable law of the United States and, urgistsreal renay not be offered

or sold within the United States except uanst 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. Accordingly, the fayesgyate being offered

and sold (i) outside of the United States in loffiee transactions in reliance on Regulation S under the U.S. Securities Act and
the applicable laws of the jurisdiction where those offers and sales occur; and (ii) to personbreagond e | i eved t o
institutional b u y #4A snder thealsS. Skeufitiesmet)d purisuant t& thé peivate placement exemption set
out in Section 4(a) of the U.S. Securities Act.

We intend to rely on an exception from the defanitof investment company under the U.S. Investment Company Act of 1940,
as amended, in connection with this Offer.

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA

This Red Herring Prospectus has been prepared on the basis that all offgustpfSaares will be made pursuant to an
exemption under the Prospectus Dect i ve, as i mplemented in Member State:c
the requirement to produce a prospectus foecbofffedbsmetn
2003/71/EC of the European Parliament and Civ&t (and amendments thereto, including the 2010 PD Amending Directive
and Prospectus Regulations (EU) 2017/1129, to the extent applicable and to the extent implemented in thé/ieeibea

State (as defined below)) and includes any relevant implengenteasure in each Member State that has implemented the
Prospectus Directive (each a fiRelevant Member Stateo).
the EEA of Equity Shares which are the subject of the placement contemipldtesi Red Herring Prospectus should only do

S0 in circumstances in which no obligation arises for our Company, the Selling Shareholder or any of the Book Running Le
Managers to mduce a prospectus for such offer. None of our Company, the SellinchSla@reand the Book Running Lead
Managers have authorized, nor do they authorize, the making of any offer of Equity Shares through any financial intermedia
other than the offers ma by the Book Running Lead Managers which constitute the final placevhé&duity Shares
contemplated in this Red Herring Prospectus.
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FORWARD-LOOKING STATEMENTS

This Red Herring Prospectus contains cerfiiorward-looking statements All statements a@ntained in this Red Herring
Prospectus that are not statements of hesbifact constituteiforward-looking statements All statements regarding our
expected financial condition and results of operations, business, plans and prosg#otsvardlooking statements These
forward-looking statements generally can be idiegdi by words or phrases suchf@mo, fianticipat®, fbelieved, fiexpecd,
fiestimat®, fintend, flikely too, fiseek t@, fishalb, fiobjective, fipland, fiprojectd, fiwill 6, fAwill continued, fwill pursued or

other words or phrases of similar import. Similarly, statements that describe our strategies, objectives, plans onlgoals are
forward-looking statements. All forwartboking statements whether made by us in this Red Herring Ptaspse based on

our current plans, estimates, presumptions and expectations and are suljeatespondingrisks, uncertainties and
assumptions about us that could cause actual results to differ materially from those contemplated by the relevant forwa
looking statementincluding but not limited to, regulatory changes pertaining to the indsistre serveand our ability to
respond to them, our ability to successfully implement our strategy, our growth and expansion, technological changes, «
exposureto market risksgeneral 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 eajns, for
exchange rategquity prices opother rates or prices, the performance of the financial markets in India and globally, changes ir
domestic laws, regulations and taxes and changes in competition. Important factors that could cause actual results to d
materially fromour expectationsclude, but are not limited to, the following:

a. Uncertainty in relation to continuing effect of the COVID pandemic on our business and operations

b. Growth, value and composition of AAUM of the matifunds managed by our clients

c. Signficant disruptiors in our information technology systems or breaches of data security.

d. Employee fraud or misconduct.

e. Inthe event of a disaster, our disaster recovery andédssscontinuity plans may fail.

f.  Our inability to effectively manage our growth to successfully implement our business plan and growth strategy.

g. Ourinabilityto respond to the demands of our existing and new clients, or adapt to technological changes or advances.

h. Inability to complywith prescribed amntnoney laundering or antérrorigd financing rules, regulations, circulars and
guidelines issued by various regley and government authorities

For further discussion of factors that could cause the actual results to differ from the expectatidRsksEactors, fOur
Busineso andfiManagemerds Discussion and Analysis of Financial Condition and Results of Operationgage0, 103
and223, respectively. By their nature, certain market risk disclosures are only estimates and could be materially different fro
what actuallyoccurs in the future. As a result, actual future gains or losses could materially differ from those that have bee
estimated and are not a guarantee of future performance.

Forwardlooking statements reflecur current views as of the date of this Red HgyProspectus and are not a guarantee of
our future performanceThere can be no assurance to investors that the expectations reflected in theseldokivagd
statements will prove to be correct. Given these uncertainties, investors are cautioneglaxd t;ndue reliance on such
forward-looking statements and not to regard such statements to be a guarantee of our future performance.

These statements are based on our managéneglief 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 reasone
any of these assumptions could prove to be inaccurate and the forward looking statements based on these assumptions co
incorrect.Given these uncertainties, investors are cautioned not to place undue reliance on sucHdokiveydtatements

and not to regard such statements as a guarantee of future performance. Neiflenpamy the Selling Shareholdeour
Promoterpur Direcbrs, theBRLMs 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 evertkge even if
underlying assumptihs do not come to fruition. In accordance witle requirements d8EBI, our Company the Selling
Shareholde(in respect of statements/ disclosures madé lythis Red Herring Prospectushall severally and not jointly,
ensure that investors in Iredare informed of material developments from the datei®Red Herring Prospectus until tHate

of Allotment

19



SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should cafsitiec all the information ithis Red

Herring Prospectusincluding the risks and uncertainties described below, before making an investment in our Equity
Shares. The risks described below are not the only ones relevant to us or our Equity Shardastheand segments in

which we currently operater to India Additional risks and uncertainties, not presently known to us or that we currently
deem immaterial may also impair our businesses, results of operations, financial condition and cash #loysf the
following risks, orother risks that are not currently known or are currently deemed immaterial, actually occur, our
businesses, results of operations, financial condition and cash flows could suffer, the trading price of our Equity Shares
could decline, and you may lose all part of your investment. To obtain a complete understanding of our Company,
prospective investors should read this section in conjunction t h AOur Busi nesso, Al nd
AManagement 6 s Di s coiBnancial @Ganditiamadd Réist 4 Isy if s Op er 4G3i7®and2®3 on p
respectively, as well as the financial, statistical and other information contained Retislerring Prospectusn making

an investment decision, prospective investors mugbrekheir own examination of and the terms of the Offer including

the merits and risks involved. You should consult your tax, financial and legal advisors about the particular consequences
to you of an investment in our Equity Shares.

This Red HerringProspectusalso contains forard-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ materially from those anticipated in these felvekidg statements as a
result of certain factors, includg the considerations describhéelow and elsewhere in thHied Herring Prospectus-or
details, 4o0kihgr arad dment sd6 on page

Unless specified or quantified in the relevant risk factors below, we are not in a position to quaritifgrbil or other
implications ofany of the risks described in this section. Unless the context requires otherwise, the financial information of
our Company has been derived from our Rest@muasolidated=inancial Information

Internal Risk Factors

1. As an RTA, we are subject to periodiudit inspections by the SEBI. Nenompliance with observations made
by the SEBI during these inspections could expose us to penalties and restrictieursher, our Selling
Shareholder has been directed by SEBI toebv its entire shareholding in the @apany.

As a SEB#registered RTA, we are subject to periodic inspection audits by the SEBI to, among others, ascertain
compliance with provisions and rules of the SEBI MF Regulat®E&! RTA Regulations and SCRA; enge that

the records are being maimmad by our Company in the manner specified in the SEBI RTA Regulations; and
investigate into complaints received from investors, or any other intermediaries in the securities market. We will
continue to be subject taspections by the SEBI, in the courdfewhich the SEBI may report on divergences (if

any) from regulatory requirements applicable to RTAs.

For example, in the past, SEBI has made observations in its inspection reports; among others, in relat&st to inter
on delayed redemption/ dividenavalidation of redemption/ dividend; unclaimed dividend/ redemption; delay in
payment of interest; erroneous redemption rejections; locking of folios post completion of transmission process
instead of at the time of geest and without proper documentatipayment of amounts to investors after receipt

of change in bank mandate; delay in responsmtoplaints; incorrect data entries (e.g.: name, address, tax status,
PAN and bank details); charging investors wronglyhwitultiple transaction charges; prasng transactions
without obtaining necessary corporate documents; signature mismatch in accordance with switch application and
authorized signatory list; no revalidation of redemption/ dividend warrant within turmé@rtme specified by

AMFl i.e. 10 bisiness days; processing transactions without obtaining proof of date of birth of minopdetion

of mi norbdisr tdhatien ofystem and recording of guardiands
processing new fund offer refunds and Agayment of interest; erroneous charging of transaction fees; delay in
processing investor refund for rejected transactions; updation of inaccurate date of credit in system; retrospective
effect to change in date of tkerage for old transactions insteadpoospective effect; processing of transaction
execution through broker unddirect plans; erroneous allotment of NAV for units purchased; instrument date is
after instrument clear date; allotment of units in new fund offers prior to realization of tspoanprovision of

dividend option for each purchase of units by an investansactions with brokers who have been suspended by
AMFI; mismatch between dividend option selected by the investor and dividend option actually exercised in folios;
processig purchase transactions without verifying KYC status of investor; delay nsatdon posting when
compared to the tradate of the transactipdelay in processing of transactions on systematic investment plan due

to dishonor of instruments; need forestgthening process of identification of split transactions:aeatuction of
transaction charges in accordance with applicable SEBI circulars; acceptance of systematic investment plan
registration from guardian on behalf of investor who has already edtairajority; processing of redemption
requests for folios where there is jbiholding with only one signature; processing purchase request despite
mismatch of signature in purchased request with authorized signatory list; processing of lien transéltahs

receipt of communication letter from financial institution or investbarging of entry load to mutual fund schemes

as compared to payment of commission by investors to distributors directly; processing multiple folios with different
names holdig same PAN; novailability of fund investment board resolution specifyingxmmaum amount of

units and utilization of broker services; improper scrutiny of documents for lien markingffechto change in
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dividend option communicated by investor; pogtiof systematic investment plans in folio after cancellation;
acceptance ofésh purchase for amounts less than minimum investment amount specified by the AMC; fraudulent
submission of transaction and redemption, switch out requests, switch trangactibase transaction and change

of bank request; frauds by third party to ista@r; redemption of investment by changing bank account details and
address; improper deduction of systematic investment plan amounts; accounts having the same name for nomine
and investor; incorrect tax status for transactions; forgery transmissiomathéérmpt i on of units w
knowledge and data entry errors.

As a result of certain observations from such inspections such as (i) failing to put in place necesatipnab
framework to prevent SEBI debarred entities from transacting in ahfitmds; and (ii) execution of delivery
instruction slips based on service level agreements given to the RTA by the AMC without obtaining power of
attorney from the AMC, SEBI Isaissued warning letters to us in the past. Our Company has responded to such
warning letters in the form of action reports with findings of inspection, corrective steps and report on rectified
deficiencies. For further details on such warning letterswveddrom SEBI pursuant to thirgarty inspections of

our Company, please sé@Risk Factors There have been instances of saampliances with certain legislations

and we have also received certain warning letters from SEBI and a show cause noticeeffRDAhIn relation

to certain aspects of our operatiods. 0 n 2faangfduisanding Litigation and Other Material Developments

on page?46.

While we have responded to the observations made by the SEBI in its inspection audit reports on an orgyoing bas
and our Board and Audit Committee, as applicable, continues to reviewlssetvations and take steps to improve

our internal systems, there can be no assurance that we will be able to respond to the observations made by the SE
in its inspection audireports in the future to its satisfaction, or that the SEBI will not maladaarse remark or

impose a penalty as a consequence of such inspections.

Further, SEBI by way of the SEBI Lettey the NSE (with a copy to the Compaings directed NSE to d#st its

entire stake in the Company held through its subsidiary, NSE Investmethin a period of one year from the date

of receipt of the SEBI Letter and to submit a compliance report in this regard with SEBI. It has also been directed
that NSE shall ot exercise any voting rights nor avail any corporate benefits in respé eftire shareholding

in the Company held by NSE Investments except for the purpose of selling such shareholding and it shall withdraw
its nominee directorship from the Compalhythis regard, pursuant to a letter dated February 17, 2020, Mukesh
Agarwal (a nominee director of NSE Investments) withdrew his directorship from the Baattier,the interim
dividends declared by the Company since receipt of the SEBI Letter haveamtemitted to NSE Investmerits.

order to divest its entire shareholding our Company and comply with the terms of the SEBI Letter, NSE
Investments intends to sell (i) 38,400 Equity Shares by way of the NSE Investments SPA; and (ii) 18,246 00 Equit
Shares in the Offer. If NSE Investments is unable to divest all of itshelidireg in the Company in the manner set

out above on account of factors beyond its control, it may be required to explore alternatives to ensure compliance
with the SEBI Letter,ncluding seeking exemption from the letk requirements applicable to theegOffer
shareholders. Any adverse regulatory development or negative publicity in this regard may adversely affect the
trading price of the Equity Shares

The coronavirus disese (COVID19) has had an adverse effect on our business apeérations and the extent
to which it may continue to do so in the future, is uncertain and cannot be predicted.

In the first half of calendar year 2020, COVID spread to a majority of courgsi across the world, including India.

The COVID-19 pandemic has had, and may continue to have, significant repercussions across local, national and
global economies and financial markets. In particular, a number of governments and organizations have revise
GDP growth forecasts for calendar year 2020 doanowin response to the economic slowdown caused by the
spread of COVIBP19, and it is possible that the COVI® pandemic will cause a prolonged global economic crisis

or recession.

The global impact of # COVID-19 pandemic has been rapidly evolving angblig health officials and
governmental authorities have responded by taking measures, including in India where our operations are primarily
based, such as prohibiting people from assembling in large mspibstituting quarantines, restricting travel,
issui ng-atfiemea orders and restricting the types of bu
others. On March 14, 2020, India declaredCOMID® as a fAnoti fi ed diwseaokdemno an
beginning March 25, 2020. The lockdpwemains in force in many regions, with limited and progressive relaxations
being granted for movement of goods and people in other places and cautipesirey of businesses and offices.
However,in case the lockdown is reintroduced, it could resulsilbdued growth or give rise to a recessionary
economic scenario, in India and globally, which could adversely aftetusiness, prospects, results of operations

and financial conditionsThe COVID19 pandemic has affected and may continue to affecbasiness, results of
operations and financial condition in a number of ways such as:

1 it resulted in a significandecline and volatility in the Indian equity markets which could cause investors to
avoid higher risk assets such as equity funds and rethaieinvestments in such funds through withdrawals
or fund exits and consequently reduce the AAUM managed bgauity fundclients we witnesse@ decline
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in the AAUM of equity oriented schemes managgdur clients, which had an adverse effect onreuenue
from operations

1 it may require us to shut our offices and service centers or operate them with few personnel, which may
adversely affectevenue linked to transaction volumege shut our fronbffices and call centres at the
commencement of the lockdown and were requiragstof alternate methods of communications to process
transactionswe are able to resume operations at our front offices in a gradual manner from Magoand
are curretly operating our call centres with our employees working from home

9 it resulted in a reduction ithe fixedsalary componenif certainof our senior level employees from April 1,
2020;

1 increasedisks emanating from process changemg implementeduch asncreased reliance on technology,
increased worKrom-home measuresack of physical time stamps at our branches and absence of quality
checks;

1 increasedisks emanating from errors or omissions on account of a reductaperatingpersonnel;

9 inherent productivitytechnologyand oversight challenges due to an increase in number of individuals working
from home;

1 increased vulnerability to cybeecurity threats and potential breaches, including phishing attacksare
and impersonation ¢#ics;

1 anincrease in operational costs as a resutistélling workfrom-home technology systems, housing certain
employees in hotels near our offices temporarily, arranging for transportation for certain other engidyees
more frequent cleaning of@mises;

f uncertainty as to what conditions must be sati sfi
homeo orders and when such orders would be fully

1 thepotential negative impact on the healthoof personnel, particularl§ a significant number of them are
afflicted by COVID-19, which could result in a deterioration in our ability to ensure business continuity during
this disruption during the last four months, ovét of our employees have been afflicted by COMIB.

While COVID-19 has directly affected our business and operations, there is significant uncertainty regarding the
duration and impact of the COVHD9 pandemic, as well as possible future responses, wiakles it impossible
for us to predict with certaintthe impact that COVIEL9 will have on us and our customers at this time.

Our statutory auditors have included a matter of emphasis in their examination reporRastated Consolidated
Financiallnformationnoting thatwe have assessed the impact @\@D-19 on our operations, liquidity and assets
including the value of our investments and trade receivables as at June 30, 2@P@easdme of our nomutual

fund businesses have been impacted sagmifly during the lockdowrgur management believésatthe impact of
COVID-19 on our assets is not materiabwkver,since our revenue is ultimately dependent on the value of the
assets we service and volume of transactions we handle, changes inaoadk&ins may have an impact on our
business and seilts ofoperations. Waevill continue to closely monitor material changes in market conditions and
future economic conditions.

Any intensification of the COVIBEL9 pandemic or any future outbreak of dsthighly infectious or contagious
disease may adveely affect our business, results of operations and financial condition. Further, as -@®VID
adversely affects our business and results of operations, it may also have the effect of exacerbatingheany of
ot her ri sks dResls [Eactorsh e ba. PleasetsbéMa n dige ment 6 s Di scussi on
Financial Condition and Results of OperatidnSignificant Factors Affecting our Results of Operatibi®OVID-

19 Pandemioon page224.

Our future revenue and profit are largely dependent on thewth, value and composition cAAUM of the
mutual fundsmanaged byour clients which may decline.

We derive aignificantportionof our revenue fronour mutual fundservices businesEor tre threemonths ended
June30, 20 and the financial year2020, 2019 and 2018tevenue from our mutual funds services business
accounted foB9.7%0, 86.9% 86.8% and86.6%o0f our revenue from operations, respectively. A substantial portion
of the fees that we chargeramutual fund clients isalculated and chagg on basis pointof the AAUM of the
funds serviced by us. Our fee structure therefore is not directly linkear texpenses and we may incur costs that
we may be unable to pass on to our clients. In additf@fees thatwve chargeour clientsdiffers betweenasset
classes of mutual fund$:or example,we charge higher fees for equity funds than we do for detsfu
Consequentlyany reduction or change in themposition of MAUM of thefundsmanaged byur clients, including
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on account of the COVI19 pandemicgcould adversely affect our revenue and profit.

The AAUM may decline or fluctuate for various reaspm@stof which are outside our contrdtactors that could
cause th& AUM of the fundsmanaged byur clientsto decline include the following

1 Declines in the Indian equity markess large number of theundsmanaged byur clientsinclude significant
equity investments and as such they make up a significant portiodAldMA Such equity investments are
concentrated in Indian equity marketss Auch, declines in Indian equity marketsould causeAAUM
managed byur clientsto declire and could also impact future inflowshe equity markets in India have been
and may continue to be volatile and any such volatility will contribute to fluctisiticiuture AAUM managed
by our clients.

1 Changes in interest rates and defaultdany of te funds managed byour clientsinvest in fixed income
securities of various issuers. The value of fixed income securities may decline as a resultes chiswggest
rat es, saatual orperaeieed éreditworthingan issuer's ability to meesiobligationsor any default
by an issuer in making its payments when.dsigch declines would also result in a decline AUM of our
clients

1 Accelerated custoen withdrawals or redemptiondn response to market conditions, inconsistent or poor
investment performance, the pursuit of other investment opportunities or other factors, investors may reduce
their investments in fund¢hrough withdrawals or fund exiter the market segments in which related
investments are concentrat@ttere could beustome redemptions or withdrawals if customeecide tanove
assets to investmentkat they perceive as offering greater opportunity or lower ridkere could also be
adverse publicity regarding a particular fund or industry leading to fund 8xithreductions may lead to a
decrease in AUM of our clients andnvestors may choose not to reinvest with clientsand seek alternative
forms of savings

1 Declines insystematic investment planA significant portion of the AAUM managed by our mutual dun
clients is obtained througbystematic investment plamsade by investors€Consequently, any decline in the
rate of savings in India, particularly in relation to sysatic investment plans could result in a decrease in the
AAUM of our clients.

1 Underpeformance or decrease in valuation of investment prodddte:investment strategies of the schemes
managed by our mutual fund clients may lead the schemes to underp#rér relevant benchmarks. Any
such underperformance, either on an absolute orvelbtisis, may cause AAUM of the schemes managed by
our mutual fund clients to decline. Underperfor ma
new customers or fund inflows from existing customers may redaroe thirdparty financialintermediaries,
advisors and consultants may rate their schemes and other investment products poorbgusHich existing
customers to withdraw their funds or reduasset inflows.

Further, the amount of investments held by investors throughieats;ithe level of investor transactional activity

we process on behalf of our clients, trading volumes, market prices, and liquidity of the securities markets are
affected by general national and international economic and political conditions, andrerwdglin business and
finance that result in changes in participation and activity in the securities markets. Factors that could affect the
Indian securities marketsidlude Indian and global economic, political and madatditions, legislative and
requlatory changes, the availability of shadrm and longerm capital resources, exchange rates and inflatioin
national and state taxation levels. These factors eyertul our control and may contribute to reduced levels of
participation and activity inhe securities markets and in mutual funds. Accordingly, any significant reduction in
participation and activity in mutual funds would likely result in lower reventges bur operations.

Significant disruptions in our information technologgystems or breaches of data security could adversely affect
our business and reputatian

We are atechnologydriven financial infrastructurand serviceproviderto mutual fundsalternative investment
funds, other types of funds, insurance companies, bamitSNBFCs. Our business is dependent upon increasingly
complex and interdependent information technology systékes.offer a diverse portfolio of technolodpesed
servicesandhave developed and implemented several technology platforms to service our clients effiieiatlg.

also classifieds a qualified registrar to an issue and share transfer agent pursihens&B| RTA Regulations and
are required toamply withS E B ki@war dated August 10, 2008 enhanced monitoring of QRTAs whidguires

us toformulate andmplement a comprehensive policy framewarkich, among otherdncludes a risknanagement
policy, a business continuity plan and a dataeeas@nd data pmttion policy, ensuring integrity of operations and
investor services and service of standards.

The size and complexity of our computer systems may make them potentially vulnerable to brediddowms.our
services are provided througfie internet which increases our exposure to potentighersecurity attacks including
viruses, ransomware and spam attacks. We have experienced cybersecurity threats to our information technol
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infrastructure and have experienced moaterial cybematacks. For exampt, we experienced aattack by a
Crysis/Dharma ransomware variamt the server hosting tinearketingwebsite of our Subsidiary, SSPL, in December
2018which caused our data to get encrypfEdis attack was contained and did not spreadahu gh S S®&WK 6 s
or that of our Company.

During the financial year 202€here was an incident of fraudulent redemption across a few AMCs, pursuant to which
we were required to reimburse investors to the exten2df20 million. Further, we have filed an insuranta@m in
relation to this incident and have received a portion of the claimed amount amounth§ oillion. We are in the
process of filing an application with the Economic Offences Wing in relatithigdraudulent redemption incident.

Further, onMay 20, 2020, there was an attempt to extract information from the website of CISPL, one of our
Subsidiaries and a subsequent and related (failed) attempt to download information from the public veélopeges
Companybés website. Brosaadbthae than publichciesible elatat wiaggohtainesdamd we have
taken corrective measures to prevent such attempts in the future. We have also apprised SEBI and the Indian Comp
Emergency RespoasTeam, Ministry of Electronics and Information Teology, Government of India on the
attempted incident to extract information.

Although we have undertaken actions subsequent to these afitédickes threats could cause harm to our business and
our repuation and challenge our ability to provide reliab&vices. Our insurance coverage may not be adequate to
cover all the costs related to cybersecurity attacks or disruptions resulting from such events.

Further,our financial, accounting, or other dgieocessing systems may fail to operate adequatebt all, because
of events that are beyond our control, including a disruption of electrical or communications serthiegsdrkets
in which we operate. Our ability to operate and remain competitivel@pend in part on our ability to maintain and
upgrade our information technology systems on a timely andeftesttive basisAlthough we have not experienced
any significant disruptions to our information technology systems in the past, we canmetyamssthat we will not
encounter disruptions in¢huture.

We may also face cyber threats such as (i) phishing and trojangeting our customers, wherein fraudsters send
unsolicited mails to our customers seeking account sensitive informatioiméedt customer machines to search and
attempt exfiltration of account sensitive information; (ii) hackiiigvherein attackers seek to hack into our website
with the primary intention of causing reputational damage to us by disrupting servicestgithefi wherein cyber
criminals may attempt to frude into our network with the intention of stealing our data or information; and (iv)
advanced persistent thréa network attack in which an unauthorized person gains access to our network ansl remain
undetected for a long period of time with an itik@n to steal our data or information rather than to cause damage to
our network or organization.

Our systems are potentially vulnerable to data security breaches, whether by our employees, or ®preadecs

or others that may expose sensitive datanauthorized persong/e process and transfer data, including personal
information, financial informationand other confidential data provided to us by our clieathough we maintain
systems and pcedures to prevent unauthorized access and otberitgebreachesit is possible that unauthorized
individuals could improperly access our systems, or improperly obtain or disclose sensitive data that we process
handle Data security breaches couhtl to the loss of intellectual property or couladi¢o the public exposure of
personal information (including sensitive financi a
employees. Any such security breaches or compromises of teghngfstems could result in institution of legal
proceedings against us and potential imposition of penalties, which may have an adverse effect on our business :
reputation.

Our clients are subject teeverallaws and regulations, and new laws or regutats or changes to existing laws
or regulations coutl affect our clients and, in turn, adversely affect our business aesults ofoperations.

We provide technologbased servicem mutual fundsand otherfinancial servicesnstitutionsthat are generally
subject to extensive regulationlimdia. Mutualfunds are also subject to certain reporting requirements such as the
requirement to report the net asset value of fiueids As a provider of services guchinstitutions, our services

are provided in a manndesigned to assist our clients in comptyimith the laws and regulations to which they are
subject. Therefordegal and regulatory risks are inherent in our businessoandervices, such dsansaction
origination and executg report generation, data and payment processingcastbmercare services are
particularly sensitive to changislaws and regulations governing the financial services industry and the securities
markets.

