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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context
otherwise indicates or implies, shall have the meanhagyprovided below. References to any legislation, act
regulation rule, guideline, policy, circular, notification or clarificatiomwill be deemed to include all
amendmentssupplements, renactments&nd modificationghereto from time to time, and any reference to a
statutory provision shall include any sublarate legislation made from time to time thereundfethere is any
inconsistency between the definitions given below and the definitions contained in the General Information
Document (as definduereinafte}, the following definitions shall prevail

General Terms

Term Description

our Companyr the Company] AGS Transact Technologies Limited, a company incorporated under
orthe Issuer or AGSTTL Companies Act, 1956vhoseregistered officas situatedat 601-602 Trade
World, B Wing, Kamala Mil Compound, Senapati Bapat Margower
Parel, Mumbai 400 01 3Maharashtra, India

we or us oour Unless the context otherwise indicates or implies, refersutoCmmpany
together with itsSubsidiaries

Company Related Terms

Term Description

Articles or Aticles of | Articles ofassociation of our Company, as amended
Association
Audit Committee The audit committee of the Board of Directoss described in AOur
Managemeriton page 183

Auditors or Statutory| The statutory auditors of our Company, rdynB S R & Co. LLP, Chartere
Auditors Accountants

Board or Board of Directors | The board of directors of our Company or a duly constituted comn
thereof
Compulsorily ~ Convertible Compulsorily and fully convertile preferencesharesof our Company of facg
Preference Sharesr CCPS| value of 10 eachThere are no outstanding CCPS as of the date of this
or Preference Shares Red Herring Prospectus

Corporate Office The corporate office of our Company, located af® Foor, Tower 3,
Indiabulls Finance Cerdr Senapati Bapat Marg, Elphinstone Road (Wpe
Mumbai 400 013, Maharashtra, India

Corporate Socia| The corporate social responsibility committee of the Board of Director|

Responsibility Committee described in iOur Managemeidton page 185

Director(9 The director(s) of our Company

Equity Shares Equity shares of our Company of face value B each

ESOP Schemes The employee stock option schemes instituted by our Company, néme
ESOS 2012 and the ESOS 2015

ESOS 2012 The employee stock option scheme instituted by Gompanyin 2012

namely, the Employee Stock Option SchemeSOS 2012as amended. Fg
details, see iCapital Structure’ Notes to Capital Structure Employee Stoc
Option Plansg on page 97

ESOS 2015 The employee stock option scheme instituted by Gompanyin 2015
namely, the Employee Stock Option SchemeSOS 2015. Fodetails, see
fiCapital Structurei Notes to Capital Structuré Employee Stock Optio
Plang on page 101

GroupEntities The entities that constitute related parties of ouCompany under the
applicable accounting standarda the basis of the Restat&bnolidated
Financial Information and any other company considered materialthmsy
Board of Directors, as disclosed in iOur GroupEntitie® on page 196




Term

Description

GTSL

Global Transact Services PtedL

Independent Director(s)

Thenonexecutiveindependent director(gf our Company

IPO Committee

The IPO committee of the Board of Directoas described in AiOur
Managemeriton page 185

ITSL

India Transact Services Limited

Key Management Personne

Key managsaal personnel of our Company in terms of Regulation 2(1){(s
the SEBI ICDR Regulationand Section 2(51) of the Companies Act, 20
and the senior management persomgalisclosed in iOur Managemeiaton
pagel75

Memorandum or
Memorandum of Associatior|

Memorandum ofssociation of our Company, as amended

Nomindion and
Remuneration Committee

The nomination and remuneration committee of the Board of Direa®
described in iOur Managemeiaton page 184

Non-executive Director(s)

The nonrexecutive Director(s) of our Company

Novus Cambodia

Novus Technologies (Caindia) Company Limited

Novus Lanka

Novustech Transact Lanka (Private) Limited

Novus Philippines

Novus Transact Philippines Corporation

Novus SGP Novus Technologies Pte. Ltd

Novus SPA Share purchase agreement dated November 25, 2013 among GTSL, Ng
SGP and Mr. Balasubramanian Narayan lyer

Oriole Oriole Limited

Promotes The promoters of our Company, naméiyr. Ravi B. Goyaland Vineha

Enterprises Private Limited

Promoter Group

The entities and persons constituting the promoter group of our Conpa
terms of Regulation 2(1)(zb) of the SEBIDR Regulationsasdisclosed in
fiOur Promotes andPromoter Group on page 192