Our services and the fees we charge our clients for certain services are subject to change if &ipBtatikes
andregulations are amended, or new laws or regulations are adopted, which could ersaliverse effect on our
business andesultsof operationsMutualfunds are permitted to charge certain operating expenses for managing a
schemesuch assalesand marketing/advertisingxpenses, administrative expenses, transaction costs, investment
management feesegistrar fees, custodianfeesaondd i t f ees, as a percent dgae of
e X p e n s eTERO&harged to(thfe schenmthe cost of running and managing a scheme. All expenses incurred
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by a scheme are required to be managed by the asset management compartheniiimits specified under
Regulation 52 of the SEBWF RegulationsSEBI has pursuant tits pressrelease dad September 18, 2018 and
circular number SEBI/HO/IMD/DF2/CIR/P/2018/137 dated October 22, 2018 mandated, among others, that the
TER for (i) equty oriented open schemes shall range from 1.05% to 2.25%; and (ii) othesabyanes shall range

from 0.80% t02.00%, depending on the AUM of such scheme. Further, $BBér the SEBI (Mutual Funds)
Regulations, 1996)as mandated that the THiRcase of close ended and internal schefideshall be a maximum

of 1.25% and 1.00%f the daily net assets of the scheefor equity oriented schemes and other clesdedand

interval schemegespectively; (ii)liquid schemesindex fundschemesexchange traded fungsquity oriented
schemes and other schemasges between 1.00% and 2.2586 the daily net assets of tlehemedepending on

the type of fundf funds schemeAdditionally, SEBI has permitted the charging of an additional TER of 30 basis
points from retail investors beyond top 30 cities of India. Further, pursuant to the SEBI circular number
SEBI/HO/IMD/DF2/AR/P/2019/42 dated March 25, 2018ter alia, (i) inflows of amount upto0.20 million per
transaction by individual investors shba# considered as inflows from retail investors, (ii) AMCs are required to
prominently disclose on a daily basis, the TER of all schemes except infrastructure debt fund schemes under &
separateheli M Tot al Expense Ratio of Niedf AR, arfd jipay iRedseane s 0
decrease in TER in a mutual scheme due to change in AUM and any decrease in TER in a mutual fund scheme du
to various other regulatory requirements do egire issuance of any prior notice to investors.

New regulations governing our clients cowtsoresult in significant expenditures that could cause them to reduce
their use of our services, seek to renegotiate existing agreements, or ceasel dheurdgierations, all of which
could adversely affect oususiness.Further, an adverse regulatory action that changes adéclisnsiness or
adversely affects its financial condition, codlelcrease their ability to purchase, or their demand for, ovices.

The loss of business from our clients cobnéve @ adverse effect on olnusinessnd results of operations.

We derive a significant portion of our revenues from a felientsand the loss of one or more such clients could
adversely affect our bsiness and prospects.

We are dependent on a limited numb&mutual fund clients for a significant portion of our revenies.the three

months ended June 30, 2020 and the financial years 2020, 2019 and 2018, our top five clients coiatibGtea

million, 4,718.62million, 4,656.20million and 4,290.00million, or 70.9%, 67.4%, 67.1% and66.9% of our

revenue from operations, respectivedur contracts with such mutual fund and AlF cliests typically perpetual

in nature, unless terminated bigher party. For our other clierttse validity for such contracts ranges between one

to three yearsWe negotiate pricing terms with these clients on a periodic basisuamomracts permit them to
terminate their arrangements with us by providingter t o s i x mo nt lersMichwheyintagngage not i
the services of owwompetitors.

The loss of one or more of our significant clients or a reduction in the amount of business or fees we obtain from
them or an adverse change in the deternunati the fees that we receive frohetn could have an adverse effect

on our business and results of operations. Our reliance on a select group of clients may also constrain our ability tc
negotiate our arrangements, which may have an impact on our afjins and financial performanc@ur
dependence on these clients also exposes us to risks associated with their internal management, financial conditic
and creditworthiness, and major events affecting these clients such as bankruptcy, change of miamageraes

and acquisitions, reduoti in growth or a slovdown in the business of our customers, could adversely affect our
businessWe cannot assure you that we will be able to maintain historic levels of business from our significant
clients, or thatve will be able to significantly rede client concentration in the futurehe loss of business from

any of these clients due émy reasorcould adversely affect our business, financial condition and prospects

We may be exposed to certain liabilitiparsuant to the terms of our contragal agreements with our clients and
the occurrence of such events could adversely affect our business and results of operations.

Certain of air contracts with our clients include provisions pursuant to which weadnle lio such client fdosses,
including any indirect or consequential losses, arising in connection with error or omission, fraud, negligence or
default caused by wus, any o lhdemniyprogsopslincyce cstractslinde,o ur a
amongothers usholding the client harmlessrom and against alluchlosses, damagemjury liabilities, claims,
actions, cost s, ianmd colirtuferts relaging dtird-party claingséassing oetefsor related dar
performance o failure of the terms 6 such contracfor which we have assumed financial, administrative or
operational responsibility; breach of any representationgarranties contained therein by usyalaims related

to ourfailure to obtain, maintain and comphth required consentapplicable laws, aregulations and any claims
against the client, for taxes, assessments, or penalties which are incurred due to us. The aggregate cumulativ
financial liability under some of these contracts ranges between 25%@¥bf the fees recead by us from the

client fora particular transaction d2to 15months preceding the month in which such claim is masgé¢he case

may be However ,in the event of certain breach#sere is no limit on the liability that we calincur under these
contacts.Also, one of our contractsith amutual fund client does not have a cap on liability. Further, validity of
indemnities provided within a majority of the contracts with our clients ranges between one year and five years from
the expiry ofsuch contacts.We may still remain liable for any penalty or adverse action that a court of an
appropriate forum or a regulatory authority may impose upon us. Such financial liability and penalty may have an
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adverse effect on our businesslaaputation, includingpss of our clients.

Certainof ourcontracts provide our clients the right to inspect and audit our facilities and processes after providing

reasonable notice to us. If such inspection or audit yadeierse findingsuch clientmayterminate omodify their
contractual arrangemerdsadrefuse to renew theirantractual arrangements with.us

In the event any financial liabilities or penalties were to be imposed upon us, they may have an adverse effect on

our results of operations

There have been instances of n@ompliances withcertain legislations andwe have also received certain
warning letters from SEBland a show cause notice from the IRDAh relation to certain aspects of our
operations.

We aresubiject to periodic ingztion by various regulatory authorities, such as ISEEDAI and PFRDA andryy

adversdindingsduring the course of such inspections could subject us to regulatory action under their respective ac

and applicable rules and regulations notified thereurdehe pastwe have received the followirgdminstrative
warnings and adverse observatifmmsn regulatory authorities

S.

No.

Actions taken by regulator

Corrective Action

Pension Fund Regulatory and Development Authority
issued a letter datedctober 17, 2019 seeking 4
explanation from ou€ompany for failing to obtain prio
approval for conversion from private limited company
a public limited company as mandated under PFR
(Point of Presence) Regulations, 2018.

Our Company has respondéal the aforesaig
letter on November 1, 2019. Th&-RDA has
responded to our Company by way of a le
dated December 19, 2019, to which {
Company has responded on January 4, 2
Our Company has written to the PFRDA

April 1, 2020 for issuance of fel certificate of]
registration as a Point of Preme consequent t
change of name. The PFRDA pursuant to a g
dated May 18, 2020 issued a registrat
certificate t o Boint of
Presence: National Pension Systeni

Distribution and Sendging for public at large
through physical as we#ls online platforms .

Our Company has received a letter dated August 10,
from the PRPDRD#tero()Ai i n r el
delays observed in remittance of funds within
prescribed turraroundtime (i.e. T+1 days of receipt ¢
clear funds by th€ompany as a Point of Presence), i
(ii) certain delays in 71
exit process being uploaded into the credit rating agg¢
system on the next working day. These observatiare
pursuant to PFRDAOSs finandhli
years 2016 and 2017. PFRDA in the PFRDA Le
requested the Company to submit compliance with reg
to the deviation raised within 30 days of receipt of s
letter.

Our Company has respondéd the PFRDA
Letter on August 13, 2020, requegtiPFRDA
to condone the delay in ensuring a forn
closure for reasons
response, and to formally close the two at
reports for financial years 2016 and 2017. 1
Company is yet @ receive any followup
communication since August3, 2020 from
PFRDA on this matter.

SEBI, vide its letter dated June 28, 2016 had assi(
Maharaj N. R. Suresh and Co. to carry out inspectio
our Company under regulation 61 of SEBI N
Regulations t( h elnspéctiond ) . Subseq
Company received an administrative warning letter d
December 3, 2018 from SEBI stating that based on
comments of our Company on the records and finding
such Inspection, SEBI found that our Company had fg
to put in place necessary operatibrieemework to
prevent SEBI debarred entities from transacting in mu
funds managed by it in violation of clause 2 and 3
Schedule 11l read with regulation 13 of the SEBI R
Regulations. SEBI stated that it vieweatie above
violations seriously angsued a warning to our Compa
to be more careful in future and to improve complia
standards to avoid recurrence afch instances, failin
which action may be initiated by SEBI against (
Company. Our Company wagelted to take appropriat

corrective steps and send an action report to SEBI wi

On January 2, 2019, our Company inform
SEBI that our Company had put in pla
adequate operational control since October 2
to ensure nosrecurrence of similar indents.
Further, our Company requested SEBI to n
that aforementioned instances of procesg
dividend and maturity payments to some SH
debarred entities were done as per the spe
instructions from relevant AMCsyhich was to
restrict only those trasactions that are sunoto
initiated by investors. This instruction was |
by the AMCs interpretation and understand
of the applicable regulations, being that matu
and dividend payuts, which are auttriggere,
need not be blocked as these dbrepresent thg
entity accessing the securities market. (
Company requested SEBI to advise it of g
changes that may be required in this regji
Further, by way of letter dated March 6, 20!
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Actions taken by regulator

Corrective Action

thirty days of receipt of the letter.

our Company informed SHBhat the current
market practice &ws dividend reinvestmer
but subsequent redemption/switch is 1
allowed, as the dividend reinvestment
triggered by the actions of the Mutual Fund. (
Company further sought clarification from SE
as to the actias they may take in case of simil
scenarios in the future. Our Company has hag
further communication wit&EBI withregard to
this issue.

Our Company received a letter dated December 20,
from SEBI which stated that it had observed cer
discrepancies pursuant to the inspectidnbooks and
records of operations of our Company such as
execution of delivery instruction slips based on ser
level agreements given to RTA by AMC witho
obtaining power of attorney from the AMC; and (ii) o
of the authorized persons for signidglivery instruction
slip was from Depository Participant operation. SE
viewed the aforementioned discrepancies very serig
and issued a warning to our Company to be careft
future and improve compliance standsrto avoid
recurrence of such instas, failing which action may b
initiated by SEBI against our Company under SEBI
and applicable rules and regulations notified thereun
Our Company was directed to take appropriate corre(
steps and send anoteon report to SEBI within thirty des
of receipt of the letter with findings of inspectig
corrective steps and report on rectified deficiencies.

On April 7, 2017, our Company responded to
observations made by SEBI in its letter da
December 20, @6 and informed that ol
Company had taken relevant corrective acti
and that our Board had taken note of such act
at its meeting dated March 10, 2017. C
Company has had no further communicat
with SEBI as regards to this issue.

Pursuant to osite inspection of CIRSLa show cause
notice dated November 7, 2017 was issued by IRDAI
noncompliance of certain provisions of the Revig
Guidelines on Insurance Repositories and Electr
|l ssuance of I nIRDAL GuidelinesoP)
datedMay 29, 2015 in relationot (i) having common
directors with life insurance companies which gave ris
conflict of interest in contravention of clause 4(g) of
IRDAI  Guidelines; (i) maintaining inadequa
professional indemnity cover in contraventiohclause
35(d) of the IPAI Guidelines; and (iii) outsourcing g
activities in contravention of the Guidelines

Outsourcing of activities by Insurance Compan
formulated under clause 34(a) of the IRDAI Guideling

Pursuant to a personal hearingDlR passed a final orde
on July 1Bnal Oméréa 8 Wwhi ch
CIRSL was in violation of clause 35(d) and clause 34
of IRDAI Guidelines. The charge under clause 4(b) of
| RDAI Gui delines was dr
submission that @ of the common directorad now
resigned, and that the other common director had jo
an insurance company post registration of CIR
However, CIRSL was advised to ensure compliance
paragraph 4(g) of the IRDAI Guidelines in letter and

spirit.

CIRSL submitted its respoago the show caus
notice dated November 7, 2017, vide its lel
dated December 4, 2017 wherein it provig
justifications for such nowompliance.

Further, CIRSL, vide a letter dated Septembe
2018 updated the IRDAI of theorrective steps
taken andthe extent of compliance with th
Final Order. @RSL is in compliance with the
contents of the Final Order.

If we are unable to establish and maintain an effective system of internal controls and compliances, our business

and reputationmaybe adversely affected.

We are responsible for establishing and maintaining adequate internal measures commensuraesizéhatid

complexity ofour operations. Our internal audit functions make an evaluation of the adequacy and effsstiven

internal systems on an ongoing basis so that business units adhere to our policies, compliance requirements and inte
guidelines. While we periodically test and update our internal processes and systems, we are exposed to operatio
risks arisig from the potential inadequacy or failure of internal processes or systems, and our actions may not t
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10.

11.

sufficient to ensure effective tiernal checks and balances in all circumstan®Oes.operations are subject to human
and system errors, including inetltonfirmation, entry or settlement of transactions, due to the complexity and high
volume of transactiondlVe havedevelopeda comprehesive risk management policy toaintain procedures and
systems that enable us to identify, monitoontrol and respondo theserisks effectively. However,if our risk
management efforts are ineffective, we could suffer lossesrthgtadversely féect our results of operatia and
financial conditionAny future expansion and diversification in our servisébrequire us tocontinueto enhance our

risk managemergolicy.

Our management information systems and internal procedures tllgsggaed to monitor our operations and overall
compliance may not identify every instance of {wmmpliance or every suspicious tsaction. If internal system or
process weaknesses are identified, our actions may not be sufficient to correct such esdiaikses or material
errors in our internal systems may lead to eriofsandling datainaccurate financial reportingnd failure of critical
systems and infrastructuifeor example, wdiscovered an error of not having clawiealck brokeragéom digributors

when assets did not stay with a mutual fund for a specified period. This error in processing brokerage was made fr
April 1, 2016to September 30, 2019, atite amount which has not yet been recovered from distributors or settled by
way of paymat to our clienthas been disclosed as a contingent liability&®20million, as of June 30, 2020, in our
Restated Consolidatedrf@incial Informationin the event suchability materializes, we may be required to reimburse
the mutual fund and recognizeich costs in our financial statemeriibe failure to properly perform our services
could result in our clientthat operate regatedbusinesses being subjected to losses including censures, fines, or other
sanctions by applicable regulatory authoritiesd we could bdiable to parties who are financiallyr otherwise
harmed by those errors. In addition, such errors cauldjectus to litigation cause us to incur expenses, lose revenues,
lose clients or damage our reputation.

In addition, in the paswe have compounded an offence under Section 297 of the Companies Act, 1956 in relation t
entering into a license agreement witbsys (a related party of our Company), in which one of our Directors was
interested, without taking prior approval from tBevernment.

Further, i the past, our Company has failed to (i) maintain the employment register in the prescribed form,eo provid
the employees leave book; (ii) notify the inspector about change in the employee count under the provisions of tl
erstwhile Bombay Shops and Establishment Act, 18d4B8while filing the eform for resignation of its Directors, it

has not mentioned ¢heffective date of resignation in compliance with provisions of Section 168 of the Companies
Act; and (iv) not soughspecific approval from it shareholders for allotment of employee stock options to employees
of one of its Subsidiaries in compliance witle requirements set our under Section 179 of the Companied 2Rt

on March 20, 201&vied a penalty of 2,500 o our Company in relation tdaily reconciliation between ISIN and

RTA balances.

Employeefraud or misconduct could harm us by impairingur ability to attract and retain clients and subject
us to significant legal liability and reputational harm.

Ourbusiness is exposed to the risk of emplaygsappropriation, fraud onisconductOur employees coulchake

improper use or discloseonfidential information, which could result in regulatory sanctions and serious
reputational or financial harrfror exampe, an exemployee had misappropriated certain confidential data relating

to our Company and shared the same with third parties. Furthexemployee of one of our service providers,

while rendering services to us, had fraudulently misappropriated nimrayinvestors resulting in wrongful loss.

For further details, sgmints 1 and 2 undé©utstanding Litigation and Material Developmentsitigation by our
Companyi Criminal Litigationd o n 29 \While we strive to monitor, detect and prevent framd
misappropriation by our employees, through various internal control measures, we may be unable to adequately
prevent or deter such adties in all casesOur dependence upon automated systems to record and process
transactions may further increase ttisk that technical system flaws or employee tampering or manipulation of
those systems will result in losses that are difficult to de¥éhile we have been able to identify such issues in the
past, there could be instances of fraudmigtonduct by our employees, which may go unnoticed for certain periods

of time before corrective action is taken. In addition, we may be subject tat@yudr other proceedingsenalties

or other actionén connection with any such unauthorized tratisa, fraud or misappropriation by our agents or
employees, which could adversely affect our goodwill, business prospects and future financial peefdMaanc

may also be required to make good any monetary loss to the affectedgyamywhen we identifyjnstances of

fraud and other misconduct and pursue legal recourse or file claims with our insurance carriers, we cannot assure
you that we will recoverrsy amounts lost through such fraud or other misconduct.

In the event of a disaster, our disaster re®py and business continuity plans may fail, which could result in the
loss of client data and adversely interrupt operations.

Our operations are depemden our ability to protect our infrastructure against damage from catastrophe, natural
disaster, orsevere weather including events resulting from unauthorized security breach, power loss,
telecommunications failure, terrorist attack, or other eventscihad have a significant disruptive effect on our
operations. We have a disaster recovery and bssicentinuity plan in place in the event of system failure due to
any of these events and we test our plans reguf@dybusiness continuity planningdsne at our disaster recovery
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sites in Mumbai However, we cannot be certain that our plans will iecessful in the event of a disaster. If our
disaster recovery or business continuity plans are unsuccessful in a disaster recovery scenario, wertiallg pot

lose client data or experience material interruptions to our operations or delivery oéséovinr clients, and we

could be liable to parties who are financially harmed by those failures. In such cases, we could also experience
delays in makig regulatory filings, or may be unable to comply with certain regulatory requirements. Such failures
could cause us to face regulatory action, lose revenues, lose clients or damage our reputation.

Further, we havefour back offices located at Chennand Coimbatore which perform business process
management, customer interaction management and intersnediaices. Currently, a majority ofir work force

is based out of such back offic&ue to the geographic concentration of certain of our primanbanH offices,
particularly the concentration of our technology infrastructure in the state of Tamwhil, Nar operations are
susceptible to local and regional factors, such as accidents, system failures, economic and weather conditions
natural disastergnd demographic changes, and other unforeseen events and circum&anesesguently, any
significantsocial, political or economic disruption, or natural calamities or civil disruptions in the region, or changes

in policies of the state or local governntenr the government of India, could require us to incur significant capital
expenditure and changerduusiness strateg¥he occurrence of, or our inability to effectively respond to any such
event, may have an adverse effect on our business, resafierations and financial condition.

Our inability to effectively manage our growth or teuccessfully implement our business plan and growth
strategy could have an adverse effect on our business, results of operations and financial condition.

Over the ast few yearsye have expanded our operations and services and experienced considevethle@ur

total income hagrown from 6,578.20million for the financial year 2to 7,213.43million for the financial

year 2@0. Although we have historically derived a significant majority of our revenues from our mutual funds
servicesbusiness, we intend to focus on growing the revemeemarket share of our other businesses. However,
we cannot assure you that we will be successful in implementing such swatibgy we will be able to continue

to grow further, or at the same rateir@ther businesses may face several challengdsding obtaining additional
governmental or regulatory approvals, identifying and collaborating with local business partners with whom we
may have no existing relationship, successfully marketing ourcesrand maintaining standardized systems and
procedires. Further, our services may not be accepted by our clients or meet profitability expectations. To address
these challenges, we may have to make significant investments that may not yield desisgdrésclir costs that

we may not be able to recave

The growth of our business is also dependent on changing Indian macroeconomic conditions, savings rate and the
Indian regulatory framework, which has resulted in increased wealth creation, savihgsvestments and
consequently the client base oétfinancial institutions that we serve. Sugrlowth of our business and expansion

of our client base may place a strain on our management and operations. We believe that our current and anticipate
future growth will require implementing new and enhancednmunications and information systems, training
personnel to operate such systems, and expanding and upgrading core technfit@gieml( accounting,
administrative and operational infrastructure amerinal capabilities While many of our systems atdlesigned to
accommodate additional growth without redesign or replacement, we may nevertheless need to make significant
investments in additional hardware and software to accommodate growth. In agbtimannot assure you that we

will be able to predicthe timing or rate of this growth accurately or expand and upgrade our systems and
infrastructure on a timely basis.

Our growth has required and will continue to require increased investments in managersonnel and systems,
financial systems and ntrols, and office facilities. However, we cannot assure you that such investments will yield
desired results and we may incur costs that we may not be able to recover. We may also be unable tmhake addit
qualified personnel to support the offeringaofvider range of services. If we fail to manage our growth, we may
experience operating inefficiencies, dissatisfaction among our client base, and lost revenue opportunities, which
may adversely affectur business, results of operations and financiatlitmm.

If we are unable to respond to the demands of our existing and new clients, or adapt to technological changes or
advances, our business and growth coulddmbersely affected

The financial sedices industry is characterized by increasingly ctex@and integrated infrastructure and services,
new and changing business models and rapid technol o
for our services evolve with these chandest example, mobile applications are becoming irgirgdy popular

among customers due to their convenience and user friendliness. Our future success will depend, in part, on ou
ability to respond to our cl i en tteshiolodies mraantidhsly ahdocest n e w
effective basistad thus we have developed various mobile applications to provide a wide range of Séfvaiss.

need to adapt to technological advancements and keep pace with changing regulatory standards taraddress o
clientsd increasingl yansitionmdtd these neva techroblogie® may berdisrupéve o sur
resources and the services we provide and may increase our reliance -partlyiservice providers. If we fail to

adapt or keep pace \Witnew technologies in a timely manner, provide ausis with better services and user
experience, or retain and attract skilled technology staff, it could harm our ability to compete, decrease the value of

29



14,

15.

16.

our services to our clients, and adversely affectbusiness and future growth.
Competition couldnegatively affect our ability to maintain or increase our market share and profitability.

The markets for our services continue to evolve and are competitive. We compete with a number of entities that
provide similar services in each of the business limeghich we operate. Our most significant competitors in each
of our business verticals ars fllows:

Mutual Funds Services Businek$in Technologies Private Limited (erstwhile Karvy Fintech Private Limited)

Electronic Payment Collection ServicessBiess Indiaideas.com Limited (BillDesk), Ingenico ePayments

India Private Limited (Tech Process) and Razorpay Software Private Limited

1 Insurance Services Busine$¢SDL Database Management Limited, Karvy Insurance Repository Services
Limited and CDSL Isurane Repository Limited

1 Alternative Investment Fund Services Businé&ddn Technologies Private Limited, Sundaram BNP Fund
Services Limited (now acquired by KFliechnologies Private Limited) and IL&FS Securities Services Limited

1 Banking and NoiBanking Sevices BusinesKarvy Data Management Services Limited, PAMAC Finserve
Private Limited and Suma Soft Private Limited.

1 KYC Registration Agency Busine€2DSL Ventures Limited, Dotex International Limited and Karvy Data
Management Services Limited

1 Sotware Solutions Busines&Fin Technologies Private Limited

il
il

Our competitors may be able to respond more quickly to new or changing opportunities, technologies, and client
requirements and may offer better technological services, more attractive teliersts@nd adopt more aggressive

pricing policies than we will be able to offer or adopt. In addition, we expect that the markets in which we compete
will continue to attract new competitors and new technologies, including international providers @fsssindiar

to ours. We compete on the basis of a number of factors, including execution, depth of product and service offerings,
innovation, reputation, price and convenience. Our competitors may have advantages over us, including, but not
limited to:

substantally greater financial resources;

longer operating history than us in certain of our businesses;

greater brand recognition among consumers;

larger customer bases in India;

better distribution platforms;

lower cost of capital;

greater geographicatgsene; and

more diversified operations which allow profits from certain operations to support other businesses with lower
profitability.

= =4 =4 =4 -4 -4 -84

We cannot assure you that we will be able to compete effectively with current or future competitors or that we will
be sucessful in attracting new customers for our mutual fund services business or other business. If we fail to
compete effectively, our market share could decrease and our business, results of operations and financial conditio
could be adversely affeate

We are requiredo comply with prescribed insider trading regulationanti-money laundering or antiterrorist

financing rules, regulations, circulars and guidelines issued by various regog and government authorities
non-compliance ofwhich could expose us to additional liability including regulatory finesand harm our

business or reputation

We provide various services to our clients and as such are required to comply with insider trading regulations,
applicable antmoneylaundering and anterrorism financing laws and other regulations in India. Thus, we in the
course of our operations, ruahe risk of failing to comply with timely reporting requiremenisescribed KYC
procedures and the consequent dkinsider trading by employees orrelitors, as well afraud and money
launderingor terrorist financingyy dishonest customerélthoughwe have implementedntimoney laundering

KYC and insider trading policies and procedures and seek to adhere to all requirements under Indiandaws, ther
can be no assurance that these policies and procedures will be completely effective. In thenemaaropliance,

we may be subject to fines, penalties or regulatory action. Furtletr jricidents may result in regulatory action or
requirements to west further in our relevant systems, either of which could result in increased expenses, or
adverselyaffect ourbusiness andeputation.

The inability to identify, obtain and retain intellectual property rights to technology could harm our business.
Further, we may infringe upon the intellectual property rights of others, any misappropriation of whiohld
adversely affecour business, results of operations and financial condition.

Our success depends in part upon the development of technologynpsadind applications to conduct our business.
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In our software solutions businessir technology teandevelops software fars,asset management companies as
well as banking and nelpanking financial services compani@gcordingly, it is important that wiglentify, obtain

and retain intellectual property rights to such technology platforms, both fonahtese as well as for use in
providing services to our clients. Further, although we attempt to avoid infringing upon known proprietary rights of
third parties, we are subject to the risk of claims alleging infringement ofiairty proprietary rightdf in response

to a thirdparty infringement allegation, we were to determine that we require a license to sugh ahirdt y 6 s
proprietary rights, then wenay be unable to obtain such license on commercially reasonable terms. We may need
to undertake substtial reengineering of our services in order to continue offering them, and we may not be able to
succeed in doing so. In addition, any claim of infringatncould cause us to incur substantial costs defending such
claim, even if the claim is baseless, amdld distract our management from our busindsgarty asserting such

an infringement claim could secure a judgment against us that requires usstdoptantial damages, grants such
party injunctive relief, or grants other court ordered remediesthddl prevent us from conducting our business.

We are subject to extensive government regulation and if we fail to obtain, maintain or renew our statarolr
regulatory licenses, permits and approvals required to operate our business, our business suilts ref
operations may be adversely affected.

We operate in a highly regulated environment in which we are regulated BfBie PFRDA, RBI, IRDAI andhe

MCA, among otherdn addition, weare required to obtain and maintain a numbestatutory and regulatory permits

and approvals under central, state and local government rules in India, generally for carrying out our Bosiness.
example, we havepprovals from SEBI in relation to, among others, registration as a registrar andrtesyesfeWe

are also a SEBI regulated depository participant and have obtained an approval from the RBI for providing EC
services.Further, our Subsidiary, CIRSL hascartificate of registration from thERDAI to act as an insurance
repository, which iwalid up to July 31, 2021, and our Subsidiary, CISPL has been granted a certificate or registratiot
by SEBI to carry on operations as a KYC Registration Agency, whiealid unless cancelled or suspended by SEBI.
Our Subsidiary, CFISPL was issued an iimg@iple approval by the RBI on May 8, 2018 for undertaking business as
an account aggregator, valid for a periodtwélve months, within which CFISPL was required pat in place
necessary technology platform and complete all legal and operationalif@sna commence operatianSFISPL

has been granted a certificate of registration by the RBI pursuant to Sectidrofithe RBI Act, dated February 24,

2020 bearingno. N-07-00859 to carry on the business of Ammking financial institution without aepting public
depositFur t her, as per RBIlI 6s Guidelines on Regul ation c
17, 2020, existing payment aggregatsush as usre required to apply for authorisation by June 30, 2021.

Our Company has regsted the PFRDA for cancellation of our Point of Presence (POP) registration bearing no. POI
POP30092018 by way of a letter dated July 24, 2020 as our Company haslessfo a request for proposal issued

by PFRDA for registration as a Central Record jieg Agency under the National Pension System as per PFRDA
(Central Record Keeping Agency) Regulations, 2015. Our Company has applied to the UIDAI to be registered as
Authentication User Agency/€YC User Agency with UDIAI to use Aadhar authenticateervice by way of an
application dated May 11,2020.o0r det ai |l s of approval s r elGoteinmegtando o
Other Approvalé o n 256a g e

In view of the extensive regulations applicable to us, there are inhegahtand regulatory risks in our businegse
are subject toscrutiny, supervision andctionstakenby such regulatorsFor example, SEBI conducts regular
inspections of our preises.The requirements imposed by regulators are designed to ensurethity of thecapital
markets and to protect investors and clients Any noncompliance with regulatorguidelines and directions may
result in substantial penalties and regotal! impact, which may affect the price of dequity Shares. Among other
things, in the event odiny noncompliance on our partve could beheavily fined or prohibited fromengaging in
certain business activities.

We are also exposed to the risk ofarsany of our employees being neompliant with insider tradingules or
engaging irfraudulent practices to take advantage of our clients and their invésttite event of any such violations,
regulators could takeegulatory actions, including finaiat penalties against us and the concerned employees. This
could have a materiallgdverse financial and reputational impact onFusther, ay change to the existing legal or
regulatory framework will require us to allocate additional resources, whighmoegease our regulatory compliance
costs and direct management attentishich mayconsequently affect our busineBsor mor e i n fKeyr ma't
Regulations and Policiéon pagell5

We cannot assure you that the Government or the regulatory iiethaiill not take interpretationdifferent from
usregarding applicability of, or compliance with, the laws and regulatory framework governing our business. We
may be unable to obtain, mé&m or renew, or comply with the terms of, the regulatory agpsplicensesand
registrations applicable to our business activities, and this may have adverse consequences for our busines
operations. In such an event, we may also be subject to regudatmn, including fines, termination of approvals

or registraions, or restrictions on undertaking all or some of our business activities.

Certain approvals for which we have submitted applications are currently pending. We are also in the process of
applying for the renewal of certain approvals that have expiredddition, we may apply for more approvals,
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including the renewal of approvalwhich may expe from time to time, and approvals in the ordinary course of
ourbusinessA majority of these approvals are granted for a limited duration and are subjerh&ougerms and
conditions. We cannot assure you that these approvals wotilbensuspendedr revoked in the event of nen
compliance or alleged nesompliance with any terms or conditions thereof, or pursuant to any regulatory action.

If there is anyfailure by us to comply with the applicable regulatiomsif the regulations gverning our business

are amended, we may incur increased costs, be subject to penalties, have our approvals and permits revoked
suffer a disruption in our operations, arfywdich could adversely affect our business.

Appointment of CERSAI as central XC registration agency may have a significant impact on the business
prospects and results of operations of our Subsidiary, CAMS Investor Services Private Limited.

Our Subsithry, CISPL isregistered with SEBAs a KYC Regi sKRA@ pnder theSBBY KRACc y  ( i
Regul ations and for the three months ended 324b2e 30
million. The SEBI KRA Regulations were notified in 201 allow KRAs to store and maintain KYC records of
investors centrally ondhalf of @pital market intermediaries registered with SBBIth the KRA system in place,

a KYC compliant clientis not requiredto undertake the KYC process again when he appreaame other
intermediary inthe securities market.

The KRA Regulationswrrently povide the option to an intermediary to rely on client KYC data availatitea

KRA. Since theGovernment of Indiahas authorised CERSAI (Central Registry of Securitisation Asset
Reconstruction and Security Interest of India) to act as, andrform thefunctions of, the central KYC records
registry under the Prevention of Money Laundering Rules 2005, including receiving, storing, safeguarding and
retrieving the KYC records in digital form, our subsidia®ySPL may lose a substantial portiohits bushess.

We conductour business operations on leased premisesl our inability to renew such leases may adversely
affect our operations.

As of June 30220, of the premises occupied by @isur are owned by us, seven are leased fatities related to

us and 9%are leased from various third partiBsemises on which our corporate office, service centers, back offices
and call centers aflecated are either owned by us, or bedd either on a leasehold onder a leave and license

basis Whilewe typicd | v ent er | ease or PlopetyeArrangementsor)a ntgheante np rso v(
lessor and/or licensor with the right to terminate sBcbperty Arrangemeny providing a written notice of
termination (subject to loek periodwithin such Propertrrangement), certain Property Arrangements provide

an option to renew such Property Arrangements upon mutually agreed terms and conditions. If any Property
Arrangement is prematurely terminated, we may be unable to procure likespsemia timely manmeand
accordingly we may suffer a disruption in our operations.

The term of he leave and license agreements for our sewéctersand back offices typically ranges froii

monthsto twelve yearswith lock-in periods ranging fromailock in period to dock-in period of three years. The

term of the leave and license agreements for our call centers typically ranges from fikieegetars withalock-in
periodranging from neock in period to a lockn period of three year$f anyof such leave anddense agreements

are not renewed or are not renewed on terms and conditions that are favorable to us, we may suffer disruptions i
our operations and/or be required to incur additional expenditure. If we are required to relocdtecentera, we

may berequired to obtain fresh regulatory licenses and approvals for such call centers and consequently, until we
receive such approvals and licenses, we may suffer disruptions in our operations which may adversely affect our
business, redts of operations anfinancial condition.

Further, in the event any default on behalf of the lessor/licensor, we may be unable to enforce our leases/licenses
such lease or license is not duly registevecddequately stampeéor lease/license aggments that are deerhas
insufficiently stamped, we may be required to pay additional stamp duty or make similar payments, which could ha
an adverse effect on pbusiness, results of operations and financial condifibe. lease/license agreementdwo

of our call centes, our corporate offices, our back offices and offices leased by our subsidiaries, SE&land
CISPL, are unregistered. Our title and tenement rights to the properties we lease efigictée bysuchimproperly
executed, unregistered or insufficigrstamped conveyance instrumerats well as other defects suchuasegistered
encumbrances in favor of third parties, rights of adverse possessors, ownership claims of family members of pri
owners or tird parties, or other defects that the lessaay be unaware ofVe may be unable to enforce the provisions

of such leases, which could have an adverse effect on our busemsts ofoperatiors and financial conditionin
addition to title uncertaingis, there may be other irregularities, defeuts;compliance, or unsettled claims in relation

to the properties that we lease or hold on a leave and license basis from time to time, including issues that we may
be aware of.

Our Subsidiaries, CISPL bing a KRA and CIRSL being an insurance reposio are subject to periodic
inspections by SEBI and IRDA respectively. Noitompliance with observations made by the aforementioned
regulatory authorities during these inspections could expose our Subsié&td penalties and restrictions.

Our Subsidiay CISPL, a SEB¥egistered KRA, is subject to inspection of its books and records by the SEBI. In the
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past, Cl SPL has received a defDefrieneynlLetiero ) et twar cllat e
obsenations in relation to, amongthers, na-provision of an alert for updation of information adidcrepancies
inverification and mai nt enantSPL wa$ addsedcta ansure stsct canipliance n d
with the provisions of the SEBI Act, rules and regulations isthue@underiad circulars issued by SEBI from time

to time.

While CISPL has responded to the observations made by the SEBI in its inspection report, there can be no assuranc
that CISPL will be able to respond to the observations made by the SEBhispésiion rports in the future to its
satisfaction, or that the SEBI will not make an adverse remark or impose a penalty as a consequence of suct
inspections.

Our Subsidiary, CIRSL, an insurance repository registered with IRBAubject to osite inpections byRDAII.

CIRSL received findings of the IROAnspection conducted between June 21, 2016 and June 23, 2016 on October
6, 2016, which included, amorghers, poor maintenance of records/ register of approved persons; absence of
independent reportg by the cepliance officer of CIRSL to the board of directors of CIRSL; conflict of interest

by our Company by engaging itself in insurance related activities; and timely submission of returns prescribed by
the applicable IRDAguidelines.

Further, CIR% has receied a show cause notice from IRDAat ed Nov e mISEND )Pursuan2td 4 7 ( f
per sonal hearing provided to CIl RSL, Finel®Rbéd )CljR@Lshase d a
informed the IRDA about the corrective steps takamd etent of conpliance with the Final Ordesn September

7, 2018. For further details on the SCN and the proceedings thereaftéi,T$ege have been instances of non
compliances with certain legislations. We have also received certain warning lettersEInar®l a sbw cause

notice from the IRDAIn relation to certain aspects of our operations. If we are unable to establish and maintain

an effective system of internal controls and compliances, our business and reputation may be adversaly affected
on page26a n @utsianding Litigation and Material Developmeats o n 246.a g e

While CIRSL has responded to the observations made by thellRXA findings report, there can be no assurance
that CIRSL will be able to respond to the observations nbgdine IRDA in its findings and/ or reports in the
future to its satisfaction, or that the IRDAill not make an adverse remark or impose a penalty as a consequence
of such inspections.

The account aggregation business of one our subsidiaries, CFISPAymot be viableas tere is currently no
certainty of revenue from account aggregation operations

Account aggregation is an initiative of the Governm
assets and deliver reporting sergdbat can help spréddinancial services. However, the relevant regulators have

not issued directions or guidelines to financial institutions and financial information providers that hold the asset of
the investors for them to provide information to actoaggregators whemis asked for on behalf of an investor.

There is no certainty on when such directions will be issued by regulators such as SEBI and IRDAI. Further, account
aggregators are restricted from reading any data or financial informatidredefcom financial iformation
providers. Accordingly, there would be no valagd services such as aggregation and analysis by account
aggregators, which may affect their ability to generate revenue.

CHSPL would be subject to inspectionsRBI at intavals it deems fit ashthere can be no assurance thatSHL
will be able to respond to the observations made by the RBI in its inspection repbedguture to its satisfaction
or that the RBI will not make an adverse remark or impose a penalty aseqoence of such ipsctions.

Consolidation in the financial services industry could adversely affect our revenues by eliminating some of our
existing and potential clients and could make us increasingly dependent on a limited number of clients.

Mergess or consolidationsfdinancial institutions could reduce the number of our clients and potential clients. If
our clients merge with or are acquired by other firms that are not our clients, or firms that use fewer of our services,
they may discontinue aeduce the use of oservicesFor example, in the past, we lost one of our mutual fund
clients6é due to their merger with anloadditon, it is possible | f L
that the larger financial institutions resulting from mergers or catet@ns could decide to perform-house some

or all of the services that we currently provide or could provide. Any of these developments could ddvwesse

effect on our business and results of operations.

We rely heavily on our existing brands andpecifically, the®CAMS6brand name, the dilution of which could
adversely affect our businessd prospects.

Our brand and reputation are among our most important assets and we believe our brand serves in attracting custor
to our services in prefenee over those of our competito®ur Company, along with our Subsidiaries ha&e

trademark registrationspic | udi ng f or CAMS g urder plassea 9, 85, ,38%agdo420bthe Trade
Mark Act, 1999 Onetrademark applicatiorspr esently assigned the status O0A
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trademark application for AFinNeto under class 9 of
applications for AMF3600 and A Bdedark Ac d99%uanddoarrtradenaek s s
applications for ACAMS Smarto and AMF Compasso unde
for show cause hearing and our trademagkbp c at i ons f or fiDat a Co mpdellako u
Act , 1999 are presently assigned t he st aFordustherddetails, ma l

pl e a s @ovesnment aitd Otn Approval® o n 256a g e

We believe that continuing to develop awareness of our bitamdigh bcused and consistent branding and marketing
initiatives is important for our ability to grow our existing market share and expand into new lines of busiyess.
decrease in the quality of services that we provide due to reasons beyond ourocaitegations of defects, even
when false or unfounded, could tarnish the image of our brand and may cause customers to choose the services of
competitors.Litigation, employee misconduct, operational failures, regulatory investigations, prestatpeeund
negative publicity, amongthers relating to us, whether founded or unfounded, could damage our brands or out
reputationFurther, the considerable expansion in the use of social media over recent years has compounded the img
of negative pulitity.

Negative publicity could be based, fexample on allegations that we have failed to comply with regulatory
requirements or result from failure in business continuity or performance of our information technology systems, los
of customer data aronfidental information, unsatisfactory service and support levels or insufficient transparency.
Since we provide certain services on behalf of otinganizations whom we have limited control gvemynegative

news affecting such organizations mightoaédfectour reputation and brand valuény damage to our brand or
reputation could cause existing customers to withdraw their business and potential customers to reconsider do
business with us. Further, negative publicity may result in increasedatieguandlegislative scrutiny of industry
practices as well as increased litigation, which may further increase our costs of doing business and adversely aff
our profitability. Consequent | vy, any adverse publ i ccesmyaympaivourl v i r
reputation, dilute the impact of our branding and marketing initiatives and adversely affect our business and ol
prospects.

We are dependent on a number of Key Managerial Personnel and our senior management, and the loss of, or
our inability to attract or retain such persons could adversely affect dusiness, results of operations and
financial condition.

Our performance depends largely on the effaigertiseand abilities of our Key Managerial Personrsanior
managementnd ouroperatonal personnel who possess significant experience in the industry in which we operate
The attrition with respect to our Key Managerial Personnel in financial years 2017, 2018 and 2020 was nil and in
financial year 2019 was one Key ManageRarsonnel. &rther, Suresh Kuppuswamy, the chief executive officer

of SSPL, resigned on April 15, 2020.

We believe that the inputs and experience okdP andsenior management, in particular, and other key personnel

are valuable for the developmeritomr busines, operations and the strategic directions taken by our Company. We
cannot assure you that these individuals or any other member of our senior management team will not leave us o
join a competitor or that we will be able to retain such parsbor find alequate replacements in a timely manner,

or at all. We may require a long period of time to hire and train replacement personnel when qualified personnel
terminate their employment with our Compaioreover, we may be required to substantiaitrease te number

of our qualified personnel in connection with any future growth plans, and we may face difficulty in doing so due
to the intense competition in the asset management industry for such pefd@nely also be required to increase

our levels of emppyee compensation more rapidly than in the pastrderto remain competitive imetaining

existing employees attractingnewemployees that our business requires. The loss of the services of such persons
may have an adverse effect on business, regts of operations anfinancial condition.

Our operations could be adversely affected bykets or increased wage demands by our employees or any other
kind of disputes with our employees.

As of June30, 20, we employed},243personnel eross our opationsand engaged 1,920 contractual employees
Although we have not experienced amployeeaunrest in the past, we cannot assure you that we will not experience
disruptions in work due to disputes or other problems with our work forcehwiigy adverdg affect our ability to
continue our business operations. Aemployeeunrest directed against us, could directly or indirectly prevent or
hinder our normal operating activities, and, if not resolved in a timely manner, could lead to alisruptiour
operations. These actions are impossible for us to predict or control and any such event could adversely affect ¢
business, results of operations and financial condition.

Further, from time to time, we also enter into contracts with indepecdatractos and service providets complete
specific assignments and these contracimis service providerare required to provide the workforce necessary to
complete such assignments by hiring laborers. Although we dengatge these laborers ditly and ourcontracts

with such independent contractors and service providers contain indemnity provisions to protect us from any clain
by statutory authoritiesye may be held responsible for payments to laborers engaged by the contractors should th
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contractors dedult on wage payments. The occurrence of such events could adwdfselyour businessesults of
operationsandfinancial condition

We rely on thirdparty service providers in several areas of our operations and may not haveduotrol over the
sewices provided by them to us or to our customers

We rely on thirdparty service providers in order to condoctr businessn several of our areas of operatioirs.
compliance with applicable regulationge have outsourcezkrtain serices such asgataentry, messaging services,
software and technology services, front office services, information security, recruitment, training and outsourcing
Pursuant to this, we have en8RA ) dwi tnh hirchpBitds acpots@tipte r o v
geographical location&.or example, we have entered into a SPA with M/s. M.M. Connections dated March 11, 2019
for providingfront office services aiur Tirunelveli locationsuch asaccepting applications from clients, sinizing

of applicatons for KYC compliance, providing clients with account statements, handling cusamudistributor
queries and collectioof transaction fees. Further, we have entered into a consultant agreement with S. Prabakar date
November30, 017 for acting as aonsultantfor ourl nf or mati on Secur i tISMSdM)a nw ly ie anl
includes services such as daicting audits, risk assessmerglyiewing and modifying the existing documentation
regarding ISMS.

While theSPAsthat wehave entexd into have specdiclauseshatstipulate the quality of services to be provided by
suchthird-parties, we do not have full control over the services provided by them. If the standard o peovicked

by suchthird partiesare inadequate or not in compliance with aggdtie guidelines, we coulkluffer reputational
harm, whichmay adversel affect our businessnd prospects.

Our Companyis in the process ofvinding down itsGerman operationsind its banking and norbanking services
businesswhich may adversky affect our business andesults of operations

The board of directors of ouulssidiary, SSPL, at their meeting held on September 5, 2019 have proposed to
formulate a wind dow plan to exit from its German operations. This decision has been taken doeta oher

things new employment law regulations introduced in Germaagurement to obtain an AUG @erman labour

license under, long term commitment expectations from German clients and inadequacy of revenue from German
operations to sustain itself on arsalone basis. Accordingly, the chief executive officer of SB& fomulated

a wind down plan which includesteps such as termination of employment and client contracts, recovery of
outstanding payments and statutory process for closing the Germatiayh8SDGThe winding down for SSDG

is under process andur Company has made an announcement for liquidation in the federal gazette
(Bundesanzeiger) in Germany and a noatification for liquidation has also been made in the German Commercial
Register on Agust18, 2020. Further cont r act s wi tdirectdd e®éen termiaated and a fgesh
contract has been entered with him to act as a liquidator for coordination of the statutory liquidation process for
SSDG. All the existing contracts of SSD@&vie been terminated except for one ongoing contractwtiltcontinue

till October 2021.

Further, we are currently in the process of closing our banking anthardding services business and expect to
complete this process by December 202@.cannot ssureyou thatwinding downour German operatiorsnd ou
banking and nofbanking services business will rardversely affect our business and results of operations

Our insurance coverage may not be sufficient or may not adequately protect us againstaédirial hazards,
which may adversely affect our busigg, results of operations and financial condition.

As per the SEBI circular dated August 10, 2018 on enhanced monitoring of QRTAS, we are required to take adequi
insurance for omissions and comniagsand frauds by employees to protect the interest of inveStarfelieve that

the insurance coverage waintain is reasonably adequate to cover the normal risks associated with the operation o
our businessegor example we maintain several insurangpolicies such as crimes insurance policy which includes
empbyee theft, depositors forgergyberrisk polcy, insurance policy for material damage (fire), burglary and house
breaking, money insurance, electronic equeptrand breakdown of electrical amechanical appliances, errors and
omissions policy,and i r ect or s and oEvéniifweshave ibsuraricafdr thé incident gwinglrise coy .
the loss, we may be required to pay a significant deductible on any claim for recovery ofas;loathe amount of

the loss may exceed our coverage for the loss. However, we cannot assure you thatmaagder the insurance
policies maintained by us will be honored fully, in part or on time, or that we have obtained sufficient insurance t
cove all potential lossed-or instancean insurance claim amountihgo 2 . 1rBadetby dut Gompany during
financial year 2015 was not settled as the erstwhile insurance policy did not cover third party frauds.

In addition, our insurance coverage egp from time to time. We apply for the renewal of our insurance coverage in
the rormal course of our business, but we cannot assure you that such renewals will be granted in a timely manner,
at acceptable cost, or at all. To the extent that we slasror damage, or successful assertion of one or more large
claims against us faevents for which we are not insured, or for which we did not obtain or maintain insurance, or
which is not covered by insurance, exceeds our insurance coverage or wheseraunce claims are rejected, the loss
would have to be borne by us and our resoftoperations, financial condition and cash flows could be adversely
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affected.
There are outstanding legal proceedings ifvimg our Company, Subsidiaries andirectors.
There are outstanding legal proceedings Iving our Company, Subsidiaries abdrectors. These proceedings are

pending at different levels of adjudication before various courts, tribunals, enquiry officers and appellate tribunal
Thesummary obutstanding litigations involving the aforementioned persons/entities are as follows:

Number of Cases Amount, to the extent quantifiable (in million)
Litigation against our Company
Material civil litigation proceedings 5 Not quantifiable
Criminal proeedings 2 5.10
Tax matters 23 235.34@"
Litigation by our Company
Criminal proceedings 4 23.35
Tax matters Nil Nil
Litigation against our Directors
Material civil litigation proceedings 1 Not quantifiable
Litigation against our Subsidiaries
Material civil litigation proceedings 1 Not quantifiable
Tax matters 5 20.68™"
Litigation by our Subsidiaries
Criminal proceedings Nil Nil
Tax matters Nil Nil
Litigation against our Group Companies
Regulatory proceedings ‘ 7 ‘ Not quantifiable

* Includes (i) refund clains of ™ 2.18million and™ 5.78million pursuant tdTA no.39/20151L6 dated August 31, 2@1(ii) refund clains of~ 11.93

million and” 12.60million pursuant to assessment orders under Section 143(3) of the Income Tax Act, 1@6kdataber 16, 2019 and December

19, 2019 respectively; and (iiijefund claim of 3.90 million pursuant to an appeal filed before the Customs, Excise and Service Tabatéppel
Tribunal, South Zonal Bench, Chenmagainst ader-in-appeal no.37/2007 (MV) dated July 31, 2007

** Includes a refund claim 6f5.40 million pursuant to assessment orders under Section 143(1) of the Income Tax Act, 1961 dated December 2:
2019 in réation to CISPL

@ In addition,our Company has computed and accountedmount of 19.05 milliontowards interest on service tax demands based on the orders
received

"To the extent quantified

There are no outstanding litigat®imvolving our PromoterFurther, regulatory authorities in the past have taken actions against
our Company ad CIRSL.For further details of such outstanding litigatioraimgt our Company, Subsidiaries and
Di r e ¢t @utsanding kitigatidh and Mat&l Developments o n 246a g e

Such litigation could divert management time and attention, and consumeidineesources in their defence or
prosecution. Should any new developments arise, such as any rulings against us by appellate courts pwiibunals
may need to make provisions in our financial statements that could increase expenses and curtiest kaiofhier,

an adverse outcome in any of these proceedings may affect our reputation, standing and future business, and ct
have an adversefett on our business, prospects, financial condition and results of operations. We cannot assure yc
that anyof these proceedings will be decided in favour of our Comp@&absidiaries and Directors

One of our Group Companies, NSE, is subject to certain regulatory proceedings.

One of our Group Companies, NSE, is subject to certain regulatory proceedirededrily SEBI. These include,
among otherscertain show cause notices and adjudication estiglleging violation of SEBI (Prohibition of
Fraudulent and Unfair Trade Practices relating to Securities Market) Regulations, 2003, Securities Contrac
(Regulaion) (Stock Exchanges and Clearing Corporations) Regulations, 2012, SEBI Act, the SCRArSHBI
CIR/MRD/DP/07/2015 dated May 13, 2015, SEBI circular CIR/MRD/DP/09/2012 dated March 30, 2012 and Mastel
Circular no. CIR/MRD/DSA/SE/43/2010 dated Decem®gy 2010. For further details of such pending regulatory
proceedings initiated by SEBI agair NSE and the present st atOutstanding s L
Litigation and Material Developments Litigation involving our Group Companies Reguldory Proceedings
involvingNSB® o n 25i.ag e

We have certain contingeriabilities that have not been provided for in our financial statements, which, if they
materialize, may adversely affect our results of operations, financial condition and cash flows

The following table sets forth our contingent liabilities and commitisiéo the extent not provided for)
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Particulars As of June 30, 2020

Estimated amount of contracts remaining to be executed on capital account and not proy 22.41
Income Tax matters 161.45
On account of processiragrors 8.20
Others 1.78

Further, the aggregatmntingent liability as a percentage of total current assets disnef30, 2@0 is 3.6%. If a
significantportion of these liabilities materializeie may have to fulfil our payment obligations whiabuld have an
adverse effect on olnusinessresults ¢ operationsand financial condition. For details, séedci nanci ali St ¢
Contingent Liabilitiesas n d C o mméntpage10t s 6

We have in the st entered into related party transactions and may continue to do so in the future, which may
potentiallyinvolve conflicts of interest wittour shareholders.