Registered Office

The registered office of our Company, located at-602 Trade World, B
Wing, Kamala Mill Compound, Senapati BepViarg, Lower Parel, Mumbg
400 013, Maharashtra, India

Registrar of Companies (
RoC

The Registrar of Companies, Maharaslhiaatedat Mumbai

Restated Consolidate
Financiallnformation

The restated consolidated finandialormation of our Company, lang with
our subsidiaries, for (i) the Financial Years ended March 31, 2018, Marg
2017 andVarch 31, 2016 (presented in accordance with Ind AS); and (ii
Financial Years ended March 31, 2015 and March 31, 2014 (presen
accordance with IndialtGAAP), and comprises the restated consolida
summary statement of assets and liabilities, the restated consol
summary statement of profit and loss (including other comprehensive in
(where applicable)), restated consolidated summary staterhehtanges in
equity (where applicable), the restated consolidated summary statem
cash flows and notes to the restated consolidated financial information

Restated Financigd The Restated Consolidated Financikiformation and the Restate
Information Standalone Financidéhformation
Restated Standalorn The restated standalone financimformation of our Company for (i) the

Financiallnformation

Financial Years ended March 31, 2018, March 31, 2017 and March 31,
(presented in accordance with IndSA and (ii) the Financial Years end
March 31, 2015 and March 31, 2014 (presented in accordance with |
GAAP) which comprises the restated standakumamary statement of asse
and liabilities, the restated standalone summary statement of profibsm
(including other comprehensive income (where applicable), the reg
standalone summary statement of changes in equity (where applicabl
restated standalone summary statement of cash flows and notes to the
standalone financial inforation

Risk
Committee

Management

The risk management committee of the Board of Direcasrslescribed i
fiOur Managemeiton page 185

Shareholders

The holders of the Equity Sharésom time to time




Term

Description

Stakeholdeis Relationship
Committee

The stakeholdegsrelationship committee of the Board of Directoas
described in iOur Managemeidton page 184

Subsidiaries The subsidiaries of our Company, namely:
1. Securevalue India Limited;
2. India Transact Services Limited
3. Global Transact Services PtedL
4. Novus Tehnologies Pte. Ltd
5. Novus Technologies (Cambodia) Company Limited,;
6. Novus TransadPhilippines Corporatigrand
7. Novustech Transact Lanka (Private) Limited
For details, see fiHistory and Certain Corporate MattersSubsidiaries on
pagel67
SVIL Securevhie India Limited
TPG TPG Star SF Pte.td.

Offer Related Terms

Term

Description

Acknowledgement Slip

The slip or document issued by the Designated Intermediary to a Bidg
proof of registration of the Bid cum Application Form

Allot
Allotted

or Allotment or

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer
Equity Shares offered by th@elling Shareholdsrpursuant to the Offer fo
Sale to the successful Bidders

Allotment Advice

Note or advice or intimation of Allatent sent teachsuccessful Bidder wh
hasbeen olis to be Allotted the Equity Shares after the Basis of Allotment
been approved by the Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Port
in accordance with the SEBICDR Regulationsand the Red Herrin
Prospectus, who has Bid for an amount of at 1ed80 million

Anchor Investor Allocation
Price

The price at whiclEquity Shares will be allocated to Anchor Investarghe
end of the Anchoidnvestor Bid/Offer Periodn terms ofthe Red Herring
Prospectus and the Prospectubich will be decided by auCompanyandthe
Promoter Selling Shareholdén consultation wth the BRLMs

Anchor Investor Applicatior
Form

The form used by an Anchor Investor to make a Bid in the Anchor Inv
Portion and which shall be considered as an application for Allotment in {
of the Red Herring Prospectus and the Prospectus

Anchor Investor Bid/Offer

Period

The day that is me Working Day prior to the Bid/Offer Opening Date,
which Bids by Anchor Investors shall be submitted and allocation to An
Investors shall be completed

Anchor Investor Offer Price

The final price at whiclEquity Shares will be Allotted to Anchor Investors
terms ofthe Red Herring Prospectus and the Prospectus, which price w
equal to or higher than the Offer Price, but not higher than the Cap Prics
Anchor Investor Offer Pricewill be decided B our Companyand the
Promoter Selling Shareholdén consultation with the BRLMs

Anchor Investor Portion

Up to 60% of theQIB Portionor up to [0] Equity Shares, which may be
allocated by our Companyand the Promoter Selling Shareholdeiin
consultationwith the BRLMs, to Anchor Investors on a discretionary basi
accordance with the SEBICDR Regulations. Orn¢hird of the Anchor
Investor Portion shall be reserved for domestic Mutual Funds, subject to
Bids being received from domestic Mutual Fanat or above the Anchg
Investor Allocation Price

Application Supported by

Blocked Amount or ASBA

An application, whether physical or electronic, used ABBA Biddersto
make a Bidand to authore an SCSB to block the Bid Amount in the ASB




Term Description

Account.

ASBA Account A bankaccount maintained with an SCSB and specified inABBA Form
submitted by ASBA Bidder$or blocking the Bid Amountspecified in such
ASBA Form

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder Any Bidder except Anchor Investors

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

Axis Capital Axis Capital Limited

Banker(s) to the Offer

The Escrow Collection Bank(s), Refund Bank(s) and Public Offer Acc
Bank(s)

Basis of Allotment

The basis on which Equity Shares will be Allotted to successful Bidders
the Offer and which is described in fiOffer Procedure on page 520

Bid

An indication to make an offer during the Bid/Offer PeriodASBA Bidders
pursuant to submission of th&SBA Form, or during the Anchor Investd
Bid/Offer Period by the Anchor Investosursuant to submission of th
Anchor Investor Application Formto subscribeio or purchase the Equit
Shares at a price within the Price Band, including all revisions
modifications thereto in accordance with the SEBDR Regulations The
term fiBiddingo shall be construed accordingly

Bid Amount

In relation to each Bidthe highest value of the optional Bids indicated in
Bid cum Application Form and payable by tAachor Investoror blocked in
the ASBA Accounbf the ASBA Bidder, as the case may bpon submission
of such Bid

Bid cum Application Form

The Anchor Investo Application Form or the ASBA Form, as the case may

Bid Lot

[6] Equity Shareand in multiples of [6] Equity Shares thereafter

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the
after which the Designatl Intermediaries shall not accept any Bids, wh
shall be notified in [3] editions of the English national daily newspaper [3],
[©] editions of the Hindi national daily newspaper [6] and [6] editions of the
Marathi daily newspaper [0] (Marathi being the regional language o
Maharashtra, where our Registered Office is located), each with
circulation. Our Company and theromoter Selling Shareholdenay, in
consultation with the BRLMs, consider closing the Bid/Offer Period for
one Working Day prioto the Bid/Offer Closing Date in accordance with
SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from Anchor Investors, the dal
which the Designated Intermediaries shall start accepting Bids, which sh
notified in [0] editions of the English national daily newspaper [0], [O]
editions of the Hindi nationadlaily newspaper [0] and [O] editions of the
Marathi daily newspaper [0] (Marathi being the regional language of
Maharashtra, whereour Registered Offie is located), each with wid
circulation

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/(
Opening Date and the Bid/Offer Closing Date, inclusive of both days, d
which prospective Bidders can submit their 8idncluding any revision
thereof

Bidder

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

Bidding Centes

The centes at which the Designated Intermediaries shall accept the A
Forms, i.e.,, Designated Branches for SCSBs, Specified Locationsther
Syndicate, Broker Ceras for Registered Brokers, Designated RTA Locati
for RTAs and Designated CDP Locatidns CDPs

Book Building Process o

Book Building Method

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




Term

Description

Book Running Leac

Managers or BRLMs

The book running lead managers to tBé&er, namely ICICI Securities
Limited, Axis Capital Limited HDFC Bank Limited IIFL Holdings Limited,
Indusind Bank Limited and Nomura Financial Advisory and Securities (In]
Private Limited

Broker Centres

The broker cemes notified by the Stock Ehanges where ASBA Bidders c{
submit the ASBA Forms to a Registered Broker. The details of such B
Centes, along with the names and contact details of the Registered Bl
are available on the respective websites of the Stock Exchg
(www.bseindia.comandwww.nseindia.com

CAN or Confirmation of
Allocation Note

A notice or intimation of allocation of the Equity Shares sent to An(
Investors who have been allocatélile Equity Shares, after the Anch
Investor Bid/Offer Period