We have entered into several transactions with related parties. For further detai&naficial Statements Note

250 on page202 OurCompany along with one of its SubsidiaBSPLhave entered intan agreementated October

1, 2014 with NSE for developing a software to create a platform for facilitating submission of mutualderseaad

other services related tofdr which our Company an8SPLhawe received a considerationf 30.26 millionfor the
financial year 2020However, upon receipt of the SEBI Letter, NSE was not permittedercise voting rights and

avail any corpaate benefits in respect @bk entire shareholdinghrough NSE Investments our Companyand
consguently ceased to be a related pahtythe normal course of olnusinessour Company has availed electronic
clearance services from HDFC Bank Limited owedtiple transactionfor ourelectronic payment collection services
businesandfor which we hae beenchargedr ansacti on f e emi lalmoam t =il fortt0 . D¢
threemonthsended Jun&0, 2@0 and financial year 2020gspectively Our Company also leases a portioroaf
corporateoffices from one obur shareholdes; Acsys Investments Privatimited by way ofilease agreement dated
October 1, 2014, amended by the addendum to lease agreement dated Septemberadd, 26g&mber 26, 2019.
While we believe that all such transactions have been condacted a n ar md sin dcapmdapdevith obra s i <
related party transactions polieywd contain commercially reasonable terms, we cannot assure you that we could no
hawe achieved more favorable terms had such transactions been entered into with unrelated parties. It is likely that
may enteinto related party transactions in the futi@each related party transactions may potentially involve conflicts

of interest.Although all related party transactions that we may enter inteliptisg, will be subject to board or
shareholder approval, agcessary under the Companies Act and the Listing Regulations, we cannot assure you th:
such transactions, individually or inglaggregate, will not have an adverse effect on our financial condition and results
of operations or that we could not haveiaebd more favorable terms if such transactions had not been entered into
with related parties.

Our Promoter, Directors andKey Managerial Personnel have interests in us other than teembursement of
expenses incurred and normal remuneration and bengfit

Our Promoter, Directors and Key Managerial Personnel may be deemed to be interested to the extent of Equity She
held ky them, directly or indirectly, in our Company, as well as to the extent of any dividends, bonuses or othe
distributions on suchhareholding. Additionally, certain of our Directors and Key Managerial Personnel may also be
regarded as interested to theéest of employee stock options granted by our Company and which may be granted to
them from time to time pursuant to tBAMS ESOPScheme 2019 as app!l i c ab Capital Skucturé d e t
on pageb0. Further, Vasanth Jeyapaul Emmanuel, one of our KMPs and our senior vice president, is eligible for :
long-term incentive of 7.5 million (thef i r st t 2.62 mikiomleas hedpaid to him in March, 202Gubject to
achievement of certain goalmdRavi Kethana, one of our KMPs and our chief platform officer, who is eligdsle f

a deferred cI/mplienpasperttieioappoiatinenttermb.or f ur t h e ©ur Mamageniemt s ,
Contingent and deferred compensation payable to our Direamtd Key Managerial Personriel o n 146.aMg e
cannot assure you that our Promoter, Directors and our Key Managerial Ré&réfathey are also our shareholders,

will exercise their rights as shareholders to the benefit and best interest of our Company.

Some of our Directors may have interests in entities in busiesssmilar to ours or are associated with the
securities maket, which may result in conflicts of interest with us.

Some of our Directors may have investments or interests in entities engaged in businesses similar to ours, including
in other geographies or are associated with entities involved in the secudtiest in general, which may, in the

future, result in coricts of interest with usFor example, Vijayalakshmi Rajaram lyer is associated with ICICI
Securities Limited and Axis Mutual Fund Trustee Limited as a director, Dinesh Kumar Mehrotra is assothated

UTI Asset Management Company Limited as a dire@od Vedanthachari Srinivasa Rangan is associated with
Housing Development Finance Corporation LimjtétDFC Property Ventures Limitednd HDFC Trustee
Company Limitedas a directorfFor details, se@Our Management Board of Director® a @tder Regulatoy

and Statutory DisclosurésProhibition by SEBI, RBI or other Governmental Authorities 0 n  18lamgd258.

Our ability to pay dividends in the future will depend on oprrofitability .

37



36.

37.

38.

39.

Our alility to pay dividends in the future will depend on @uofitability. Any future determination as to the declaration
and payment of dividends will be at the discretion of our Baaatcordance with the Dividend Distribution Policy

of our CompanyOur Canpany adopted a formal dividend policy on February 2082@ich was further amended

on January 2, 202 terns of the Dividend Distribution Policygur Company shall, subject to applicable law declare
and distribute a minimum dividend (including divigkdistribution and other taxes, cess, levies, if anyingido the
dividend) of 65% of the consolidated profit, net of taxpafCo mpany f or r el eTagetPayf i n a
outo )However, from the date of listing of the Equity Shares, the Cognphall endeavor to, subject to applicable
law, declare and distribute a dividend (including dividend distribution and other taxes, cess, levies, if any relating t
the dividend) of 65% of the consolidated profit, net of tax, of the Company for the refinaarcial year subject to
availability of cashand equivalents and after taking into consideration capital expenditure and working capital
requirementsAny futuredetermination as to the declaration and payment of dividends will be at the discretion of
Board andwill depend on factors that our Bad deems relevant, including our future earnings, financial condition,
cash requirements, business prospects and any other financing arrangéfeerdasnot assure you that we will be
able to pay dividendsii t he f ut ur e. FDividerfdRolicyoh eorn 189%atgeei | s, see fi

We have referred to the data derived from an industry report commissioned by us from CRISIL Limited.

We have retained the services of independent third pesgarch agendyRISIL Limitedand haveeommissioned the
reporttitled Assessment of the Mutual Fund Registrar and Transfer Agents industry irdatd@August, 202Cfor
industry related data in thRed Herring Prospectus. This repasss certain methodologies for market sigiand
forecasting Neither we, nor any of tHBRLMs have independently verified such data and therefore, while we believe
them to be true, we cannot assure you that they are complete or reliable. Accordingly, investors should read the indu:
related dislosure in this Red Herring Prospectus in tositext. Industry sources and publications are also prepared
based on information as of specific dates and may no longer be current or reflect current trends. Industry sources
publications may also base thanformation on estimates, projections, foasts and assumptions that may prove to

be incorrect. While industry sources take due care and caution while preparing their reports, they do not guarantee
accuracy, adequacy or completeness of the datordmgly, investors should not place undukaree on, or base

their investment decision solely on this informat@rextracts thereof

Our Promoter will continue to hold a significant equity stake in our Company after the Odfied any substantial
change i n our Pr omot er 6msimpachan the tradifg gricenofjounEquiityl Sharea.v e a

Following completion of the Offer, our PromoteB,TIL, will continue to hold a significant percentage of our Equity
Share capital. Our Promoter will theveé have the ability to influence our operations including the ability to approve
significant actons aBoar d and at s har e holnd &quisySharese maying nligidends and h
determining business plans and mergers and acquisitiong@gat€he trading price of our Equity Shares could be
adversely affected if potential new investors are disinclined to invest in us because they jpiéadixentages to a
large shareholding being concentrated in our Promoter. For details of our Ecaiigs $leld by our Promoter, see
fiCapital Structuré on pages0.

Further, our Promoter, has availed a loan from certain lenders and has accordingdyl enitecertain security
arrangements with such lenders. Under these agreements, the entire shalrefcam Promoter held by Harmony
River Investment Ltd, the holding company of our Promoter, has been pledged. In the everadiier@mce of the

te'm; under such | oan and security arrangement ghmay he
also lead to a change in control in our Company. If any of these events were to happen, the trading price of the EqL
Shares may be adverselyesfted.

For details of interests OuUPramoterarRPromotet Gradpon pageldldir Co

Our Promoter does not have adequate experience and has not actively participated in the business activities we
undertake, which may have an adverse impaatthe management anaperations of our Company.

Our Promoter does not have adequedeerience antlas not actively participated in the business activities undertaken
by us. For further details of our Promoter, 8&air Promoter and Promoter Groomn pagel48 We cannot assure
you that this lack of adequate experience will not have dagrae impactiothe managememindoperations of our
Company.

We have not been able to obtain certain records of the educational qualifications of a Director and have relied on
an affidavit and declarations furnished by such Director for details of hiofile included in this Red Herring
Prospectus.

Our Director, Dinesh Kumar Mehrotra (Chairman and Independent Director), has been unable to trace copies
documents pertaining to his educational qualificationsn a me | vy , his bachenows)fiosmtedegr
University of PatnaAccordingly, reliance has been placed on an affidavit and declarations furnished by him to us anc
the BRLMs to disclose details of his educational qualifications in this Red Herring Prospectus. We and the BRLM:
have ben unable to idependently verify these details prior to inclusion in this Red Herring Prospectus. Further, there
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can be no assurances that our Director will be able to trace the relevant documents pertaining to his educatior
qualifications in future, oat all.

We ake not in possession of certain filings made by our Company with statutory authorfiesordingly, we may
be subject to regulatory actions and penalties in this regard.

We do not have records of certain statutory filings made with thedR@Cknowledgements for some of the filings
made with the RoC. For example, we are not in possession of the Form 2 filed with the RoC in relation to the allotme
of 3,000,000 equity shares made on January 8, 2004. While we have tried to locate d¢bpiggs made with the

RoC by obtaining an RoC search report, we have been unsuccessful in this regard. Accordingly, we cannot assure
that our Company will not be subject to any action, including monetary penalties by statutory authorities dn accou
of any nonavailability of, any of its secretarial records and filings, which may adversely affect our reputation.

We have issued Equity Shares during the preceding one year at a price that may be below the Offer Price.

We have issued Equity Shareglie last 12 months at a price that may be lower than the Offer Price, as set out in the
table below:

Date of No. of Equity | Face Value per| Issue Price per Nature of Reason fa allotment
Allotment | Shares allotted| Equity Share | Equity Share (in Consideration
(in ) )
June 16 26,800 10 614.70 Cash Allotment under CAMS ESOP
2020 Scheme 2019

M500 Equity Shares were alloted to Thiruvalluvan R., 600 Equity Shares were alloted to B. Subramanian, 600 Equity Stelfedvere
Vaidyanathan R., 80Bquity Shares were alloted to Varadarajan E.S., 900 Equity Shares were alloted to Narayan V.M., 1,000 Equity Shares were
alloted to Jemima Ravithilagan, 1,000 Equity Shares were alloted to Manikandan Gopalakrishnan, 1,300 Equity Shareseddre Kintia
Radhakrishnan, 1,300 Equity Shares were alloted to Jeyaram K., 1,400 Equity Shares were alloted to Govindarajan, 1,60taEguter@

alloted to Somasundaram M., 2000 Equity Shares were alloted to Ravi Kiran Nagaraj, 2,100 Equity Shares wete &tstth Jeyapaul
Emmanuel, 2,600 Equity Shares were alloted to Srikanth Tanikella, 2,600 Equity Shares were alloted to Abhishek MisbtaEodtg,Shares

were alloted to Anuj Kumar

The Offer Price is not indicative of the price at which our Comgaasissued the Equity Shares in the preceding 12
mont hs or t hat wi || prevail in the open marGaptal f o
Structur®@ begi nniédbg on page

External Risk Factors

Risks Related to India

42,

Political, econanic or other factors that are beyond our control may have an adverse effect on our business and
results of operations.

The Indian economy and capital markets are influenced by economic, political and market conditiatia Bnd
globally, including advese geopolitical conditions such as increased tensions between India andJtihiGampany

is incorporated in India, andostof our assets and employees are located in India. As a nesuire dependent on
prevailing economic conditions India and ouresults of operations are affected fagtors influencing the Indian
economy Further, thdollowing external risks may have an adverse impact on our business and results of operations
should any of them materialize:

1 increase innterest rates may adigely affect our access to capital and increase our borrowing costs, which may
constrain our ability to grow our business and operate profitably;

T downgrade of I ndiads sovereign debt rating by an

1 political instalility, resulting from achange in governmental or economic and fiscal policies, may adversely affect
economic conditions in India. In recent years, India has implemented various economic and political reforms
Reforms in relation to land acquisition poéisiand trade barrierse led to increased incidents of social unrest
in India over which we have no control;

9 civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war; and

1 India has experienced natural calamities suchaathquakes, tsunamilbods and drought in recent years.
Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian ecooolay
adverselyaffect our business, results of operations and finarsgaldition and the price of tHequity Shares. Our

performance and the growth of our business depend awdrall performancef the Indianeconomyas well aghe

39



43.

44,

economies of the regional mark&tawvhich we operate

Changing laws, rules and regulationand legal uncertainties, including advse application of corporate and tax
laws, may adversely affect our business, results of operations and prospects.

Theregulatory and policy environment in which we operate is evolving and subject to changeh&wgsincluding
the instances mentiondutlow, may adversely affect our business, results of operations and prospects, to the exter
that we are unable to suitably respond to and comply with any such changes in applicable law and policy. For examf

1 theGAAR became effective from April 1, 201 The tax consequences of the GAAR provisions being applied to
an arrangement could result in denial of tax beneftraother consequences. In the absence of any precedents
on the subject, the application of Heeprovisions is uncertain. If the GAARopisions are made applicable to our
Company, it may have an adverse tax impact on us; and

1 the Government of India has implemented a comprehensive national GST regime that combines texies and
by the Central iad State Governments into a unified ratecturepursuant tahe Constitution (One Hundred and
First Amendment) Act, 2016. Any future increases or amendments may affect the overall tax efficiency o
companies operating in India and may result in sigafi@dditional taxes becoming payableal,a result of a
particular tax risk materializing, the tax costs associated with certain transactions are greater than anticipated
could affect the profitability of such transactions.

Unfavourable changes iar interpretations of existing, or thegonulgation of new, laws, rules and regulations
including foreign investment and stamp duty laws governing our business and operations could result in us beil
deemed to be in contravention of such laws and mayireegs to apply for additional approval/e may incur
increased costs and other burdens relating to compliance with such new requirements, which may also requ
significant management time and other resources, and any failure to comply may advergayaffesiness, results

of operations angrospectsUncertainty in the applicatigmnterpretation or implementation of any amendment to, or
change in, governing law, regulation or policy, including by reason of an absence, or a limited body, ofratim@nist

or judicial precedent may be timerssuming as well as costly for us to resolve and may impact dbdityi of our
current businessr restrict our ability to grow our businesses in the future.

Investors may not be able to enforce a judgment dbeeign court against our Company outsidadia.

Our Company is incorporated under the | awsmostbfourndi
Companys Directors and Key Managerial Personnel are residents of India. As a result, riotmag possible for
investors to effect seise of process upon our Company or such persons in jurisdictions outside India, or to enforce
against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would awar
damages on the same basis as a foreign cbart action were brought in India or that an Indian court would enforce
foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public policy.

India has reciprocakcognition and enforcement of judgments in civil anchmercial matters with a limited number

of jurisdictions, wheh includes, the United Kingdgrsingapore and Hong Kong. A judgment from certain specified
courts located in a jurisdiction with reciprocinust meet certain requirements of the Civil Codee United States

and India do not currently have a treaty providing for reciprocal recognition and enforcement of judgments in civi
and commercial matters. Therefore, a final judgment for the paymemtredy rendered by any federal or state court

in a na-reciprocating territory, such as the United States, for civil liability, whether or not predicated solely upon the
general securities laws of the United States, would not be enforceable in Indidhen@eril Code as a decree of an
Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be reciprocatir
territories for purposes of Section 44A of the Civil Code. A judgment of a court of a countria ighiot a
reciprocating territory may be enforcedlimdia only by a suit on the judgment under Section 13 of the Civil Code,
and not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments shall be conclusi
regarding ay matter directly adjudicated on except (i) where jidgment has not been pronounced by a court of
competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii) where it appears
the face of the proceedings thaetjudgment is founded on an incorrect view of ireéional law or refusal to
recognize the law of India in cases to which such law is applicable, (iv) where the proceedings in which the judgme
was obtained were opposed to natural justice, (v) wherpudlggnent has been obtained by fraud or (vi) wheee th
judgment sustains a claim founded on a breach of any law then in force in India. Under the Civil Code, a court in Ind
shall, on the production of any document purporting to be a certified copyoogigrf judgment, presume that the
judgment was pronaiced by a court of competent jurisdiction, unless the contrary appears on record. The Civil Code
only permits the enforcement of monetary decrees, not being in the nature of any amounts payabl¢ af t@spec

other charges, fines or penalties. Judgtser decrees from jurisdictions which do not have reciprocal recognition
with India cannot be enforced by proceedings in execution in India. Therefore, a final judgment for the payment c
money rendem by any court in a nereciprocating territory foriwil liability, whether or not predicated solely upon

the general laws of the narciprocating territory, would not be enforceable in India. Even if an investor obtained a
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judgment in such a jurisdictivagainst us, our officers or directors, it may hpineed to institute a new proceeding in
India and obtain a decree from an Indian court.

However, the party in whose favor such final judgment is rendered may bring a new suit in a competent cart in Ind
based on a final judgment that has been obtaim¢le United States or other such jurisdiction within three years of
obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis as a forei
court if an acton is brought in India. Moreover, it is unlikely that Indian court would award damages to the extent
awarded in a final judgment rendered outside India if it believes that the amount of damages awarded were excess
or inconsistent with Indian practick addition, any person seeking to enforce a forgiggment in India is required

to obtain the prior approval of the RBI to repatriate any amount recovered.

We may be affected by competition laws, the adverse application or interpretation of whidth aduersely affect
our business.

The Competition & t 2002, of | Cordpetition Acios) , a mmeengduelda t(efis pr acti ce
adverse effect on competi tAABGO )i.n Unhdee rr & lheev aOnotmpoeat ri kt €
informal arrangement, understanding or actiosancert, which causes or is likely to cause an AAEC is considered
void and may result in the imposition of substantial penalties. Further, any agreement among competitors whic
directly or indirectly inwlves the determination of purchase or sale prigesisl or controls production, supply,
markets, technical development, investment or the provision of services or shares the market or source of product
or provision of services in any manner, inclugliny way of allocation of geographical area or nundfesustomers

in the relevant market or directly or indirectly results inbigying or collusive bidding is presumed to have an AAEC
and is considered void. The Competition Act also prohibits abuselofminant position by any enterprise.

On March 4,2011, the Government notified and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisgiares,

voting rights, assets or control or merger amalgamations that cross the prescribed asset and turnover basec
thresholds to be mandatorily notified to and-pre pr oved by the Competi tGCbn .Co
Additionally, on May 11 2011, the CCI issued Competition Commission of dn@rocedure for Transaction of
Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism for implementa
of the merger control regime in India.

The CompetitionAct aims to, among others, prohibit all agreements taansactions which may have an AAEC in
India. Consequently, all agreements entered into by us could be within the purview of the Competition Act. Furthe
the CCI has extréerritorial powers and camvestigate any agreements, abusive conduct or cotidinaccurring
outside India if such agreement, conduct or combination has an AAEC in India. However, the impact of the provisior
of the Competition Act on the agreements entered into by us cannadieted with certainty at this stage. However,
sincewe pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, by the application o
interpretation of any provision of the Competition Act, or any enforcement proceeditig®d by the CCI, or any
adverse publicity that nysbe generated due to scrutiny or prosecution by the CCI or if any prohibition or substantial
penalties are levied under the Competition Act, it would adversely affect our business, results of opeaatidlusvs

and prospects.

Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign
investors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulatis currently in force in India, transfer of sharesaeen nosresidents and residents

are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting requirement
specified by the RBI. If a transfer of shares is imotompliance with such requirements and fall under af the
exceptions specified by the RBI, then the RBIb&6s pr
convert Rupee proceeds from a sale of shares in India into foreign currehapatriate that foreign currency from
India requirea naobjection or a tax clearance certificate from the Indian income tax authdfitiglser, in accordance

with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT and the Exchigmge Management
(Non-debt Instruments) AmendmeRRules, 2020 which came into effect from April 22, 2020, any investment,
subscription, purchase or sale of equity instruments by entities of a country whichaslaakorder with India or
where the bneficial owner of an investment into India is sithin or is a citizen of any such country, will require
prior approval of the Government of India, as prescribed in the Consolidated FDI Policy and the FEMAliages.
investment restrictions shall alspply to subscribers of offshore derivative instemts. We cannot assure you that
any required approval from the RBI or any other governmental agency can be obtained on any particular terms or
all.

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

Tax Act leviestaxesonlong er m capi t al 19®O0Masising from sade dfiequgy shares on or after
April 1, 2018 while there is no tax charged on unrealized capital gains earned up to January 31, 2018 on equity
shares.

41



48.

49,

Under current Indian tax laws, unless specifjcaxempted, capital gains arising from the salegpfity shares in an

Indian company are genesataxable in India. The Incom&ax Act levies taxes on such lofigrm capital gains

e X ¢ e e tl0D,009 arising from sale @fjuity shareson or after Aprill, 2018, while continuing to exempt the
unrealized capital gains earned up to January 31, 2018udm eguity sharessubject to specific conditions.
Accordingly, you may be subject to payment of ldagm capital gains tax in India, in addition to paymehti
securities BTa,)orstlkesdleiobany EquityxShated held for more than 12hs08TT will be levied

on and collected by a domestic stock exchange on which the Equity Shares are sold. Any gain realized on the sale
Equity Shares hal for more than 12 months, which are sold other than on a recognized stock exchange and on whic
no STT has been paid, will be subject to long term capital gains tax in India.

Further, any gain realized on the sale of listed equity shares held for d pefid months or less will be subject to
short term capital gains tax in India. Capital gainsirsgisrom the sale of the Equity Shares will &eemptfrom
taxation in India in cases where the exemption from taxation in India is provided under adtearbindia and the
country of which the seller is resident. Generally, Indian tax treaties dionitdndiads ability to impose tax on capital
gains. As a result, residents of other countries may be liable for tax in India as well as in their alitiqurisn a
gain upon the sale of the Equity Shares.

The Government of India has announced therubudget for Fiscal 2021 and the Ministry of Finance has notified the
Finance AmdanceA@0)2 lon( March 27, 2020, phaPresidemtpand the &Finaace s e
Act will come into operation with effect from July 1, 2020. Ther@o certainty on the impact that the Finance Act
may have on our business and operations or on the industry in which we operate. We cannot predictnyhether ¢
amendments made pursuant to the Finance Act would have an adverse effect on our businéds;dimgition and
results of operations. Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rule
and regulations inading foreign investment and stamp duty laws governing our business and operations could resu
in us being deemed to be in contravention of such laws and may require us to apply for additional approvals. F
instance, the Supreme Court of India has ireeision clarified the components of basic wages which need to be
considered by companies while magiprovident fund payments, which resulted in an increase in the provident fund
payments to be made by companies. Any such decisions in future or anydhethges in interpretation of laws may
have an impact on our results of operations. Further, adrab f t he Per sonal Deillba Rlae
been introduced before the Lok Sabha on December 11, 2019, which is currently being refeaiatipaigmentary
committee by the Parliament. We may incur increased costs and other burdimg t@leompliance with such new
requirements, which may also require significant management time and other resources, and any failure to com
may adversgl affect our business, results of operations and prospects. Uncertainty in the applicabiliiyetstion

or implementation of any amendment to, or change in, governing law, regulation or policy, including by reason of a
absence, or a limited body, afiministrative or judicial precedent may be time consuming as well as costly for us to
resolve andnay impact the viability of our current businesses or restrict our ability to grow our businesses in the
future.

The Finance Act has also clarified thatthie absence of a specific provision under an agreement, the liability to pay
stamp duty in case chle of securities through stock exchanges will be on the buyer, while in other cases of transfe
for consideration through a depository, the onus will bahe transferor. The stamp duty for transfer of securities
other than debentures, on a delivergibas specified at 0.015% and on a ft@tivery basis is specified at 0.003% of

the consideration amount.

As such, there is no certainty on the impactthite Fi nance Act may have on our
Further, our Compangannot predict whether any tax laws or other regulations impacting it will be enacted, or predict
the nature and impact of any such laws or regulations or whethadralf, any laws or regulations would have a
materi al adver se e fs§ esults oftopemtio@afmaneah opriditon.b usi ne

Significant differences exist betwednd AS and other accounting principles, such as US GAAP and IFRS, which
may ke material to investors' assessments of our financial condition

The financial statemesiincluded in this Red Herring Prospectus have been prepared in accordance with Ind AS. Wi
have not attempted to quantify the impact of US GAAP or IFRS on the finalatamincluded in this Red Herring
Prospectus, nor do we provide a reconciliation offmancial statements to those of US GAAP or IFRS. US GAAP
and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS fintateialents,

which are restated in accordance with the SEBI ICDR Regulations includeis iRetl Herring Prospectus, will
provide meaningful information is entirely depende
practices. Any reliareeby persons not familiar with Indian accounting practices on the financial disclosesestpd

in this Red Herring Prospectus should be limited accordingly.

Rights of shareholders under Indian laws may be more limited than under the laws of ¢tinexdictions
Indian legal principles related to corporate procedures, dirédiduziary dut i es and | iabil it

rights may differ from those that would apply to a company in another jurisdiction. Shareboftessincluding in
relaton to class actions, under Indian law may not be as extensive as sharérateurder the laws of other
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countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indial
company than as shareholdéra corporation in another jurisdiction.

Risks Related to the Offer

50.

51

52.

53.

54,

55.

An investment in the Equity Shares is subject to general risk related to investments in Indian Companies.

Our Company isncorporated in India analmostall of our assets and employeare located in India. Consequently,
our businessiesults of operationginancial condition and the market price of the Equity Shares will be affected by
changes ininterest rates in India, policies of the Government of India, including taxation gadiliag with policies
relatingto industry, political, social and econontievelopments affecting India.

The Offer Price of the Equity Shares may not be indicative of the market price of the Equity Shares after the Offer.

The Offer Price of the Equity Sdres will be determined by our CompdttyroughthelPO Committee)n conltation

with the Selling Shareholder and the BRLMand through the Book Building Process. This price will be based on
numeroudactors a s d e s cBasistdoe @fferiPricd @ pagdi4and may not be indicative of the market price

for the Equity Shees after the Offer. The market price of the Equity Shares could be subject to significant fluctuations
after the Offer, and may decline below the Offer Price. We cannot assurbkagdbe investor will be able to resell
their Equity Shares at or abovestBffer Price.

There is no guarantee that our Equity Shares will be listed on B&®E in a timely manner or at all.

In accordance with Indian law and practice, permission fandjstnd trading of our Equity Shares will not be granted
until after certain actions have been completed in relation to this Offer and until Allotment of Equity Shares pursuatr
to this Offer.

In accordance with current regulations and circulars issuS&Bf, our Equity Shares are required#listed on the
BSEwithin such time as mandated under UPI Circulars, subject to any change in the prescribed timeline in this regal
However, we carmt assure you that the trading in our Equity Shares will coramana timely manner or at all. Any
failure or delay in obtaining final listing and trading approvals may restrict your ability to dispose of your Equity
Shares

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shaagsemxperience price

and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, the price of
the Equity Shares may be volail and you may be unable to resell the Equity Shares at or above the Offer Price,
or at dl.

Priorto the Offer, there has been no public market for the Equity Shares, and an actigertraidiet on the BSEay

not develop or be sustained after the Offésting and quotation does not guarantee that a market for the Equity Shares
will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer Price of the Equity Shares
is proposed to be determined through a bbokding pro@ss and may not be indicative of the market price of the
Equity Shares at the time of camencement of trading of the Equity Shares or at any time thereafter. The market price
of the Equity Shares may be subject to significant fluctuations in responsedog ather factors, variations in our
results of operationsnarket conditions specifio the industry we operate in, developments relating to India, volatility

in securities markets in jurisdictions other than India, variations in the growth rate ridifihendicators, variations

in revenue or earnings estimates by research publicatimhshanges in economic, legal and other regulatory factors.

We will not receive any proceeds from the Offer. The Selling Shareholder will receive the entire prdceedthe
Offer.

This Offer is an Offer for Sale of up 18,246,60@Equity Shares by thSelling Shareholder. The entire proceeds from
the Offer for Sale will be paid to the Selling Shareholder and we will not receive any such procekdthdratetails,
s e Eapifal Structuré  a @bjectdiof the Offer o n  6p andj78 sespectively.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may haegehaarseeffect on
the value of our Equity Shares, independeaf our results of operations

On listing, our Equity Shares will be quoted in ladiRupees on thBSE. Any dividends in respect of our Equity
Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign currency f
repatriation, if required. Any adverse movement in currency exchange rates during the time thatdt uakiestake

such conversion may reduce the net dividend to foreign investoasldition any adverse movement in currency
exchange rates during a delia repatriating outside India the proceeds from a sale of Equity Shares, for example,
because of aalay in regulatory approvals that may be required for the sale of Equity Shares may reduce the procee
received by Equity Shareholders. For exampleeftodange rate between the Rupee and the U.S. dollar has fluctuated
substantially in recent years andyrcontinue to fluctuate substantially in the future, which may have an adverse effect
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on the returns on our Equity Shares, independent afesults ofoperations

Any future issuance of Equity Shares, or convertible securities or other edinied seurities by us may dilute
your shareholding and adversely affect the trading price of the Equity Shares.

After the completion of the Offer, our Promoteitl own, directly and indirectly, a substantial majority of our post
Offer Equity Shareapital. Anyfuture issuance of the Equity Shares, convertible securities or securities linked to the
Equity Shares by us, including through exercise of employee sioiidns may dilute your shareholding in our
Company, adversely affect the trading pridehe EquityShares and our ability to raise capital through an issue of
our securities. In addition, any perception by investors that such issuances or sales might occur could also affect
trading price of the Equity Sharé&/e cannot assure ydhbatwe will not issue additional Equity Shares. The disposal

of Equity Shares by our Promoter, or the perception that asele may occur may significantly affect the trading
price of the Equity Shares.

The requirements of being a publicly listed compamay strain ourresources.

We are not a publicly listed company and have not, historidadlgn subjected to the increasedutiny of ouraffairs

by shareholders, regulators and the public at large that is associated with being a listed compastgdAsmpany,

we will incur significant legal, accounting, corporate governance and other expenses thaietédiagr as an unlisted
company. We will be subject to the Listing Regulations which will require us tadidted annual and unaudited
quaterly reports wilh respect to our business and financial condition. Ifewgerience any delays, we may fail to
satisfy our reporting obligations and/or we may not be able to redeliérmine and accordingly report any changes
in our results of operatiores promptly astber listed companie&urther, as a publicly listed company, we will need
to maintain and improve the effectiveness of our disclosoméols and procedures and internal control over financial
reporting, including keeping adequate resooéldailytrans&tions. In order to maintain and improve the effectiveness
of our disclosure controls and procedures amdrnal control over financial reporting, significant resources and
management attention will be required. Aseault, our managemend s at t eedivertednfronmaurybusiness
concerns, which may adversely affect business, prospects, results of operatardfinancial condition. In addition,
we may need to hire additional legahd accounting staff with appropriate experieacel technical acmnting
knowledge, but we cannot assure yoat we will be able to do so in a timely and efficient manner.

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

A public company incorporated in India must offer its equity shareholdessnppéive rights to subscribe and pay for

a proportionate number of equity shares to maintain their existing ownpesgntages prior to issuance oy aiew

equity shares, unless the mmptive rights have been waived by the adoption of a special resolution by holders of
threefourths of the equity shares voting on such resolution.

However, if the law of the jurisdiicn that you are in does not perrtiie exercise of such pemptive rights without

our filing an offering document or registration statement with the applicable authority in such jurisdiction, you will be
unable to exercise such peeptive rights, unlesse make such a filing. If we elegot to file a registration statement,

the new securities may be issued to a custodian, who may sell the securities for your benefit. The value such custoc
receives on the sale of any such securities and the relatesé¢tion costs cannot be predicted the extent that you

are unable to exercise peeptive rights granted in respect of our Equity Shares, your proportional interests in our
Company would be diluted.

QIBs and Nornlnstitutional Investors are not permied to withdraw or lower their Bidgin terms of quantity of
Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBCDR Regulations, QIBs and Nelnstitutional Investors are not permitted to withdraw or lower
their Bids (in terms of quantity of EquityHares or the Bid Amount) at any stage after submitting a Bid. R8s
Eligible Employees Bidding in the Employee Reservation Podamrevisetheir Bids during the Bid/Offer Period

and withdraw their Bids until Bid/O&r Closing Date. While our Compaigyrequired to complete Allotment pursuant
to the Offer within six Working Days from the Bid/O
in the Equity Shares, including adverse changes in intenator national monetary polic§inancial, political or
economic conditions, our business, results of opemtiwnfinancial condition may arise between the date of
submission of the Bid and Allotment. Our Company may complete the Allotment of thiy Btpaires even if such
eventsoccyr and such events | imit the Bidderso6 ability t
the trading price of the Equity Shares to decline on listing.

The determination of the Price Band is based warious factors and assumptions drthe Offer Price of the Equity
Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the current market
price of some securities listed pursuant to certain previous issues mahageheBRLMs is below the respeiste

issue price.
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The determination of the Price Band is based on various factors and assumptions, and will be determined by
Company (through the IPO Committéa)consultation with th&elling Shareholder and the BRLMSurthermore,

the Offer Price ofthe Equity Sharewill be determined by th€ompany (through the IPO Committée)consultation

with the Selling Shareholder and the BRLMwough the Book BuildingProcess. These will be based on numerous
factors, incl udi ng BasiafortOffer Brieda so nd7dasatgnay riotebe indicativk efithe arket
price for the Equity Shares after the Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public offering
managed byheBRLMsi s bel ow t heir respect i v eOtherKRegulaorymndiStatatory F o
Disclosures Price information of past issues handled by B®LM® o0 n 265 &ledactors that could affect the
market price of the Equity Shareglude,amongothers, broad market trends, financial performance and results of the
company postisting, and other fetors beyond our control. We cannot assure you that an active market will develop
or sustained trading will take place in the Equity 8kawr provide any assurance regarding the price at which the
Equity Shares will be traded after listing.
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SECTION IlI: INTRODUCTION

THE OFFER
The following table sets forth detsibf theOffer:
Equity Shares Offered
Offer of Equity SharesV) Up t018,246,600Equity Shares, aggregating up f@]million
The Offer consists of:
Offer for Salé) Up to 18,246,600Equity Sharesaggregating up to[6]million
of which:
Employee Reservation Portiéh Up to182,500Equity Shares
Net Offer Up to0 18,064,100Equity Shares aggregating up @] million
of which:
A) QIB Portiorf® Not more thar9,032,050Equity Shares
of which:
- Anchor Investor Portion Up t05,419,230Equity Shares

- Net QIB Portion (assuming the Anchor Investor Portig 3,612,820Equity Shares
fully subscribed)

of which:

- Mutual Fund Portion 1,806,410Equity Shares

- Balance for all QIBs including Mutual FundS% of the 3,432,179Equity Shares
QIB Category (excluding Anchor Investor Portion))

B) NonInstitutional Portion Not less thar2,709,615Equity Shares

C) Retail Portion Not less thar$,322,435Equity Shares

Pre and postOffer Equity Shares

Equity Shares outstanding prior to and after the Offer 48,786,80Equity Shares

Use of Net Proceeds of the Offer S e ©bjdtts of the Offér 0 n 74faa igfermation about the ug

of the proceeds from the Offer. Our Company will not receive
proceeds from the Offer for Sale.

(€]

()

3

)

(5)

The Offer has been authorised by our Board of Directors pursuant to the resolution pastemheetingdatedDecember 17, 2018ndthe Draft Red

Herring Prospectushas been approved by our Board pursuant to a resolution passed on January 2, 2020 and by the IPO Committee pursuant to
resolution passed afanuary 7, 2020This Red Herring Prospectus has been approved by our Bnastiant to a resolution passed $aptember 11,

2020

The Selling Shareholdéiasconfirmed and approved their participation in the Offer for Sale asdbelow

Selling Shareholder Number of Equity Shares offered in the Offer for Sale Date of board resolutiorf
Authorisation
NSE Investments 18,246,600 August 31 2020

For further details, please séapital Structuré on pages0 andfiOffer Procedure Undertaking by the Selling Shareholdieon page289.

In the event of undesubscription in th&mployee Reservation Portiofi #iny), the unsubsitred portion will be available for allocation and Allotment,
proportionately to all Eligible Employees who have Bid in exces208f,000, subject to the maximum value of Allotment made to such Eligible Employee
not exceeding500,000.The unsubscribed portion, if any, in the Employee Reservation Portion (after allocation549t600), shall be added to the

Net Offer.

Our Companythrough the IPO Committee) in consultation with 8edling Shareholder and tf2RLMs mayallocate up td60% of the QIB Portion to
Anchor Investors on a discretionary basis. @nied of the Anchor Investor Portion shall be reserved for domestic Mutwad$; subject to valid Bids
being received from domestic Mutual Funds at or above the Anchor InvestoatidioPrice. In the event of undsubscriptionor norntAllotmentin

the Anchor Investor Portion, the remaining Equity Shares shall be added tottiggB\Nortion. For details, se@Offer Procedur® on page277.

Subject to valid Bids being received atatnove theOffer Price undersubscription, if any, imny category except the QIB Portjomould be allowed
to be met with spill over from any other category or combination of categories at the discretion@dmpany (through the IPO Committee) in
conalltation with theSelling Shareholder and tlRRLMsand the Designated Stock Exchange. éfrglibscription, if any, in the QIB Portion would not
be allowed to be met with spdlver from other categories or a combination of categoftes further details seefiOffer Structur@® on page275

Allocation to all categories, except the Anchor Irtee$ortion and the Retail Portioshall be made on a proportionate basis
subject to valid Bids received at or above @fter Price as applicableThe allocationd each Retail Individual Bidder shall
not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Ret@hand the remaining available
Equity Shares, if any, shall be allocated on a proportionate basifurier detailsseefiOffer Procedur® on page277.
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SUMMARY OF FINANCIAL INFORMATION

The summary financial information presented below should be read in conjunctiorfiRimidincial Informatiod and
fiManagemeris Discussion and Analysis of Financial Cdrah and ResultsfdDperations beginning on pages60and223

RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(in " million, unless otherwise stated

ASSETS As at As at As at As at As at
June 30, June 30, March 31, | March 31, March 31,
2020 2019 2020 2019 2018

Non-current assets

Property, plant and equipment 632.69 672.47 652.52 710.28 700.37
Right To Use Asset 726.20 897.91 885.70 971.71 1,069.27
Intangible assets 1,424.90 1,502.35 1,44678 1,518.32 1,465.77
Financial Assets

Investments 5.51 20.78 5.33 20.41 20.33
- Loans 130.40 111.55 122.81 116.37 122.54
- Others - - - - 12.23
Deferred tax assets (net) 97.34 211.23 8328 202.28 137.79
Other noRcurrent assets 2.79 7.03 2.89 18.36 59.34
Total Non Current Assets 3,019.82 3,423.32 3,199.31 3,657.74 3,587.63
Current assets

Financial Asset

Investments 3,155.15 2,355.28 3,056.05 2,304.98 2,161.31
Trade receivables 436.36 439.26 320.31 269.70 225.06
Cash and cash equivalents 29.21 18.11 232.21 48.61 73.95
Bank Balances other than Cash and Cash Equivalents 810.42 566.76 274.38 386.42 202.60
Loans 7.63 10.34 5.74 6.69 4.54
Other Financial assets 58.83 4.95 57.84 3.70 1.58
Current Tax Assets (Net) 120.01 - 150.42 - -
Other current assets 717.11 726.76 729.07 785.40 721.82
Total current Assets 5,334.71 4,121.48 4,826.02 3,805.50 3,390.86
Total Assets 8,354.53 7,544.80 8,025.34 7,363.24 6,978.48
EQUITY AND LIABILITIES

Equity

Share Capital 487.87 487.60 487.60 487.60 487.60
Other Equity 4,794.10 4,093.99 4,910.52 3,925.25 3,947.63
Non Controlling Interest - - - 81.50 76.85
Total Equity 5,281.97 4,581.59 5,398.12 4,494.35 4,512.08
Non-current liabilities

Financialliabilities

Otherfinancialliabilities 645.58 799.69 772.07 839.62 865.52
Provisions 749.67 733.28 735.02 711.49 566.50
Total Non current liabilities 1,395.25 1,532.97 1,507.08 1,551.11 1,432.02
Current liabilities

Financial liabilities

Trade payables

a. Total outstanding dues to micro enterprises and g 2.81 2.49 6.88 3.45 1.77
enterprises

b. dues to Others 433.01 346.38 352.92 346.55 334.10
Other financialiabilities 427.14 233.50 259.13 248.07 258.40
Provisions 142.55 158.98 104.40 170.87 79.94
Current Tax Liabilities (Net) - 46.36 - 19.08 11.31
Other current liabilities 671.79 642.53 396.81 529.76 348.87
Total Current Liabilities 1,677.31 1,430.25 1,120.13 1,317.78 1,034.39
Total Liabilities 3,072.56 2,963.21 2,627.21 2,868.89 2,466.41
Total Equity and Liabilities 8,354.53 7,544.80 8,025.34 7,363.24 6,978.48

The above statement should be read with the basis of preparation and significant policies appearing in AnNeteseo/
Restated ConsolidateélummaryFinancial Informatiorappearing in Annexure VI and Statem@f Adjustments toAudited
Consolidated Financial Statements appearing in Annexuref\thle Restated Consolidated Finandmbrmation
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RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(in " million, unless otherwise statpd

Particulars Three Three Year Year ended Year ended

months months ended March 31, 2019 | March 31, 2018

period period March 31,

ended ended 2020

June 30, June 30,

2020 2019
INCOME
Revenudrom Operations 1,486.25 1,750.05 6,996.30 6,936.44 6,415.36
Other Income 148.36 54.72 217.13 181.64 162.84
Total Income 1,634.61 1,804.77 7,213.43 7,118.08 6,578.20
EXPENSES
Employee benefits expense 645.46 651.23 2,579.92 2,746.17 2,263.28
Finance costs 23.43 20.50 97.04 104.73 78.90
Depreciation and amortization expense 106.65 116.73 485.07 503.96 402.41
Operating expenses 168.01 243.90 866.10 1,058.18 940.83
Other expenses 158.32 173.78 677.52 696.31 626.96
Total Expeises 1,101.87 1,206.14 4,705.66 5,109.35 4,312.38
Profit/(loss) before exceptional items and tax 532.74 598.63 2,507.77 2,008.73 2,265.82
Exceptional Items
RestatedProfit/(loss) before tax 532.74 598.63 2,507.77 2,008.73 2,265.82
Current Tax 138.55 206.08 654.21 764.34 850.70
MAT Credit (Entitlement) - (6.72) 34.26 (9.51) (5.61)
Deferred tax (14.06) (2.23) 84.74 (55.05) (42.32)
Net Tax expense / (benefit) 124.49 197.13 773.22 699.78 802.77
RestatedProfit/(loss) for the year 408.25 401.49 1,734.56 1,308.95 1,463.05

Other Comprehensive Income
A Items that will not be reclassified to Profit «

Loss

- Remeasurements of thefbed benefit liabilities (2.75) (7.42) (13.24) (8.64) 7.56
| asset

Income tax relating to items that will not K 0.69 2.52 3.33 3.10 (2.68)

reclassified to profit or loss
B Items that will be reclassified to profit or loss

- Exchange differences in translating the financ (0.22) (0.01) (0.21) (0.29) 0.26
statements of foreign operations

RestatedTotal Other Comprehensive Income (2.28) (4.90) (10.12) (5.84) 5.13
(loss)

RestatedTotal Comprehensive Income for th 405.97 396.59 1,724.44 1,303.11 1,468.18
period

Profit attributable to

- Owners of the Company 408.25 401.11 1,734.17 1,304.46 1,459.48
- Non-controlling interest - 0.39 0.39 4.49 3.57
Total Comprehesive Income attributable to

- Owners of the Company 405.97 396.17 1,724.03 1,298.47 1,464.65
- Nonrcontrolling interest - 0.42 0.42 4.64 3.54

Earnings per share (In*):
Basic 8.37 8.23 35.57 26.75 29.93
Diluted 8.37 8.22 35.54 26.75 29.93

The above statement should be read with the basis of preparation and significant policies appearing in Annexure V, Note:
Restated Consolidated Summary Financial Information appearing inkdren¥| and Statement of Adjustments to Audited
Consolidated Fiancial Statements appearing in Annexure VIl of the Restated Consolidated Fildnomhtion
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RESTATED CONSOLIDATED CASH FLOW STATEMENT

(in " million

unless otherwise statpec

Particulars

For the three
months period
ended
June 30, 2020

For the three months
period ended
June 30, 2019

For the year ended
March 31, 2020

For the year ended
March 31, 2019

For the year ended
March 31, 2018

A. Cash flow
from operating
activities

Restated Profit /
(Loss)  before
extraordinary
items andax

532.74

- 598.63

2,507.77

- 2,008.73

- 2,265.82

Adjustments for:

Depreciation
and
amortization
expense

106.6

116.73

485.07

503.96

402.41

Items of Other
Comprehensive
Income

(2.75)

(7.42)

(13.24)

(8.64)

7.56

Expense on
employee stock
option scheme

5.16

7.90

36.21

Profit / Loss on
sale of assets
Asset Write Off

0.03

2.09

1.67

(35.65)

Finance costs

23.43

20.50

97.04

104.73

78.90

Interest income

(5.30)

(4.35)

(17.01)

(11.39)

(13.85)

Dividend
income

(0.11)

(0.87)

(0.84)

(0.97)

Net (gain) / loss
on sale of
investments

(104.1

(5.65)

(154.81)

(165.24)

(164.78)

Liabilities /
provisions  no
longer required
written back

9.87

Increase /
(decrease) in
expected credi
loss for credit
impaired trade
receivables anq
advances  an(
credit impaired
debts and
advances

written off

13.83

(0.71)

(1.42)

0.74

(1.80)

Provision for
disputed taxes
written back

8.07

Adjustments to
the carrying
amount of
current / non
current

investments i
Contra

(1521 2153

(41.01)| 8599

(15.39)| 43561

(2.49) 422.49

21.38 293.19

Operding profit
/ (loss) before
working capital
changes

554.27

684.61

2,943.38

2,431.22

2,559.01

Changes in
working capital:
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(in " million, unless otherwise statec

Particulars For the three For the three months For the year ended For the year ended For the year ended

months period period ended March 31, 2020 March 31, 2019 March 31, 2018
ended June 30, 2019

June 30, 2020

Adjustments

for (increase) /
decrease in
operating
assets:

Financial
Assets

- Loans (7.59) 4.82 (6.43) 6.16 (38.40)

- Others - - 12.23 (12.23)

Other NoR 0.11 11.33 15.47 40.98 (37.54)
current assets

Current assets

Trade (129.8 (168.86) (49.19) (45.38) (104.30)
receivables 8)

Change in Fixed (332.1 (180.34) 112.05 (183.82) (77.64)
Deposits & 7)
collection
towards NPS
and ECS

Loans (1.89) (3.66) 0.95 (2.15) (0.60)

Other Financial| (0.99) (1.25) (54.14) (2.12) (0.83)
assets

Other  current| 11.97 58.63 56.33 (63.58) (194.00)
asets

Adjustments

for (increase) /
decrease in
operating
liabilities:

Non-current
liabilities

Provisions 14.65 21.79 23.52 144.69 126.28

Current
liabilities

Trade payables| 76.03 (1.13) (0.07) 14.13 54.97

Provisions 38.15 (11.89) (66.48) 90.94 28.60

Other  current (56.61) 112.78| (157.77) (132.95) (100.95) 180.89 192.97| 208.60 (47.09)
liabilities 275.0

Cash flow from - - - - - - - - - N
extreordinary
items

Cash generate! - 497.66 - 526.84 - 2,842.43 - 2,624.19 - 2,511.92
from operations

Net income tax| (108.0| (108.02)| (176.96)| (176.96)| (830.91)| (830.91)| (756.18)| (756.18)| (892.44) (892.44)
(paid) /refunds 2)

Net cash flow 389.65 349.88 2,011.52 1,868.01 1,619.48
from / (used in)
operating
activities (A)

B. Cash flow
from investing
activities

Capital (14.24 (10.72) (151.46) (350.81) (427.52)
expenditue on )
fixed assets
(excluding
Right to use
asset)

Proceeds from - - 1.76 2.68 38.86
sale of fixed
assets
(excluding
Right to use
asset)
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(in " million, unless otherwise statec
Particulars For the three For the three months For the year ended For the year ended For the year ended
months period period ended March 31, 2020 March 31, 2019 March 31, 2018
ended June 30, 2019
June 30, 2020
Net Sale /| 2011 (4.02) (565.79) 23.99 184.39
Purchase of
current & non
current
investments
Investment  in - (140.91) (140.91) - -
subsidiary
Interest 5.30 4.35 17.01 11.39 13.85
received,
increase /
(decrease) in
accrued interest
Dividend 0.11 - - - 0.87 - 0.84 - 0.97 -
received
Net cash flow 11.28 (151.29) (838.52) (311.92) (189.45)
from / (used in)
investing
activities (B)
C. Cash flow
from financing
activities
Proceeds fronm 16.47 - - -
issue of equity,
shares
Towards (53.80 (32.93) (178.70) (158.64) (143.29)
repayment  of )
lease liabilities
(including
prepaid asset ol
rental advance)
Interest on leasq{ (22.86 (19.81) (94.73) (101.95) (76.09)
liabilities )
"Dividends paid| (543.7 (176.35) (715.97) (1,320.85) (1,164.3
(incl. Dividend 6) 1)
distribution Tax
on dividend and
Dividend to
Minorities)
Net cash flow (603.94) (229.09) (989.40) (1,581.44) (1,383.69)
from / (used in)
financing
activities (C)
Net increase / (203.01) (30.50) 183.60 (25.34) 46.34
(decrease) in
Cash and cash
equivalents
(A+B+C)
Cash and casl 232.21 48.61 48.61 73.95 27.61
equivalents  af
the beginning of
the period
Effect of - - - - -
exchange
differences on
restatement ol
foreign currency
Cash andcash
equivalents
Cash and cash 29.21 18.11 232.21 48.61 73.95
equivalents at
the end of the
period
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The above statement should be read with the basis ofrptEpaand significant policies appearing in Annexure V, Notes to
Restated Consolidated Summary Financial Information appearing in Annexure VI and Statement of Adjustments to Audits
Consolidated Fiancial Statements appearing in Annexure VIl of the Regst@bnsolidated Financiliformation
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GENERAL INFORMATION

Registered Office

Computer Age Management Servicekimited
New No. 10, Old No. 178, M.G.R. Salai
Nungambakkam, Chennai 600 034,

Tamil Nadu, India

Registration Numbe015757

CIN: U65910TN1988LC015757

Corporate Office

Computer Age Management Servicekimited
No. 158,Rayala TowersTowerl

Anna Salai

Chennai 600 002

Tamil Nadu, India

Address ofthe RoC

Our Companyis registered with the RoC situated at the following address:

Registrar of Companies Chennai
Block No.6, B Wing, 29 Floor
Shastri Bhawan 26, Haddows Road
Chennai 600 034

Tamil Nadu, India

Company Secretary and Compliance Officer

Manikandan Gopalakrishnan

Computer Age Management Servitesited
No. 158, Rayala Towers, Towér

Anna Salai

Chennai 600 002

Tamil Nadu, India

Tel: +91 44 6109 2992

Email: secretaria@camsonline.com

Board

As on the date of this Red Herring Prospeatus Board comprises the following:

Name Designation DIN Address
Dinesh Kumar Mehrotra Chairman andndependent | 00142711 |Flat 3A, HarmonyBuilding Worli Naka Dr. E. Moseg
Director Road, Mumbai 400 018/aharashtra, India

Anuj Kumar Whole time DirectoandCEO | 08268864 |12B, Lords, Satya Dev Avenue, Adyar Seaface, |
Hotel Leela, MRC Nagar, Raja Annalaipuram,
Chennai 600 028, Tamil Nadu, India