Cash Escrow Agreement

The agreement to be entered into among our Company, the S
Shareholdes; the Registrar to the Offer, the BRLMs, the Syndicate Mem
the Escrow Collection Bank(sjhe Public Offer Account Bar&) and the
Refund Bank(s) forjnter alia, collection of the Bid Amounts from Anchg
Investors, transfer of funds to the Public Offer Acc¢sihtand where
applicable, remitting refunds of the amounts collected from Anchostokg
on the terms and conditions thereof

Cap Price The higher end of the Price Band, subject to any revision thereto, above
the Offer Price and the Anchor Investor Offer Price will not be finalized
above which no Bids will be accepted

ClientID Client identification number maintained with one of the Depositorie
relation toademat account

Collecting Depository A depository participant as defined under the Depositories Act, registere(

Participant or CDP

SEBI and who is eligible to pooire Bids at the Designated CDP Locations
terms ofthecircular (No. CIR/CFD/POLICYCELL/11/2015) dated Novemk
10, 2015 issued by the SEBI

Cut-off Price

The Offer Price finalized by our Company and the Promoter Se
Shareholder, in consultation Wwithe BRLMs, which may be any price with
the Price Band. Only Retail Individual Investors are entitled to Bid at the
off Price. No other category of Bidderspermittedto Bid at the Cubff Price

Designated Branches

Such branches of the SCSBéer ASBA Bidderscan submit the ASBA
Forms, a list of which is available on the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=age
updated from time to time

Designated CDP Locations

Such locations of the CDPs weite ASBA Bidders can submit the ASB
Forms. The details of such Designated CDP Locations, along with name
contact details of th€DPseligible to accept ASBA Forms are available
the respective websites of the Stock Exchangesvat.bseindia.comand
www.nseindia.comas updated from time to time

Designated Diz

The date on which funds are transferred by the Escrow Collection Bg
from the Escrow Account(s) and the amounts blocked by the SCSH|
transferred from the ASBA Accounts, as the case may be, to the Public
Accoun(s) or the Refund Account(s)as appropriateafter filing of the
Prospectus with the RoC

Designated Intermediaries

Syndicate, suibyndicate/agents, SCSBs, Registered Brokers, CDPs
RTAs, who are authorized to collect ASBA Forms from the ASBA Bidder
relation to the Offer

Despnated RTA Locations

Such locations of the RTAs where ASBA Bidders can submit ASBA Forn
the RTAs. The details of such Designated RTA Locations, along with n
and contact details of the RTAs eligible to accept ASBA Forms are ava
on the respeote websites of the Stock Exchangesviv.bseindia.comand
www.nseindia.cot)) as updated from time to time

Designated Stock Exchange

[6]

Draft Red Herring Prospectt

or DRHP

This draft red herring prospectus datedgust 20 2018 filed with the SEB
and issued in accordance with the SEBI ICDR Regulations, which dog
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Term

Description

contain complete particulars of the price at which the EquityeShaill be
Allotted, including any addenda or corrigenda hereto

Eligible FP(s) FPI(s) from jurisdictions outside India where it is not unlawful to make
offer or invitation under the Offer and in relation to whom the Bid ¢
Application Form and the &l Herring Prospectus constitutes an invitatior
subscribe to or purchase the Equity Shares offered thereby

Eligible NRI(s) NRI(s) from jurisdictions outside India where it is not unlawful to make

offer or invitation under the Offer and in relatioa tvhom the Bid cum
Application Form and the Red Herring Prospectus constitutes an invitati
subscribe to or purchase the Equity Shares offered thereby

Escrow Account(s)

Account opened with the Escrow Collection Bank(s) and in whose favoy
AnchorInvestors will transfer money through direct credit or NACH or NE
or RTGS in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The bank(s) which are clearing members and registered with the SH
bankers to an issue under thec8rities and Exchange Board of Ing
(Bankers to an Issue) Regulations, 1994 and with whom the Es
Account(s) shall be opened, in this case being [0]

First Bidder

Bidder whose name appears first in the Bid cum Application Form o
Revision Form andh case of joint Bids, whose name also appearthe first
holder of the beneficiary account held in joint names

Floor Price

The lower end of the Price Band, subject to any revision thereto, at or
which the Offer Price and the Anchor Investor @Off&rice will be finalized
and below which no Bids will be accepted

Fresh Issue

The issue of up to [0] Equity Shares aggregating up to 4,000 million by our
Company, in terms of the Red Herring Prospectus