Narendra Ostawal Non-executiveDirectof? 06530414 |B-4101, Floor 4%, One Avighna ParkMahade Palav
Marg, Curry Road, Parel, Mumbai 400 012, Maharas
India

Zubin Soli Dubash Non-executiveDirectof? 00026206 |4001/4101 Tower5, Planet Godrej, Compound 30
Keshavrao Khadye Mardacob CircleMahalaxmi East
Mumbai 400 011, Maharashtra, India

Vedanthachari Srinivag  Non-executive Directd? 00030248 |Flat No. G1003, Ashok Towers, Dr Babasah

Rangan Ambedkar Marg, Parel, Mumbai 400 0IMaharashtra
India

Natarajan Srinivasan Independent Director 00123338 |No. 9, North Avenue, Srinagar Colony, Saidapet, Che
600 015, Tamil Nadu, India

Vijayalakshmi Rajaram lyer Independent Director 05242960 |Flat No. 1402, Barberry Towerdyahar Amrut Shakti
Gate No. 7, Chandivali, Powai, Mumbai 400 O
Maharashtra, India

(® Nominee of Great Terrain
@ Nominee oHDFC Entities

For further details of our Directors, sé®@ur Managemeriton pagel31
Filing
53



A copy ofthe Draft Red Herring Prospectwgasfiled with SEBI atCorporate Finance Departmeitivision of Issues and
Listing, SEBI BhavanPlot No. C4A, &G6Block, Bandra Kurla Complex, Bandra (East), Mumbai 400 &ad. electronically

on the platform preided by SEBI

A copy ofthis Red Herring Prospectus, along with the material contracts and documents required to be filed under Section
of the Companies Act would Biged with the RoC and a copy of the Prospectus to be filed under Section 26 oftipades
Act shallbefiled with theRoC at its officqaddress of RoC mentioned below)

Registrar of Companies Chennai
Block No.6, B Wing, 29 Floor
Shastri Bhawan 26, Haddows Road
Chennai 600 034

Tamil Nadu, India

Book Running Lead Managers

Kotak Mahin dra Capital Company Limited
15tFloor, 27 BKC, Plot No. 27

G Block, Bandra Kurla Complex

Bandra (East)

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4336 0000

E-mail: cams.ip@kotak.com

Investor grievance-mail: kmccredressal@kotak.com
Website:.www.invesmenbankkotak.com
Contact PersorGanesh Rane

HDFC Bank Limited *

Investment Banking Group

Unit No. 401 & 402, # Floor
Tower B, Peninsula Business
Park, Lower Parel

Mumbai 400 013

Maharashtra, India

Tel: +91 22 3395 8233

E-mail: cams.ipo@hdfcbank.com
Investorgrievance email:
investor.redressal@hdfcbank.com
Website: www.hdfcbank.com
Contact Person: Ravi Sharntddrsh Thakkar

ICICI Securities Limited ™

ICICI Centre, H. T. Parekh Marg
Churchgate

Mumbai 400 020

Maharashtra, India

Tel: +91 22 2288 2460

E-mail: cams.ip@icicisecurities.com
Investor grievance-mail:
customercare@icisecurities.com
Website:.www.icicisecurities.com
Contact PersorShekher Asnani/ Nidhi Wangnoo

Nomura Financial Advisory and Securities (India)
Private Limited

Ceejay House, ével 11 Plot F, Shivsagar Estate, Dr. Ann
Besant Road, Worli

Mumbai 400 018

Maharashtra, India

Tel: +91 22 4037 4037

E-mail: camsip@nomura.com

Investor grievance-mail: investorgrievances
in@nomura.com
Website:www.nomuraholdings.com/company/
group/asi/india/index.html

Contact Persor¥ishal Kanjani/ Aneesha Chandra

" HDFC Bank was identified as an associate of HDFC Limited, one of the selling shareholde@ffethas of the date of the Draft Red Herring Prospectus
and hence, in view of the neigements under the proviso to Regulation 21A of the SEBI Merchant Banker Regulations and Regulation 23(3) of the SEBI ICDI
Regulations, HDFC Bank will be involved omfymarketing of the Offer. HDFC Bank has signed the due diligence certificate anédmaslisclosed as a

BRLM for the Offer

™ In compliance with the proviso to Regulation 21A of the SEBI Merchant Banker RegudatibRegulation 23(3) of the SEBIDR RegulationsICICI
Securities will be involved only in marketing of the O#erthere $ a common director amongst the Company and ICICI Securi@S| Securitieshas
signed the due diligence certificate amasbeen disclosed asBRLM for the Ofer.

Legal Counsel to ourCompany as to Indian Law

Cyril Amarchand Mangaldas
Prestige Falcoiower

3 Floor, Brunton Road

Craig Park Layout, Victoria Road
Bengalurus60 001

Karnataka, India

Tel: +9180 6792 2000

Legal Counsel to the BRLMsas to Indian Law

Shardul Amarchand Mangaldas & Co.
24" Floor, Express Towers

Nariman Point

Mumbai 400 02

Maharashtra, India

Tel.: +91 22 4933 5555

Shardul Amarchand Mangaldas & Co.
Prestige Sterling Square, Madras Bank Road,
Off Lavelle Road, Bengaluru 560 001
Karnataka, India

Tel: +91 80 6674 9999
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International Legal Counsel to the BRLMs

Sidley Austin LLP
Level 31

Six Battery Road
Singapore 049909
Tel: +65 6230 3900

Legal Counsel toGreat Terrain and NSE Investments

AZB & Partners

AZB House, Peninsula Corporate Park
Ganpatrao Kadam Marg, Lower Parel
Mumbai 400 013, Maharashtra, India
Tel: + 91 2266396880

Statutory Auditors to our Company

Brahmayya & Co., Chartered Accountants
No. 48, Masilamani Road

Balaji Nagar, Royapettah

Chennai 600 014

Tamil Nadu, India

Tel: +91 44 2813 1128/38/48

Email: mail@brahmayya.com

Firm Registration Numbe©0511S

Peer Review Numbe£09839

Therehas beemo change in our auditors in the last three years

Registrar to the Offer

Link Intime India Private Limited

C-101, F'Floor, 247 Park

Lal Bahadur Shastri Marg, Vikhroli (West)
Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6200

E-mail: cams.ip@linkintime.co.in

Investor grievance-mail: cams.ip@linkintime.co.in
Website: www.linkintime.co.in

Contact PersorShanti Gopalkrishnan
SEBI Registration No.: INRO0O0004058

Syndicate Members

Kotak Securities Limited

4™ Floor, 12BKC, G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051

Maharashtra, India

Tel: 022 6218 5470

E-mail: umesh.gupta@kotak.com
Website:www.kotak.com

Contact Person: Umesh Gupta

Bankersto the Offer

HDFC Bank

FIG-OPS Departmertodha

| Think Techno Campus-Q Level,
Next to Kanjurmarg, Railway Station
Kanjurmarg(East), Mumbai 400 042
Maharashtra, India

HDFC Securities Limited

| Think Techno Campus BuildinB

6 Al p H Bldbr, Opp. Crompton Greaves
Near Kanjurmarg Station

Kanjurmarg (East), Mumbai 400 042
Maharashtra, India

Tel: 022 3075 3400

Email: sharmila.kambli@hdfcsec.com
Website: www.hdfcsec.com

Contact Person: Sharmila Kambli
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Tel: +91 22 3075227, +91 22 3075 2928, +91 22 3075 2914

Email: tushar.gavankar@hdfcbank.caidharth.jadav@hdfcbank.com, prasanna.uchil@hdfcbank.com,
neeraj.desai@hdfcbank.ent

Website: www.hdfcbank.com

ContactPerson: Tushar Gavankar, Siddharth Jadav, Prasanna Udij Desai

Bankers to our Company

HDFC Bank

759,ITC Centre Anna Salai
Chennai 600 002

Tamil Nadu, India

Email: anish.baven@hdfcbank.com
Website:.www.hdfcbank.com

RBL Bank Limited

105/56 G NChetty Road

T Nagar, Chennai 600 017

Tamil Nadu, India

Email: srividya.s@rblbank.com/ arun.pn@rblbank.com
Website:www.rblbank.com

Designated Intermediaries
Self-Certified Syndicate Banks

Thebanksregistered 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
https://www.sebi.gov.in/sebiweb/other/OtherActido?doRecognisedFpi=yes&intmld=34d updated from time to time and

at such other websites as may be prescribed by B&fItime 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/OtAgetion.do?doRecognisedFpi=yes&intmld=40 such other website as updated from
time to time

Applications through UPI in th©ffer canbe made only through the SCSB®bile applications (apps) whose name appears
on the SEBI website. A list of SCSBs andbite application, which, are live for applying in public issues usingM&thanism
isappear i tisgof mobile applieatioms fonsing UPIin publicissués di s pl ay e d o nTheshiclist ShalB |
be updated othe SEBI website

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) submitted to a member of the Syndicate, therlisicbés of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Applicatiomirthiens fro
members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.doRecognisedFpi=yes&intmld=3&nd updated from time to time.
For more information on such branches collecting Bid cum Applic&mms from the Syndicate at Specified Locations, see
the website of the SEBittp://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedayagpdatedrom time to
time.

Registered Brokers

The list of the Registered Brokers eligible to accept ASB#nE) including details such as postal address, telephone number
and email address, is provided on the vgibs of the Stock Exchanges at
www.bseindia.com/Markets/Publiclsssfbrokercentres_new.apx and
www.nseindia.com/products/content/equities/ipos/ipo_mem_terminaltbpectively, as updated from time to time.

Registrar and Share Transfer Agents

The list of the RTAs eligible to accept ASBA Forms at the Designated Ri¢ations, including details such as address,
telephone number and -meail address, is provided on thewebsites of the Stock Exchangesat
www.bseindia.com/Static/Markets/PubliclesiRtaDp.aspX and
www.nseindia.com/products/content/equities/ipos/asba_proceduresspactively, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locationdingdalatails such abeirname and
contact details, is provided on the websites of the Stock Exchanges at

www.bseindia.com/Static/MarkéBRubliclssues/RtaDp.aspx? and

www.nseindia.com/products/content/equities/ipos/asba_proceduresebpactivelyas uplated from time to time.
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Experts

Except as stated below, o@ompanyhas not obtained any expert opinions:

Our Companyhas received written consent da#dgust 31, 202Grom our Statutory Auditors namel\Brahmayya & Co.,
Chartered Accountants includetheir name as afiexperd as defined under Section 2(38) of the Companies Act, read with
Section 26(5) of the Compasiéict, in relation to the Restat€&bnsolidated=inanciallnformation the examinationreport
datedAugust 27, 202®n the Restate€Consdidated FinancialInformation andthe statement of special tax benetieted
August31, 2020included in thisRed Herring Prospectuand such consent has not been withdrawn as on the date of this Red
Herring Prospectus. However, the tdiexperd shallnot be construed to mean @axperbas defined under the 8. Securities
Act.

Monitoring Agency

As the Offeris an offer for sale of Equity Sharesir Companyis not required to appoint a monitoring agency for @fisr.
Appraising Entity

As the Offeris an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer. Accordingly, nc
appraising entity has been appointed for the Offer.

Credit Rating
As the Offer is an offer for sale of Equity Shartere is naredit ratirg required
IPO Grading

As the Offer is an offer for sale of Equity Shares credit agency registered with SEBI has been appointed in respect of
obtaining grading for theffer.

Trustees

As the Offer is an offer for sale of Equity Sharée appointmenof trustees is not required.
Green Shoe Option

No green shoe option ontemplated undehe Offer.

Inter -se allocation of responsibilities

The following table sets forth the intee allocation of responsibilities for various activities agthe Book Rnning Lead
Managers:

Sr. Activity Responsibility Co-ordination
No.
1. Capital structuring, positioning strategy and due diligence of the Company includi Kotak, Nomura Kotak

operations/management/business plans/legal etc. Drafting and designnhth&ed
Herring Prepectus, Red Herring Prospectus, Prospectus, abridged prospect
application form. The BRLMs shall ensure compliance with stipulated requiremen
completion of prescribed formalities with the Stock Exchanges, RoC and SERliime
finalization ofProspectus and RoC filing

Drafting and approval of statutory advertisements Kotak, Nomura Kotak
3. Drafting and approval of all publicity material other than statutory advertisemel Kotak, Nomura Kotak
mentioned above including corporate advertisingicbure, etc. and filing of medi
compliance report.

4. Appointment of intermediaries viz., Registta the Offer, printers, advertising agenq Kotak, Nomura Kotak
Syndicate, Sponsor Bank, Bankers to the Offer and other intermediaries, ing
coordindion of all agreements to be entered into with such intermediaries

n

5. Preparation of road shomarketing presentation and frequently asked questions Kotak, HDFC Nomura
Bank*, ICICI
Securities*,
Nomura
6. International institutional magting of the Offer, which will coveinter alia: Kotak, HDFC Nomura
71 Institutional marketing strategy; Bank**, ICICI
1 Finalizing the list andlivision of international investors for oite-one meetings Securities*,
and Nomura

i Finalizing international road show and investor meeting schedule
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Sr. Activity Responsibility Co-ordination
No.

7. Domestic Institutional marketing of the Offer, which will coviater alia: Kotak, HDFC ICICI
1 Institutional marketing strategy; Bank**, ICICI Securities*
1 Finalizing the list and division of domestic investors for-tmene meetings; and Securities*,
1  Finalizing domestic roaghow and investor meeting schedule Nomura
8. Retail marketing of the Offer, which will coventer alia: Kotak, HDFC HDFC Bank*
1 Formulating marketing strategies, preparation of publicity budget; Bank:*, ICICI
f  Finalizing media, markeig and public relations strategy; Securities*,
1  Finalizing centres for holding conferences for brokers, etc.; Nomura
1 Finalizing collection centres;
1 Arranging for selection of underwriters and underwriting agreement; and
1  Follow-up on distribution opublicity and offer matéal including form, Prospectu
and deciding on the quantum of the offer material
9. Norrinstitutional marketing of the Offer, which will covénter alia: Kotak, HDFC Kotak
1 Finalizing media, marketing and publiglations strategy; and Bank:*, ICICI
f  Finalizing centres for holding conferences for brokers, etc. Securities*,
Nomura
10. | Managing the book and finalization of pricing in consultation with the Company arl Kotak, Norura Nomura

Selling Shareholder.

11. | Coordination with Stock Exchanges for book building software, bidding terminals, | Kotak, Nomura Nomura
trading, payment of 1% securiieposit and release of the security deposit post closu
the issue, anchor eardination and intimation of anchor alloaaii

12. | PostOffer activities, which shall involve essential follayp with Bankers to the Offel Kotak, Nomura Nomura
and SCSBs to get quick estimates of collection and advising our Company ab
closure of the Offer, based on correct figures, finaliwatf the basis of allotmeror
weeding out of multiple applications, listing of instruments, dispatch of certificat
demat credit and refunds, payment of STT on behalf of the Selling Sharehold
coordination with various agencies connected wik postissue activity suchas
Registrar to the Offer, Bankers to the Offer, SCSBs including responsibility
underwriting arrangements, as applicable.
= In compliance with the proviso to Regulation 21A of the SEBI Merchant B&dgrlations and Regulation 23(3) of the SEBI ICDR
Regulations, ICICI Securities will be involved only in marketing of the Offer. ICICI Secindgesigned the due diligence ¢iicate and
hasbeen disclosed asBRLM for the Offer

~ HDFC Bank was ideifted as an associate of HDFC Limited, one of the selling shareholders in the Offer, as of the date of the Draft Re
Herring Prospectus and hence, in view of tequirements under the proviso to Regulation 21A of the SEBI Merchant Banker Regulations
and Regulation 23(3) of the SEBI ICDR Regulations, HDFC Bank will be involved only in marketing of the Offer. HDFC Bank has signe
the due diligence certificate and $iaeen disclosed as a BRLM for the Offer

Book Building Process

Book Building Process, in theontext of theOffer, refers to the process of collection of Bids from investors on the basis of
Red Herring Prospectus, the Bid cum Application Forms hadRevision Forms within the Price Band. The Price Band and
minimum Bid Lot size will be decidd by our Company (through the IPO Committee) in consultation withSbking
Shareholder and tHBRLMs, and advertiseth all editions ofThe FinanciaExpressan English national daily newspapel|
editions ofJansattaa Hndi national daily newspag andall editions ofMakkal Kural a Tamil daily newspapéiamil being

the regional language of Tamil Nadu, where our Registered Office is Ipedtedstwo Working Days prior to the BidDffer
Opening Date and shall be made availablth&oStock Echangedor the purpose of uploading dheir respectivavebsites.

The Offer Priceshall be determined lyur Company (through the IPO Committeefansultation with th&elling Shareholder
and theBRLMs after the Bid/Offer Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in th©ffer
by providing details of their respective ASBAAccount in which the corresponding Bid Amount will be blocked by
SCSBs. In addition to this, the RIBs mayparticipate through the ASBA process by either (a) providing the details of
their respective ASBA Account in which the corresponding Bid Amount will ke blocked by the SCSBs; or (b) through
the UPI Mechanism. Anchor Investors are not permitted to participae in the Offer through the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Not#institutional Bidders are not allowed to withdraw or

lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at angtage. Retall
Individual Bidders and Eligible Employees Bidding in the Employee Reservation Portionan revise their Bids during
the Bid/ Offer Period and withdraw their Bids on or before the Bid/Offer Closing Date. Further, Anchor Investors
cannot withdraw their Bids after the Anchor Investor Bid/ Offer Period. Allocation to the Anchor Investors will be on
a discretionary basis.

Our Company wi comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation to this Offer.
In this regard, our Company along with the Selling Sharehdidsappointed the BRLMs to manage this Offer @mdcure
Bids for this Offer.
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The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and are subject
to change from time to time. Bidders are advised to make their own judgement about an investment through this process
prior to submitting a Bid .

For further details on the method and procedure for Biddingfi@éer Structure and fiOffer Procedur® on page75and
277, respectively.

lllustration of Book Building and Price Discovery Process
For an illustration of the Book Building Process and the price discovery proce&§ffmdrocedur® on page275
Underwriting Agreement

After the determination of th®ffer Priceand allocation of Equity Shares, but prior to the filing of the Prospectus with the RoC,
our Companyand the Selling Shareholdatend to enter into an Underwriting Agreement with the Underwriters for the Equity
Shares proposed to be issued affered n theOffer. The Underwriting Agreement is dated].[ Pursuant to the terms of the
Underwriting Agreement, the obligations of each of the Underwriters will be several and will be subject to certain condition
specified therein.

The Underwritershave indicted their intention to underwrite the following number of Equity Shanesuant to the
Underwriting Agreement

(This portion has been intentionally left blank and will be filled in before filing of the Prospectus with the RoC.)

Name, Address, Elephone Number and | Indicative Number of Equity Shares to be Amount Underwritten
Email Address of the Underwriters Underwritten (in ~ million)

[D] [0] [8]

The abovenentioned underwriting commitments are indicative and will be finalised after pricing dfffére the Basis of
Allotment and actual allocation in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Bard,the resources of thdavanentioned Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The abovementioned Underwriters are registered with the SEBI under Section 12(
of the SEBI Act or registered asokers withthe Sto& ExchangesOur Board PO Committee at its meeting held o®], has
accepted and entered into the Underwriting Agreement mentioned above on beha ofpany

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

Notwithstanding th@bove table, the Underwriters shall be severally responsible for ensuring payment with respect to the Equi
Shares allocated to investors respectively procured by them in accowdtimtiee Underwriting Agreement. In the event of

any default in paymenthe respective Underwriter, in addition to other obligations defined in the Underwriting Agreement,
will also be required to procure subscribers for or subscribe to the Equity $tdhesextent of the defaulted amount in
accordance with the UnderwrignAgreement.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Red Herring Prospectus, is set forth below.

(In °, except share data)

Sr. No. Particulars Aggregate value aface | Aggregate value atOffer
value () Price*
A. AUTHORIZED SHARE CAPITAL ®
50,250,00Equity Shares 502,5®,000
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
BEFORE AND AFTER THE OFFER
48,786,80@Equity Shares 487,868000
C. PRESENT OFFER
Offer for Sale of up tdl8,246,600Equity Shaes by the Sellin 182,466,000 [6]
Shareholder aggregating up @] million® ©)
Employee Reservation Portion of upli®2,500Equity Shares 1,825,000 [6]
Net Offer of up tdl8,064,100Equity Shares 180,641,000 [6]
D. SECURITIES PREMIUM ACCOUNT
Before and after the Offer 25,486,027 25,486,027

* To be included upon finalisation of Offer Price
@ For details in relation to the changes in the authorised share capital of our Compariisty and Certain Corporate MatteisAmendments tthe
Memorandum of Associatioron pagel24.
@ TheOffer has been authorised by our Board of Directors punstia the resolution passed at its meeting dddedember 17, 2018ndthe Draft Red
Herring Prospectushas been approved by our Board pursuantitresolution passed on January 2, 2@2@ by the IPO Committee pursuant to a
resolution passed odanuary 7, 2020This Red Herring Prospectus has been approved by our Board pursuant to a resolution p&sgtiomer 11,
2020.

®  TheSelling Shareholder confirms that the Offered Shares have been httid 8glling Shareholder for a period of at least one year prior to the filing

of the Draft Red Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR Regulations and accdsdeimjijple for the Offer in
accordance with the provisions of thEE ICDR Regulations. For details on the authorization of the Selling Shareholder in relafitsnCifered
Shares, seBThe Offed on page46.

Notes to the Capital Structure

1.

Share Capital History of our Company

€)) Equity Share capital
The history othe Equity Share capital of our Company is set forth in the table below:
Date of | Number of | Face | Offer Nature of Nature of allotment | Cumulative | Cumulative
allotment| Equity value |Price per| consideration number of paid-up
Shares per Equity Equity Equity Share
allotted Equity [Share () Shares capital (")
Share
@)
May 5, 2,000 10 10 Cash Initial subscription to 2,00C 20,000
1988 MoA®
December] 8,000 10 10 Cash Preferential allotmetf? 10,00( 100,000
1, 1989
August 4 10,000 10 NA NA Bonus issue of or 20,00( 200,00(
1993 Equity Share as bon
share for every of
existing Equity Shaf@
October 180,000 10 NA NA Bonus issue of nir 200,00( 2,000,00
31,1994 Equity Shares as bon
shares for every o
exiging Equity Shar@
August 7 42,80 10 NA Other than |Allotment in the rati 242,80( 2,428,00
1995 cash of 100 Equity Share
for every 100 equit
shares of CAMS
Software Educatio
Center Private Limite
and 400 Equity Shar
for every 100 equit
sharesof CAMS Shars
Registry Privat
Limited, pursuantd the
scheme g
amalgamation q
CAMS Softwarg
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Date of | Number of | Face Offer Nature of Nature of allotment | Cumulative | Cumulative

allotment| Equity value |Price per| consideration number of paid-up
Shares per Equity Equity Equity Share
allotted Equity |[Share () Shares capital (")
Share
@)
Education Centg

Private Limited an
CAMS Share Registl
Private Limited with
our Compan§

January 242,800 10 NA NA Bonus issue ofon€g 485,60( 4,856,00
19, 1996 Equity Share as bon

share for every on
existing Equity Shaf@

February 485,600 10 NA NA Bonus issue ofone 971,20( 9,712,00
25,1999 Equity Share as bon

share for every on
existing Equity Shafé

February 28,800 10 20 Cash Preferential allotmef® 1,000,00( 10,000,00
25, 1999

August 28 2,000,00 10 NA NA Bonus issue of tw 3,000,00( 30,000,00
2000 Equity Shares as bon

shares for every o
existing Equity Shaf®

January § 3,000,00 10 NA NA Bonus issue ofone 6,000,00( 60,000,00
2004 Equity Share as bon

share for every on

existing Equity

Sharé®
January 1 6,000,00 10 NA NA Bonus issue ofong 12,000,00( 120,000,00
2005 Equity Share as bon

share for every on

existing Equity

Sharé't)
March 14 2,000 10 110 Cash Allotment unde| 12,002,00( 120,020,00
2006 CAMS ESOP Schen

200512
March 16 5,000 10 110 Cash Allotment unde| 12,007,00( 120,070,00
2007 CAMS ESOP Schen

200813
October 180,000 10 984.66 Cash Preferential 12,187,000, 121,870,00
12, 2007 allotment'¥
July 30 3,000 10 110 Cash Allotment unde| 12,190,00( 121,900,00
2008 CAMS ESOP Schen

20081
May 14 36,570,00( 10 NA NA Bonus issue of thr¢ 48,760,00( 487,600000
2010 Equity Shares as bon

shares for every o

existing Equity

Sharé'®)
June 16 26,800 10 614.70 Cash Allotment unde| 48786800 487868000
2020 CAMS ESOP Schen

201917

(1) 1,000 Equity Sharesachallotted to B.H. Kothari and Nina B. Kothari

(2) 6,000 Equity Shares allotted to B.H. Kothari and 2,000 Equity Shares altottecbficient Investment & Financiaonsultancy
Private Limited

(3) Bonus issue was undertakieyyway ofcapitalisationof the generateserveaccountand profitandloss account of our Company to
the persons who were the Shareholdesen the record dateAccordingly,6,000 Equity Shares were allotted to A.T.G. Computers
Private Limited, 3,990 Equity Shares were allotted to Computer Investments Private Limited and 10 Equity Shares wete allotted
V. Shankar (HUF)

(4) Bonus issue was undertakieyy way ofcapitdisation of the general reservaccountand profitandloss account of our Company to
the persons who were the Shareholdessn the record dateAccordingly, 108,000 Equity Shares were allotted to A.T.G. Computers
Private Limited, 71,820 Equity Sharesrerallottedto Computer Investments Private Limited and 180 Equity Shares were allotted
to V. Shankar (HUF)

(5) 14,600 Equity Shares were allotted to V. Shankar, and 14,100 Equity Shares each were allotigastad¥ig and Aditya Shankar

(6) Bonus issue was undakenby way of capitalisationof general reserve account and profit and loss account of our Company to the
persons who were the Shareholdason the record dateAccordingly,120,000 Equity Shares were allotted to A.T.G. Computers
Private Limited, 79,80 Equity Shres were allotted to Computer Investments Private Limited, 14,600 Equity Shares were allotted
to V. Shankar, 14,100 Equity Ska each were allotted to Vijasudha,and Aditya Shankar and 200 Equity Shares were allotted to
V. Shankar (HUF)

(7) Bonus issue as undertakelby way ofcapitalisation from the profit and loss account of our Company to the persons who were the

Shareholderason the record dateAccordingly 240,000 Equity Shares were allotted to A.T.G. Computers Private Limited, 159,600
Equity Shaes were allotted to CAMS Software Services Private Limited, 29,200 Equity Shares were allotted to V. Shankar, 28,20
Equity Shaes each were allotted to Vijasudhaand Aditya Shankar and 400 Equity Shares were allotted to V. Shankar (HUF)

61



(8) 19,900 EquityShares were allotted to A.T.G. Computers Private Limited, 4,500 Equity Shares were allotted to V. Shankar (HUF)
and 4,400 Equity Shares were allotted to V. Shankar

(9) Bonus issue was undertakby way ofcapitalisation from the reserves and swrplaccount bour Company to the persons who
were the Shareholdeeson the record dateAccordingly 872,400 Equity Shares were allotted to A.T.G. Computers Private Limited,
480,000 Equity Shares were allotted to HDFC, 380,000 Equity Shares were &itot#&C Bark, 140,000 Equity Shares were
allottedto HDB Trust, 125,600 Equity Shares were allotted to V. Shankar and 2,000 Equity Shares were allotted to B. Vishwanath

(10) Bonus issue was undertakby way ofcapitalisation from the reserves and surplus astoof our Company to the persons who
were the Shareholdesson the record dateAccordinglywhere 1,338,600 Equity Shares were allotted to A.T.G. Computers Private
Limited, 720,000 Equity Shares werttkd to HDFC, 570,000 Equity Shares were alibtie HDFC Bank, 191,400 Equity Shares
were allotted to V. Shankar and 180,000 Equity Shares were allott&dTirizt

(11) Bonus issue was undertakeny ofcapitalisation from the reserves and surplus accoumuofCompany to the persons who were
the Shareholds ason the record dateAccordingly,2,677,200 Equity Shares were allotted to A.T.G. Computers Private Limited,
1,440,000 Equity Shares were allotted to HDFC, 1,140,000 Equity Shares were allotted tdBldB¥;382,800 Equity Shares were
allotted to V. Sankar and 360,000 Equity Shares were allottedBHBust

(12) 1,000 Equity Shares each allotted to N. Koteswara Prasad and M. Venkataraman

(13) 2,500 Equity Shares each allotted to N. Koteswara Prasad and M. Vearkata

(14) 180,000 Equity Shares allotted to M/s. Aalv€oral Singapore Pte. Ltd. in terms of the investment and sharehbédgeement
dated September 8, 2007

(15) 1,500 Equity Shares each allotted to N. Koteswara Prasad and M. Venkataraman

(16) Bonus issue was undertakeynway oftapitalisation from the securés premium account/ general reserve account of our Company
to the persons who were the Shareholdessn the reord date Accordingly,14,197,080 Equity Shares were allotted to Acsys,
10,968,300 Equity Shares were allotted to Advent Coral Singapore tte 5|517,810 Equity Shares were allotted to HDFC,
3,717,810 Equity Shares were allotted to HDFC Baik60,00 Equity Shares were allotted to BOrustand 4,500 Equity Shares
each were allotted to N. Koteswara Prasad and M. Venkataraman

(17) 500 Equity Shars were alloted to Thiruvalluvan R., 600 Equity Shares were alloted to B. Subramanian, 600 Equity Shares were
alloted to Vaidyanathan R., 800 Equity Shares were alloted to Varadarajan E.S., 900 Equity Shares were alloted to Narayan V.M.
1,000 Equity Shaewere alloted to Jemima Ravithilagan, 1,000 Equity Shares were alloted to Manikandan Gopalakrishnan, 1,300
Equity Shares were alloted to Kamala Radhakrishnan, 1,300 Equity Shares were alloted to Jeyaram K., 1,400 Equity Shares wel
alloted to Govindarajan1,600 Equity Shares were alloted to Somasundaram M., 2000 Equity Shares were alloted to Ravi Kiran
Nagaraj, 2100 Equity Shares were alloted\fasanth Jeyapaul Emmany2|600 Equity Shares were alloted to Srikanth Tanikella,
2,600 Equity Shares werdatied to Abhishek Mishra and 6,500 Equity Shares were alloted to Anuj Kumar

(b) Preference Share capital

Our Companyoes not have any outstanding preference shares as on the date of thetfilsiged Herring
Prospectus

Offer of Equity Shares ata price lower than the Offer Price in the last year

The table below sets forth the details of the Equiitsr8s issued by our Company at a price which may be lower than
the Offer price during a period of one year preceeding the date of this Red Hergpgdtus:

Date of No. of Equity | Face Value per| IssuePrice per Nature of Reason for allotment
Allotment | Shares allotted| Equity Share | Equity Share (") Consideration
)
June 16 26,800 10 614.70 Cash Allotment under CAMS ESOP
2020 Scheme 209®

(M500 Eqity Shares were alloted to Thiruvalluvan R., 600 Equity Shares were alloted to B. Subramanian, 600 Equity Shares wecee alloted
Vaidyanathan R., 800 Equity Shares were alloted to Varadarajan E.S., 900 Equity Shares were alloted to Narayad0/Bquyty,8hares were
alloted to Jemima Ravithilagan, 1,000 Equity Shares were alloted to Manikandan Gopalakrishnan, 1,300 Equity Shareseddre Kdlotala
Radhakrishnan, 1,300 Equity Shares were alloted to Jeyaram K., 1,400 Equity Shares wer¢oalBmrerddarajan, 1,600 Equity Shares were
alloted to Somasundaram M., 2000 Equity Shares were alloted to Ravi Kiran Nagaraj, 2,100 Equity Shares were ¥isi@attialeyapaul
Emmanuel2,600 Equity Shares were alloted to Srikanth Tanikella, 2,600 Eglaétsesvere alloted to Abhishek Mishra and 6,500 Equity Shares
were alloted to Anuj Kumar

Offer of shares for consideration other than cash or out of revaluation of reserves
(a) Our Company has not issued any Equity Shares out of revaluation of sesierc@ts incorporation.

(b) Except as stateldelow, our Company has not issued any Equity Shares for consideration other than cash a
on the date of this Red Herring Prospectus:

Date of No. of FaceValue Issue Reason for allotment Benefits accrued to
Allotment Equity per Equity Price our Company
Shares/ Share/ per

Preference | Preference | Equity
Shares Share () Share
allotted @)

August 7, 42,800 10 NA |Allotment in the ratio of 100 Equit Entire undertakingof
1995 Shares for every 100 equity share§ CAMS Software
CAMS Software Education Centg Education Centeg
Private Limitedand 400 Equity Sharq Private Limited an
for every 100 equity shares of CAN CAMS Share Registr]
Share Registry Private Limite| Private Limited werg
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Date of No. of FaceValue Issue Reason for allotment Benefits accrued to
Allotment Equity per Equity Price our Company
Shares/ Share/ per
Preference | Preference | Equity
Shares Share () Share
allotted @)

pursuant to the scheme |amalgamated with oy
amalgamation of CAMS Softwa| Company

Education Center Private Limited a|
CAMS Share Registry Private Limitg
with our Compan§)

(1) 14,600 Equity Shares were allotted to V. Shankar, and 14,100 Equity Shares eaalotteceto Vipyasudha andiditya Shankar

Offer of Equity Shares pursuant to schemes of arrangement

Except as disclosed i 3. Offer of shares for consideration other than cash or out of revaluation of re$eflvies
our Company hagot allotted any Equity Shes pursuant to a scheme of amalgamation approved under Section 391
to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act,.

History of the Equity Share capital held by our Promoter

As on the date ohis Red Herring Prospectusjr Promoteholds21,224,00@Equity Shares equivalent %38 50% of
the issued, subscribed and pajl Equity Share capital of our Company.

€) Build-up of the shareholding ofour Promoter in our Company

The details regarding the equity shareholdingwfPromotersince incorporation of oompanyis set forth
in the table below.

Date of Nature of No. of Nature of Face Transfer | Percentage | Percentage of
allotment | transaction Equity consideration| Value | Priceper | of the pre- the post
and made Shares per Equity Offer capital | Offer capital
fully paid - Equity | Share(") (%) (%)

up Share
@)
Great Terrain
September g Transfer of 18,284,00( Cash 10 681.91 3748 3748
2018 Equity
Share®)
April 4, 2019| Transfer  of 2,940,000 Cash 10 717.80 6.03 6.03
Equity
Share®)
[ 0] Transfer of [ © Cash 10 [ 9 [ © [ ©
Equity
Share®
Total 21,224,000) 43500) 43500)

(1) Transfer of 9,437,116 Equity Shares from Acsys, 3,653,400 Equity ShardsSinmvestment®,485,956 Equity Shares from
HDFC, 1,382,972 Equitghares from HDFC Bank and 1,324,556 Equity Shares from HDB Trust

(2) Transfer of 2,940,000 Equity Shares fromy&cs

(3) Great Terrain has pursuant to the Great Terrain SR@reed to sell and transfe,108,400Equity Shares. The Equity Shares
shall be trarsferredas per the terms of the respective Greatrdia SPAsand prior to the Bid/Offer Opening DatBursuant to
such transfer, Great Terrain will holt5,115,60@Equity Shares, i.680.98% of the preOffer and posOffer paidup capital

All the Equity Shares held byur Promotewere fully paidup on the respectivéates ofacquisitionof such
Equity Shares.

(b) Details of PromoterGs contribution and lock-in

0] Pursuant to Regulations 14 and 16 of the SEBI ICDR Réiguk, an aggregate of 20% of the fully
diluted postOffer Equity Share capital of our Company held by the Promoter (assuming full
conversion of vested options, if any, under@&MS ESOPScheme 209), shall be locked in for a
period of three years as miyinum Promotels contribution from the date of Allotment and the
shareholding of the Promoter in excess of 20% of the fully diluted@®ffet Equity Share capital
shall be locked in for a period ofie year from the date of Allotment.

(i) Details of theEquity Shares to be locked for three years from the date of Allotment as minimum
Promoteés contribution are set forth in the table below:
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(i)

(iv)

Name of | Number | Date d | Nature of Face Offer/ Percentage of| Percentage
Promoter | of Equity | allotment | transaction | Value | Acquisition | the pre- Offer | of the post
Shares | of Equity per price per paid-up Offer paid-
locked-in | Shares Equity Equity Equity Share | up Equity
and when Share | Share () capital (%) Share
made ) capital” (%)
fully
paid-up*
Great 9,759,730| Segemben Purchase 10 681.91 20.00 20.00
Terrain 6,2018
Total 9,759,730 20.00

* All Equity Shares allotted to our Promoter were fully paflat the time of allotment.
# Fully dilutedpostOffer paidup capital i.e. assuming exercise of all vested emplogek eptions

Our Company undertakes that the Equity Shares that are being -lockee not ineligible for
computation of Promoté& contribution in terms dRegulation 15 of the SEBI ICDR Belations.

In this connection, please note that:

a. The Equity Shares offered for Promofercontribution do not include (i) Equity Shares
acquired in the three immediately preceding years for consideration other giaanth
revaluation of assets or capitalisation of intangible assets was involved in sisattien,

(i) Equity Shares resulting from bonus issue by utilization of revaluation reserves or
unrealised profits of our Company or bonus shares issued agqinst Ehares, which are
otherwise ineligible for computation of minimum Promésezontribuion.

b. The minimum Promotés contribution does not include any Equity Shares acquired during
the immediately preceding one year at a price lower than the priceict thie Equity
Shares are being offered to the public indifer.

c. Our Company has not be@rmed by the conversion of one or more partnership firms or
a limited liability partnership firm.

d. As on the date of the DRHP, none of the Equity Shares heldridgromoter are pledged.

e. All the Equity Shares held by our Promoter shall be in demateddlise.

(©) Other lock-in requirements:

(i

(ii)

(iii)

In addition to the 20% of the fully diluted pe3ffer shareholding of our Company held by the
Promoter locked in forhiree years as specified above, the emqtieeOffer Equity Share capital of

our Company willbe lockedin for a period of one year from the date of Allotment excepttfer
Offered SharesEquity Shares held by Faering Capltadia Evolving Fund llandFaering Capital
India Evolving Fund IlJ which are Catgory Il AlFs (subject to certain condiins set out in
Regulation 17 of the SEBI ICDR Regulations, provided that such Equity Shares will be-iocked
for a period of at least one year from the date of purchas@aésing Capitalndia Evolving Fund

Il and Faering Capital India Evolving Fund )land any Equity Shares held by the employees
(whether currently employees or not) of our Company which have been or will be allotted to them
under the CAMS ESOP Scheme 2019, prior to the CFiether, upon consunettion of the transfer

of Equity Shares antemplated under the Great Terrain SPAs, Equity Shares held by IIFL India
Private Equity Fund Series 1A and Edelweiss Crossover OpportunitiesSeunias I which are
Category Il AlFswill be lockedin for a periodf at least one year from the date ofghase of such
Equity Sharesand shall not be subject to the leickfor a period of one year from the date of
Allotment.

Our Promoter has agreed not to sell, transfer, charge, pledge or otherwise encumpsranreer,

the Promotdls contribution fom the date of filingof the Draft Red Herring Prospectus, until the
expiry of the lockin specified above, or for such other time as required under SEBI ICDR
Regulations, except as may be permitted, in accordanbehe SEBI ICDR Regulations.

Any Equity Shares Allotted to Anchor Investors under the Anchor Investor Portion shall be-locked
in for a period of 30 days from the date of Allotment.
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6. Shareholding Pattern of our Company
The table below presents the equity shareholding pattern ofaup&hy as on the date of this Red Herring Prospectus.

Categor| Category of | Number of | Number of [Number| Number Total Shareholdin| Number of Voting Rights held |Number of | Shareholding,, Number of Number of | Number of
y shareholder | shareholde| fully paid - of of shares| number of | g as a % of in each class of securities shares asa% Locked in Shares Equity
() (I rs (Ill) up Equity | Partly |underlyin | shares held total (IX) Underlyin | assuming full shares pledged or | Shares held

Shares held paid-up g (VI number of g conversion of (X1 otherwise in
(V) Equity | Depostor | =(IV)+(V)+ shares Outstandi | convertible encumbered | dematerializ
Shares |y Receiptg (VI) (calculated ng securities ( ag (XIIT) ed form
held (VI) as per convertible| a percentage XIV)
V) SCRR, securities |  of diluted
1957) (including | share capital)
(VIL']) As a Warrants) Xh=
% of X) (VIN+(X) As
(A+B+C2) a % of
(A+B+C2)
Number of Voting Total Numbe|As a %|Numbe| As a
Rights asa% r(a) |oftotal| r(a) | % of
of Shares total
(A+B+ held Share
C) (b) s held
(b)
Class: Total
Equity
Shares
(A) |Promoter and 1 21,224,008 - - 21,224,000 4350 21,224,000 21,224,000 | 43.50 - 43.50 - - 21,224,000
Promoter Group *
(B) |Public 42 27,562800¢ - - 27,562800¢ | 56.50* 27,562800(27,562800" | 56.50¢ - 56.50* - - 27,562,800
* * ** * *
(C) |Non  Promoter- - - - - - - - - - - - - - -
Non Public
(C1) |Shares underlying - - - - - - - - - - - - - -
DRs
(C2) |Shares held by - - - - - - - - - - - - - -
Employee Trusts
Total 43 48,786,800 - - 48,786,800 100 48,786800| 48,786,800 100 - 100 - - 48,786,800

*Great Terrain has pursuant to the Great Terrain SRgreed to sell and transfé;108,400Equity Shares. The Equity Sharesltba transferredas per the terms of the respective Greatraier SPAsand prior
to the Bid/Offer Opening Dat®ursuant to such transfer, Great Terrain will hdl8,115,60Equity Shares, i.630.98% of the preOffer and posOffer paidup capital
** |n compliance with the requirements of the SEBtter, NSE intends to divest its entire shareholding, held through NSE Investments, in our Companyfsale and transfer of (i) 18,246,600 EquityaBes

pursuant to the Offer; and (ithe balance38,400 Equity Shares pursuant to the NSE Investn&#sThe Equity Shares to be transferred pursuant to the NSE Investments SPA shall be trasfmrdde terms
of theNSEInvestment§PAandprior to theBid/ Offer Opening Date
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7. Details of equity shareholding of the major Shareholders of our Conpany

(i)

(ii)

(i)

The Shareholders holding 1% or more of the pgdEquity Share capital aur Company and the number
of Equity Shares held by them as on the dathie Red Herring Prospectus are set forth in the table below:

Sr. Name of the Shareholder | Number of Equity Shares on| Percentage of the preOffer Equity Share
No. a fully diluted basis capital (%) on a fully diluted basis
1. |Great Terrain 21,224,000 43.50*
2. |NSE Investments 18,285,000* 37.48*
3. |HDFC 2,920,724 5.99
4. |HDFC Bank 1,623,708 3.33
5. |HDB Trust 1,555,444 3.19
6. |Faering Capital India Evolvin 1,241,43(C

Fund Il 2.54
7. |Acsys 944,724 1.94
8. |Faering Capital India Evolvin 708,970

Fund 11l 1.45

Total 48,504,000 99.

*Great Terrain has pursuant to the Great Terrain SR@reed to sell andansfer6,108,400Equity Shares. The Equity
Shares shall be transferreab per the terms of the respective Greatrdia SPAsand prior to the Bid/Offer Opening

Date Pursuant to such transfer, Great Terrain willldd.5,115,60@Equity Shares, i.880.98% of the preOffer and post

Offer paidup capital

** |n compliance with the requirements of the SEBI Letter, NSE intends to divest its entire shareholding, held througt
NSE Investments, in our Company by way of sadetensfer of (i) 18,246,600 Equith&es pursuant to the Offer; and

(i) the balance 38,400 Equity Shares pursuant to the NSE Investments SPA. The Equity Shares to be transferred pursu
to the NSE Investments SPA shall be transfeaseper the termsf theNSE Investments SPA apidor to theBid/ Offer
Opening Date

The Sharehalers who held 1% or more of the paid Equity Share capital afur Company and the number
of Equity Shares held by them 10 days prior to the date of this Red Herdapgeltus are set forth in the
table below:

Sr. Name of the Shareholder | Number of Equity Shares on| Percentage of the preOffer Equity Share
No. a fully diluted basis capital (%) on a fully diluted basis
1. |Great Terrain 21,224,008 43.50*
2. | NSE Investments 18,285,000* 37.48*
3. |HDFC 2,920,724 5.99
4. |HDFC Bank 1,623,708 3.33
5. |HDB Trust 1,555,444 3.19
6. |Faering Capital India Evolvin 1,241,43(C

Fund Il 2.54
7. |Acsys 944,724 1.94
8. |Faering Capital India Evolvin 708,970

Fund 111 1.45

Total 48,504,000 99.

*Great Terrain has pursuant to the Great Terrain SR@reed to sell and transfé;108,400Equity Shares. The Equity
Shares shall be transferreab per the terms of the respective Greatrdia SPAsand prior to the Bid/Offer Opening

Date Pursuant to such transfer, Great Terrain will hdlfi,115,60@Equity Shares, i.880.98% of the preOffer and post

Offer paidup capital

** In compliance with the requirements of the SEBI Letter, NSE intends to divest itsskatiedolding, held through

NSE Investments, in our Company by way of sale and transfer of (i) 18,246,600 Equity Shares pursuant to the Offer; a
(i) the balance 38,400 Equity Shares pursuant to the NSE Investments SPA. The Equity Shares to be pansiantd

to the NSE Investents SPA shall be transferrad per the terms of the N®tvestmentSPA andprior to theBid/ Offer
Opening Date

The Shareholders who held 1% or more of theqpgidEquity Share capital of our Company and the number
of Equity Shares held by them one year prior to the date of this Red HBrosgectus are set forth in the

table below:

Sr. No.| Name of the Shareholder | Number of Equity Shares on| Percentage of the preOffer Equity Share
a fully diluted basis capital (%) on a fully diluted basis
1. Great Terrain 21,224,000 43.53
2. NSE Investments 18,285,000 37.50*
3. HDFC 2,920724 5.99
4. HDFC Bank 1,623708 3.33
5. HDB Trust 1,555444 3.19
6. Faering Capital India Evolvin 1,241,430 2.55
Fundll
7. Acsys 944,724 1.94
8. Faeing Capital India Evolving 708970 1.45
Fund Il
Total 48,504,00( 99.47
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10.

(iv) The Shareholders who held 1% or more of theqp@idEquity Share capital afur Company and the number
of Equity Shares held by them two years prior to the date of thisHRedng Prospectus are set forth in the

table below:

Sr. Name of the Shareholder | Number of Equity Shares on| Percentage of the preOffer Equity Share

No. a fully diluted basis capital (%) on a fully diluted basis

1. NSE Investments 21,938400 44.99

2. Acsys 15432240 31.65

3. HDFC 5,406,680 11.09

4. HDFC Bank 3,006,680 6.17

5. HDB Trust 2,880,000 5.91
Total 48,664,000 99.81

Details of Equity Shares held by our Directors, Key Managerial Personnel and directors of our Promoter and
members of our Promotr Group

(@ Set out below are details of the Equity Shares held bypaectors and<ey Manaerial Personnel in our
Company
S. Name No. of Equity Percentage of the Number of Percentageof the
No. Shares pre-Offer Equity employee stock | postOffer Equity
Share Capital (%) | options outstandng | Share Capital (%)
1. | Anuj Kumar 6,500 0.01 58,696 0.12
2. | Somasundaram M. 41,600 0.09 15,068 0.03
3. |Manikandan 8,500 0.02 3,085 0.01
Gopalakrishnan
4. | Srikanth Tanikella 2,600 0.01 24,042 0.05
5. | N. Ravi Kiran 2,000 0.00 25,180 0.05
6. | Abhishek Mishra 2,600 0.01 8,004 0.02
7. |Vasanth Jeyapal 2,100 0.00 6,522 0.01
Emmanuel
Total 65,900 0.14 140,597 0.29
(i) Thedirectors of our Promoter and the members of our Promoter @Gmupt hold any Equity Shares in our
Compaly. Set out below are the details of the Equity Shares held by our Promoter, in our Company
S. No. Name No. of Equity Percentage of the | Number of employeg Percentage of the
Shares pre-Offer Equity stock options postOffer Equity
Share Capital (%) outstanding Share Capital (%)
Promoter
1. | Great Terrain 21,224,000 43.50¢ - 43.50¢
Total 21,224,00( 43.50 - 43.50

*Great Terrain has pursuant tthe Great Terrain SP&agreed to sell and transfé;108,400Equity Shares. The Equity
Shares shall be tresferredas per the terms of the respective Greatraier SPAsand prior to the Bid/Offer Opening
Date Pursuant to such transfer, Great Terrain will hdlfi,115,60@Equity Shares, i.880.98% of the preOffer and post
Offer paid-up capital

Apart from HDFC Bank, ane of the BRLMs or their respective associgtes defined under th8EBI Merchant
Bankers Regulation$iold any Equity Shares in our Company as on the date of this Red Herring Prodpathes,
HDFC, holdsEquity Shares in our Company.

There are no partly paidp Equity Shares as on the date of this Red Herring Prospectus andibfl &vares were
fully paid-up as on the date of allotment.

CAMS ESOP Scheme 2019

Our Company, pursuant to the resolutionsspddy our Board on March 22, 2019 and our Shareholders on March 28,
2019, adopted the CAMS ESOP Scheme 201&eate, offer, sue and allot in one or more tranches, stock options
whichare convertible int&Equity SharesThe CAMS ESOP Schen2®19was futher amended by the Board pursuant

to the resolutiorpassed at its meeting held @ecember 17, 2018nd by the Shareholders puant to special
resolution passed at the general meetinguwfCompany held obecember 23, 2019he purpose of the CAMS
ESCP Scheme 2019 is to enaldar Company to attract and retain talented human resources by offering them an
opportunity to acquir@ continuing equity interest iour Company which will reflect their efforts in building the
growth and the profitability obur Company; and/or to provide existing employeeswfCompany and Subsidiaries

an opportunity for investment iour Companys equity interest in recognition of their efforts to grow and build
Company. The aggregate number of Equity Shares issued thedeAMS ESOP Scheme 2019, upon exercise, shall
not exceed 1,462,800 Equity Shaa¢such price and on such terms and conditemmay be fixed or determined by
the Board
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The CAMS ESOP Scheme 2019 is in compliance with the SEBI SBEB Regulationsthsdate of this Red Herring
Prospectus388,994options have been granted by our Company under the CAMS ESOP Scheme 2019. The details

the CAMS ESOP Scheme

2019, are as follows:

Particulars Fiscal 2020 From April 1, 2020 till the Cumulative (as on date of
date of this Red Heriing the Red Herring
Prospectus Prospectus)
Options granted 248,994 440,000 688,994
Exercise Price (in) " 614.70 peEquity Share| " 717.80 peEquity Share -
Options vested and n - 11,849 11,849
exercised
Options exercised - 26,800 26800
The total number of Equit - 26,800 26,800
Shares arising as a result
exercise of options
Options forfeited/lapse 12,408 9,233 21,641
Variation of terms of options| There have been no variation| Therehave been no variatiq -
the terms of the options since {to the terms of the optior
time the same was issugsince the time the same w
However CAMS ESOP Schem issued. However the scher
2019 has been aligned to SE|has been aligned to SE
SBEBRegulations SBEB Regulation
Money realized by exercise | The granted opins have no ©16,473960.00 *16,473,960.0(
options vested/excercised and therefg
no maey has been realised.
Total number of options i 236,586 628,704 628,704
force
Employeewise detail of
options granted to:
i. Key manageria KMP Options KMP Options KMP Options
pernnel granted granted granted
Anuj Kumar Anuj Kumar Anuj Kumar
65,217 75,174 140,391
N. Ravi Kiran N. Ravi Kiran N. Ravi Kiran 59,259
27,978 31,281]|| Srikanth 56,704
Srikanth Srikanth Tanikella
Tanikella 26,713||| Tanikella 29,991 ||| Somasundaran| 36,270
Somasundaram Somasundarar M.
M. 16,742 ||| M. 19,528 ||| Abhishek 26,185
Abhishek Abhishek Mishra
Mishra 10,672 Mishra 15,513 ||| Vasanth 21,941
Vasanth Vasanth Jeyapaul
Jeyapaul 8,696 ||| Jeyapaul 13,245 ||| Manikandan 10,18
Manikandan Manikandan Gopalakrishnan
Gopalakrishnan 4,114 Gopalakrishnan 6,009 S.R. Ram| 18,271
S.R. Ram S.R. Ram Charan
Charan - Charan 18,271 ||| Ravi Kethena 13,155
Ravi Kethena Ravi Kethena Suresh 8,498
- 13,155]|| Kuppuswamy
Suresh Suresh
Kuppuswamy 8,498 ||| Kuppuswamy -
ii. Any other employee wh Nil Nil -
received a grant in arn
one year of option
amounting to 5% or mot
of the options grante
during the year
ii. Identified employee| Nil Nil -

whowere granted option
during any one year equ
to or exceeding 1% of th
issued capital (excludin
outstanding warrants at
conversions) of ou
Company at the time
grant

Fully diluted Earnings pe
Equity Share (face value o
10 per Equity Share
pursuant to issue of Equi
Shares on exercise of optig

"35.54 is thediluted EPS fo
year ended March31, 2020.
As per INDAS 33 earnings pe
share, effecof weighted averag
number of ESOP shar

calculated in accordance w

"8.37 is thediluted EPS fol
quarter ended Jung0, 2020.
As per IND AS 33 earnings
per share, effect of weightg
average number of ES(C

outstanding for all dillutivg

shares outstanding for al
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Particulars Fiscal 2020 From April 1, 2020 till the Cumulative (as on date of
date of this Red Heriing the Red Herring
Prospectus Prospectus)
the applicable accountir potential shares has bedillutive potential shares hi
standard f o r |considered. been considered.
Sharebd
Lock-in CAMS ESOP Scheme 20tideg CAMS ESOP Scheme 20]-

not provide for lock in pog
exercise of the option.

does not provide for lock if
post exercise of the option.

Difference, if any, betweel
employee compensation c
calculated using the intrins
value of stock options and t
employee compensation c
calculated on the basis of f
value of stock options and

impact on profits and on th
Earnings per EquitySharei

(face value “10 per Equity
Share)

Difference between employ
compensation cost calculat
using the intrinsic value of sto
options and the employg
compensation cost calculated
the basis of fair value of sto
options is 25443015 If the
Company had aapted intrinsig
valuation for  employee
compensation cost the prg
before tax would have increas
by " 25443015 and EPS woul
have increased by 0.52 per
share je. ~36.09 (35.57+0.52).

Difference between employy
compensation cost calculat
using theintrinsic value of
stock options and th
employee compensation c(
calculated on the basis of fi
value of stock options |
25443015

If the Company had adopte
intrinsic valuation fol
employee compensation c(
the profit before tax woull
have increasd by|
©25443015 and EPS woul
have increased by0.14 pef
share i,e"8.51 (8.37+0.14)

Note: The above calculatio
has been done using fil
tranche of options granted
the employeesfahe company
during the year 2019.

Description of the pricin
formula method an
significant assumptions us
during the year to estimate
fair values of optiong
including weighteehverage
information, namely, riskree
interest rate, expected life
expected volatility, expecte
dividends and the price of t
undelying share in market 4
the time of grant of the optio

Description ofpricing formula:
Pure BlackScholes valuation

Tranche-l
Type A

Equity Shareprice ondate of
Grant:" 717.8

Exerciseprice: " 614.7
Annualdividend: 1.80%
Expectedoptionterm: 5.1 yars
Risk freerate: 7.50%
Expectedvolatility: 47.90%
Pure Black Scholegalue:
"355.01

Type B

Share Price odate ofgrant:
T717.8

Exerciseprice: " 614.7
Annualdividend: 1.80%
Expectedoptionterm: 4.5 yearg
Riskfreerate: 7.30%
Expectedvolatility: 47.70%
Pure Black Scholegalue:

" 338.40

Tranche-ll:

The Company in its
Nomination and
Remuneration  Committeg

meeting held on Augus29,
2020, approved exteion of
the CAMS ESOP Scheme
2019 to additional levels
which was earlier restricted
vice presicent and above
Consequent to this, tf
Company has granted 440,0
additional employee stocl
options to its employees wi|
an exercise price of717.80
per Equity Share and thi
vesting of the options shall |
25% at the end of year 1, 2
and4 and all oter terms an|
conditions shall be &
contained in CAMS ESOR
Scheme 2019.

Impact on profit andarningg
per Equity Sharé (face valug
*10 per Equity Sharepf the
last three years if th
accounting policies prescrib
in the SEBI SBEB Regulatior
had ben followedin respec
of options granted in the la
three years

NA

NA

Intention of the KMPsand
whole time directors who al
holders of Equity Sharg
allotted on exercise of optio

granted to sell their equi

There are no outstandirigguity
Shares allo#d on exercise (¢
options granted.

The KMP's confirm that the)
do nothave an intemtion |
sell theEquity Shares within
threemonths of listing ofthe

Equity Shares
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11.

12.

13.

14.

15.

16.

17.

18.

Particulars Fiscal 2020 From April 1, 2020 till the Cumulative (as on date of

date of this Red Heriing the Red Herring
Prospectus Prospectus)
shares within three mont
after the da of listing of
Equity Shares pursuant to {
Offer
Intention to sell Equity Sharg NA NA -

arising out of an employe
stock option schemewithin
three months after the listin
of Equity Shares, by Directo
senior management person
and employees having Equ
Shares arising out of &
employee stock option
scheme, amounting to mag
than 1% of the issued capi
(excluding outstandin

warrants and conversions)

Note: The CAMESOP Scheme 201#as approved by the Board on March 22, 2019 an8hareholders on March 28, 2019.
Other than the ab@/mentioned CAMS ESOP Scheme 20i6ret were no employees stock option schemes in Falahear
2018 and 2019.

Except for Anuj Kumar, who has been allotted 6,500 Equity Shares on June 16, @020f the members of our
Promoter Group, directors of oBromoter, our Directors or their relatives have purchased or sold any securities of
ourCompany during the period of six months immediately preceding the date of filing of this Red Herring Prospectus
Great Terrain has pursuant to the Great Terrains&ig¢eed to sell and transfér108,400Equity SharesPursuant to

such transfer, Gredterrain will hold15,115,60CEquity Shares, i.680.98% of the preOffer and posOffer paidup

capital The Equity Shares shall be transfereedper the terms of threspective Great Teain SPAsand prior to the
Bid/Offer Opening Date

As of the date of the filing of this Red Herring Prospectus, the total number of our Sharehalders is

Our Company, our Directors and the BRLMave not made any or entered into any-bagk arrangements for
purchase of Equit$hares.

Except for Equity Shares that may be allotted pursuant to the conversion of employee stock options granted under
CAMS ESOP Scheme 2019, and the Equity Sharegedl pursuant to the Offer, thereither have beemor will be

no further issuefoEquity Shares whether by way of issue of bonus shares, rights issue, preferential issue or any oth
manner during the period commencing from the date of filindpe@Draft Red Herring Prospectus until the listing of

the Equity Shares on tlBSEpursuanto the Offer.

There have been no financing arrangements whereby the directors of our Promoter, our Promoter Group, our Directc
and their relatives have financed the ghase by any other person of securities of our Company other than in the
normal couse of the business of the financing entity, during a period of six months preceding the date oftfikng of
Draft Red Herring Prospectasd this Red Herring Prospectus

Our Company presently does not intend or propose to alter its capital structupefard of six months from the Bid/
Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or further issue of Equit
Shares (includingssue of securities convertible into or exchangeable, directly or indirectly totyE2hares) whether

on a preferential basis or by way of issue of bonus shares or on a rights basis or by way of further public issue of EqL
Shares or qualified institiains placements or otherwise. Provided, however, that the foregsimigtions daot apply

to any issuancef Equity Sharespursuant to the exercise of employee stock options under the CAMS ESOP Scheme
20109.

Except employee stock options granted pumsua the CAMS ESOP Scheme 2019, there are no outstanding
convertible securities cany warrant, option or right to convert a debenture, loan or other instrunteat would
entitleany person any option to receive Equity Shares, as on the date of thieRied) Prospectus.

Other Matters

The folowing table sets forth the shareholgliof Great Terrain and NSE Investments as on the date of Red Herring
Prospectus and Prospectyzon consummation of the transactions contemplated under the Offer, thel &radn
SPAsand the NSE Investments SPA
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Name Equity Percentagel Number of Number of Equity | Number of | Percentage ofi
shareholding in | of the pre- | Equity Shares | Shares proposed to| Equity the postOffer
the Company as | Offer paid- | proposed to be| be soldas per the |Shares as off  paid-up
on the date of the| up capital | offered in the | terms of the Great [the date of| capital for (D)

Red Herring for (A) (%) | Offer for Sale | Terrain SPAs, the |the (%)
Prospectus (B) NSE Investments | Prospectus
(A) SPAand prior to DO)=A) T
the Bid/Offer (©
Opening Date
©
Great Terrain 21,224,00( 43.50 - 6,108,400 15,115,60( 30.98
NSE Investments*] 18,285,00( 37.48 18,246,60( 38,400 Sk Sk
Total 39,509,00( 80.98 18,246,60( 6,146,300 15,115600 30.98

*Great Terrain has pursuant to the Great Terrain SRgreed to sell and transfé&;108,400Equity Shares. The Equity Shares

shall be transferreds per the terms of threspectiveGreat Terain SFAs and prior to the Bid/Offer Opening DatBursuant to
such transfer, Great Terrain will holt’s,115,60@Equity Shares, i.680.98% of the preOffer and posOffer paidup capital
** |n compliance with the requirements of the SEBI Letter, NSE intendwvéstdis entire shareholding, held thrdu§lSE

Investments, in our Company by way of sale and transfer of (i) 18,246,600 Equity Shares pursuant to the Offer; and (ii) th
balance 38,400 Equity Sharasa price of '1,230per Equity Shar@ursuant to the NSE Investments SPA. The Equity Shares to

be transferred pursuant to the NSE Investments SPA shall be transfenped the termsfahe NSHnvestmentSPA andorior

to theBid/ Offer Opening Date

***Assuming theOfferis fully subscribed

The following transfersontemplated under the Great Terrain SPAs and the NSE Investments SPA will be undertake
t r a n $,43@per EquityiSkaee ara fsuch transfers shall be compdetger the terms of thhespective

at a

Great Terrain SPAshe NSE Investments SRPAndprior to the Bid/Offer Opening Date

Seconary | No. of Equity Date of share  |Date of transfer| Acquirer
Transaction Shares purchase of Equity
agreement Shares*
NSE 38,400| September 11,2020 [ 0 ] SBI Life Insurance Company Limited
Investments
SPA
Great 309,172| September 10, 202( [ & ] Edelweiss Crossover Opportunities FiBeries 11
Terrain 309,173| September 11,202( [ ¢ ] 1 Ashoka India Equity Investment Trust PLLC
SPAs 122,753 Equit Shares; and
1 India Acorn Fund Ltd 186,420 Equity Shares
609,756| September 10, 202( [ 0 ] Acacia Banyan Partners
693,307| September 11, 202¢ [ 0 ] SBI Life Insurance Company Limited
731,707| September 10, 202¢ [ 0 ] IIFL India Private Equity Fund Serids\
813,008| September 11, 202¢ [ 0 ] 1 HDFC Balanced Advantage Funadt06,504
Equity Shares;
1 HDFC TaxSaver Fund 284,553 Equity Shares
and
1 HDFC Retirement Savings FundEquity Plani
121,951 Equity Shares
1,260,163| September 11, 202¢ [ 0 ] 1 ICICI Prudenial Large & Mid Cap Fund
198,547 Equity Shares;
1 ICICI Prudential Midcap Fund 299,846 Equity
Shares;
1 ICICI Prudential Smallcap Furid218,806
Equity Shares; and
1 ICICI Prudential Long Term Equity Fund (Tax
Saving)i 542,964 Equity Shares
1,382,114| September 11, 2020| [ 0 ] 1 SBI Long Term Equity Fund 284,553 Equity
Shares;
1 SBI Magnum Midcap Fund 154,472 Equity
Shares;
1  SBI Magnum MultiCap Funi 373,984 Equity
Shares; and
1 SBI Small Cap Fund 569,105 Equity Shares

* To be updatean filing of the Prospectus
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OBJECTS OF THE OFFER

The objects of the Offer are to (i) to carry out @ffer for Saleof up t018,246,600Equity Shares by the Selling Shareholder;
and(ii) achieve the benefits of listing the Equity Shares oBBE. Our Company will not receive any proceeas the Offer
and all suclproceeds will go to the Selling Shareholder.

Further, our Company expects that listing of the Equity Shares will ealmamisibility and brand image and provide liquidity
to our Shareholders and will also provide a public reafér the Equity Shares in India.

The Offer consists of an offer for sale of up to 18,246,600 Equity Shares by NSE Investments. For démiSeding
Shareholder and the number of Equity Sh aTheeOffebo fofnedfpeady eb y

Utilisation of the Net Offer Proceeds by Selling Shareholder

Our Company will not directly receive any proceeds from the Offerf{@ifter Proceed®) and all the Offer Proceeds will be
received by the Selling Shareholder. For detafl©ffered Shares bthe Selling Shareholder, sg®ther Regulatory and
Statutory Disclosur@sbeginning on pag259.

Offer expenses

The total expenses of tl@ffer are estimated to be approximate[y] million. The Offer related expensgzimarily include

the listing feefees payable to the BRLMs and legal cougdeks payable to the auditors, brokerage and selling commission,
underwriting commission, commission payable to Registered BroRa@ws, CDPs,SCSB#$fees, Registrés fees, printing

and sationery expenses, advertising and marketing expenses and alhottiental and miscellaneous expenses for listing the
Equity Shares on thBSE Other than (a) the listing fees to be paid toBI&E, (b) audit fees of statutory auditors (to the extent
not attributable to the IPO and (c) expenses in relation to prodws corporate advertisements, i.e. any corporate
advertisements consistent with past practices of the Company (other than the expenses relating to marketing and advertiser
undertakerin connection with the IPO) which will be borne by the Compamyexpenses shall be paid in terofghe Offer
Agreement an@pplicabldaw.

The estimate®ffer related expenses are as under:

Activity Estimated Offer As a % ofthe total As a % of the total
expense$) estimatedOffer Offer size?
(in * million) expenseé)
BRLMsb fees and commissions (including underwrit [6] [6] [6]
commission, brokerage and selling commission)
Selling @mmission/processing fee for SCSBs and Banke [6] [6] [6]

the Offer ard fee payable to the Spondgainkfor Bids made

by RIBs using UPf?

Brokerage and selling commission and bidding charge| [6] [6] [8]

Members of the Syndicate, Registered Brokers, RTAS

CDP$d™

Fees payable to the Registrar to @iger [0]

Fees payable to the other advisors toQiffer 0

Others

- Listing fees, SEBI filing fees, upload fees, B [6] [6] [6]
processing fees, book building software fees aifer
regulatory expenses

- Printing and stationery [8] [6] [6]
- Advertising and marketing expenses [8] [8] [0]
- Fee payable to legal counsels [8] [0] [0]
- Miscellaneous [6] [0] [6]
Total estimated Offer expenses [9] [0] [6]

@ Amounts will be fialisedand incorporated in the Prospectas determination oDffer Price

@ selling commission payable neembers of the Syndicate, SCSBs, RTAs and CDPs on the amounts received against the Equity Shares Allotted (i.e.
product of theEquity Shares Allotted and the Offer Price) would be as follows:

Portion for Retail IndividuaBidders 0.35% (plus applicable goods and services tax)
Portion for NonrInstitutional Investors 0.20% (plus applicable goods and services tax)
Portion for Eligible Employees NIL

Further, bidding charges of 710 (plus applicabl e gooae RTAnahd CDBy vi c
(excluding applications made by Retail ividual Biddersusing the UPI Mechanism). The terminal from whichBitehas been uploaded will be taken

into account in order to determine the total bidding charges. No additional bidding charges shall be payable to SC3H8d ourthaApplication Forms

directly procured by them. Selling commission payable to the Reggideokers on the portion for Retail Individigiders, NonlInstitutional Investors

and Employee Reservation, which are directly procured by the Registered Brokers and submittedt@SCSBhr ocessi ng, shall b
Application Form (pluspplicable goods and services tax).

®  Processing fees payaltie the SCSBs for Bid cum Application Forms which are procured by the members of the Syndicate / Registered Brokers / RTA
/ CDPs and submitted to the SCSB flmcking shall b& 10 per valid Bid cum Application Form (plus applicable taxes).

Processing fees for applications made by Retail Individigdiersusing the UPI Mechanism would be as follows:
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Members of the Syndicate / RTAs / CDPs/ ~ 30 per valid Bid cum Application Form (plus applicable taxes)
Registered Brokers
Sponsor Bank NIL

The Sponsor Bank shall besponsible for making payments to third par
such & the remitter bank, the NPCI and such other parties as requir
connection with the performance of its duties under applicable
circulars, agreements and other Applicable Laws.

Note: Eligible Employees shall not bid through the Wichanism in the Employ&eservation portion.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the SyndicatardEsmmntandponsor
Bank Agreement.

Monitoring of Utilization of Funds

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer. Accordingly, n
monitoring agency is appointed for tdfer.

Other Confirmations

Except to the extent of any proceeds reeédiypursuant to the sale of Equity Shares proposed to be sold [Selthwy
Shareholdernone of our Promoter, Directors, KMPs, Promoter Group or Group Companies will receive any @iotitien
Offer Proceeds.
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BASIS FOR OFFER PRICE

TheOffer Pricewill be determined byur Company (through the IPO Committee) in consultation witlstikng Shareholder
and theBRLMs, on the basis of assessment of market demand for the Equity SHared tifrough the Book Building Process
and on the basis of quatative and qualitative factors as described below. The face value of the Equity Shafesash and
the Offer Priceis [0] times the Floor Price and] times the Cap Price of the Priceaf&l. Biddersshould also se&Our
Busines§, fiRisk Factors, fiManagemenis Discussion and Analysis of Financial Condition and Results of Operatmms
fiFinancial Statementson pagesl03 20, 223 and 160, respectively, to have an informed view before imglan investment
decision.

Qualitative Factors

Some of the qualitative factors and our strengths which form the basis for compui@ifeth@riceare:

a. Largest Infrastructure and Services Provider in a Large and Growing Mutual Funds Market

b. Integrated Busess Model and Longstanding Client Relationshipour Mutual Funds Services Business

c. Scalable Technology Enabled Ecosystem

d. Strong Focus on Processes and Risk Management

e. Experienced Management and Board and Marquee Shareholders

For details, seBOur Bushessi Strengthé on pagel04

Quantitative Factors

The information preseeatl below relating to ou€ompanyis based on the Restat€dnsolidated-inanciallnformation For
details, sediFinancial Statementson pagel60.

Some of the quantitative factordiiwh may form the basis for computing ®©&er Priceare as follows:

A. Basicand Diluted Earnings Per Share IEPS0) at face value of 10, as adjusted for change in capital
Financial Year ended Basic EPS (in") | Diluted EPS (in”) Weight
March 31, 208 2993 29.93 1
March 31, 209 26.75 26.75 2
March 31, 2@0 35.57 35.54 3
Weighted Average 31.69 31.68
Three months periodendedJune 3Q 2020* 8.37 8.37
* Not annualised
Notes:
1. Earnings per share calculations are in accordance with Ind AS 33 (EapiegShare).
2. The ratios have been computed as below:
a) Basic earnings per share (7)) =
Restated Consolidated Net profit available to equity share holder for the year / period
Weighted average number of equity shares outstanding during the yedwd.per
by Diluted earnings per share (7)) =
Restated Consolidated Net profit available to equity share holder for the year / period
Weighted average numberdifuted equity shares outstanding during the year / period.
B. Price/Earning (fiP/EQ) ratio in relation to the in relation to Price Band of " [0] to " [8] per Equity Share:
Particulars P/E at the Floor Price (no. | P/E at the Cap Price (no. of
of times) times)
Based on basic EPS for year ended Marct2620 [6] [6]
Based on diluted EPS for yearded March 312020 [6] [6]

Industry Peer Group P/E ratio

There are no listed companies in India that engage in a businglss to that of our Company. Accordingly, it is not
possible to provide an industry comparison in relation to our Company.

C. Return on Net Worth (FiRoNWO0)

As per Restate@onsolidatedrinanciallnformation
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Financial Year ended RoNW (%) Weight
March 31,2018 3291 1
March 31,2019 29.56 2
March 31, 2@0 32.13 3
Weighted Average 31.40]
Three months periodendedJune 3Q 2020* 30.92
"RoNW for the period end&dine30,2020has been annualized.
Note
RoNW is calculated as net profit after taxation attrithanyearbl| e

Sharehol der s éf un d svesandsurpus revaleadop rederaes exeludingenepeatrolling interest

As the Offer consists only of an offer for sale by the Selling Shareholder, there will be no change in the Net Wort
postcompletion of theDffer.

Net Asset Value iNAV 0) per Equity Share

Financial Year ended/ Period ended RestatedConsolidatedFinancial Information (*)
As onMarch 31, 20 110.71
As atJune30, 20 10827
Offer Price [0]

As the Offer consists only of an offer for sale by the Selling Shareholder, there will be no change in the NAV pos
completion of theOffer.

Comparisonwith Listed Industry Peers

There are no listed companies in India that engage in a business sintilat of our Company. Accordingly, it is not
possible to provide an industry comparison in relation tadGmmpany.

The Offer Price is [0] times of the face value of the Equity Shares

The Offer Priceof " [0] has been determined loyr Company (througthe IPO Committee) in consultation with the
Selling Shareholder and t&RLMs, on the basis of markelemand from investors for Equity Shares through the
Book Building Process and is justified in view of the above qualitative and quantitative parameters.

Investors should read the above mentioned information alongfiRitk Factors, fiOur Business fiManagemends

Discussion and Analysis of Financial Condition and Results of OperatadfiFinancial Statemenéson page<0,
103 223and160, respectivelyto have a more informed view.
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STATEMENT OF SPECIAL TAX BENEFITS

Date: 31/08/2020

To,

The Board of Directors

Computer Age Management Services Limited
New No. 10, Old No. 178

M.G.R. Salai, Nungambakkam

Chennai 600034

Tamil Nadu, India.

Dear Sirs,

Re: Proposed initial public offer of Computer Age Management Services Limited t h e i C o mdsach gffering, a

t he

1.

Aofferad)

We , M/ s . Brahmayya & Co. , statutory auditors of the
Benef it s derewithasdrinexsree Al prepared by the Company and initialled by us and the Company (the
fiStatement ) , pr o v i d spscialttax eengfite (anslér direceand indirect tax laws) available to the Company,

to its shareholders and its material subsidgpursuant to (i) the Income Tax Act, 1961, as amended and read with
the rules, circulars and notifications issued in refathereto; and (ii) applicable indirect taxation laws, as amended
and read with the rules, circulars and notifications issuedmmection thereto. Several of such possible special tax
benefits forming part of the statement are dependent on the Comapdror its shareholders and/or its material
subsidiaries fulfilling applicable conditions prescribed within the relevant statptomysions and accordingly, the
ability of the Company and/or its shareholders and/or its material subsidiaries to dehivgosaible special tax
benefits is entirely dependent upon the lawful fulfilment of such conditions by the Company and/oetslsleas
and/or its material subsidiaries, as applicable.

The special tax benefits discussed within the Statement arehenistive and are intended to provide an illustrative
understanding to prospective investors with respect to the possible spebiahefits available to the Company and/or

its shareholders and/or its material subsidiaries. These statetioentd cover ay general tax benefits (represents
normal rates of taxes applicable to the Company, its shareholders and its material sigisatiadeon their nature of
income) available to the Compaawpd/or its shareholders and/or its material subsidiaries anithemeesigned nor
intended to be a substitute for professional tax advice. In view of the individual nature of the tax coreseaunénc
changing tax laws, each prospective investor is advised to consult their own tax consultant with respect to¢he spec
tax implications arising out of their participation in the Offéurther, any benefits available under any other laws
within or outside India have not been examined and covered by this Statement.

We do not express any opinion or provide any assurantewhether the:

(i) Company and/or its shareholders and/or its material subsidiaries will continue to obtain such possibtexspecial
benefits in the future; or

(i) conditions prescribed for availing such possible special tax benefits where applicable ebaigobld be
complied with.

The contents of the Statement are based on information, explanations and representations obtahme€fnmpany

and its material subsidiaries and on the basis of our understanding of the business activities and opdfaions of
Company and its material subsidiaries. Based on our review, ther® anaterial subsidiaries of the Company in
accordance ith clause 16(1)(c) of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulatisn2015, as amended.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurancetishgiven tha
revenue authorities/courts will concur with the views expressed herein. Our views are based on the existing provisic
of the tax laws and its interpretation, which are subject to change from time to time. We do notraspomsbility

to update th views consequent to such changes. We will not be liable to any other person in respect of this Stateme

Our examination fthe Statement has been carried out in accordance with the Guidance Note on Reports or Certificats
for Special Purposes (Revis€d0 1 9 ) as issued by the I nsti tl@AIce) odndC
accordingly, we confirm that we have compligith ethical requirements stipulated within the Code of Ethics issued
by the ICAI.

This Certificate is issued for the sole posp of the Offer and not intended for general circulation or publication and
is not to be reproduced or used for any otheppse without our prior written consent, and we hereby consent to the
extract of this certificate and the Statement being incluidefill or in part, in the Red Herring Prospectus and the
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Prospectus and in any other material used in connection with fiee &fd submission of this Certificate to the
Securities and Exchange Board of India, the stock exchange where the Equity Stier€3ompany are proposed to
be listed, the relevant Registrar of Companies, or any other regulatory or statutory authaoitpéction with the
Offer, as the case may be.

Yours faithfully,

For M/s. Brahmayya & Co.
Chartered Accountants,
Firm Registration number :000511S

P. Babu

Partner

Membership no :203358

UDIN: 20203358AAAAPA7024

Date: 31/08/2020
Place: Chennai
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