General Information
Document or GID

The General Information Document for Investing in Public Issues pref
and issued in accordee with the circular (No. CIR/CFD/DIL/12/2013) dat
October 23, 2013 notified by the SEBI, as updated to reflect enactmen
regulations to the extent applicable to a public issue, inclutiagircular
(No. CIR/CFD/POLICYCELL/11/2015) dated Novemb#0, 2015 andhe
circular (No. SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2
issued by the SEBI, as suitably modified and included in fiOffer Procedure
on pages20

HDFC Bank HDFC Bank Limited
IFL IIFL Holdings Limited
Indusind Indusind Bank Linited
I-Sec ICICI Securities Limited

Maximum RII Allottees

The maximum number of Rlls who can be Allotted the minimum Bid
This is computed by dividing the total number of Equity Shares availabl
Allotment to RIIs by the minimum Bid Lot

Monitoring Agency

[5]

Mutual Fund Portion

5% of the QIB Portion (excluding the Anchor Investor Portion) or [0] Equity

Shares, which shall be available for allocation only to Mutual Funds

proportionate basis, subject to valid Bids being received at or above the
Price

Net Proceeds

The proceeds of the Fresh Issue less our Companyéds share of the Offer related
expenses. For further information regarding use of the Net Proceeds a|
Offer expenses, see AiObjects of the Offéron page 107

Nomura

Nomura Financial Adisory and Securities (India) Private Limited

Non-Institutional Investors ol
Nlls

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

Non-Institutional Portion

The portion of the Offer being not less than 15% of the OffefdbEquity
Shares, which shall be available for allocation on a proportionate ba
NontInstitutional Investors, subject to valid Bids being received at or ak
the Offer Price

Offer

The initial public offering of up to [8] Equity Shares for cash at a price of [0]




Term

Description

per Equity Share, aggregating up tb0,000 million comprising the Fresl
Issue and the @dr for Sale

Our Company and the Promoter Selling Shareholder may considerla@®
Placement. Our Company and the Promoter Selling Shareholder will con
the issuance and allotment of Equity Shares pursuant to thdéP®r
Placement prior to filing othe Red Herring Prospectus with the RdiCthe

PrelPO Placement is completed, the number of Equity Shares issued puy
to the PrdPO Placement will be reduced from the Fresh Issue, subje
compliance with Rule 19(2)(b) of the SCRR.

Offer Agreemat

The agreement dateslgust 20, 201&ntered into among our Company, {
Selling Shareholdsrand the BRLMs, pursuant to which certain arrangem
are agreed to in relation to the Offer

Offer for Sale

The offer for sale of up tfd] Equity Shares for cash aggregating up t®,000
million by the Selling Shareholders, comprisinguf))to [6] Equity Shares by
the Promoter Selling Shareholdé¢ii) up to[0] Equity Shares by Mr. Anand
Agarwal; (iii) up to [0] Equity Shares by Mr. V.C. Gupte; (iv)up to [0]
Equity Sharesby Mr. Shailesh Shetty; (viip to [6] Equity Shares by Mr.
Nikhil Patiyat; (vi) [0] Equity Shares aggregatindoy Mr. Rajesh Shghand
(vii) up to[8] Equity Shares by Mr. Ravindra Deshpande terms of the Reg
Herring Prospectus

Offer Price

The final price at which Equity Shares will be Allotted to successful Bid
(except for the Anchor Investors) in terms of the Red Herring Prospectu
the Prospectus. Equity Shares will be Allotted to Anchor Investors a|
Anchor Investor Offer Ree in terms of the Red Herring Prospectus and
Prospectus

Other Selling Shareholders

Collectively, Mr. Anand Agarwal, MrV.C. Gupte, Mr.Shailesh Shetty, Mr
Nikhil Patiyat, Mr. Rajesh Shah and Mr. Ravindra Deshpande

PrelPO Placement

The proposed ne-Offer private placement byuo Company and the Promot
Selling Shareholder of up 8000,000Equity Shares for an aggregate amo
not exceeding 1,250 million at their discretion. Our Company and t
Promoter Selling Shareholder will complete theu@éstke and allotment @
Equity Shares pursuant to the PRO Placement prior to filing of the Re
Herring Prospectus with the Ro.the PrelPO Placement is completed, t
number of Equity Shares issued pursuant to thel@ePlacement will be
reduced fom the Fresh Issue, subject to compliance with Rule 19(2)(b) @
SCRR.

Price Band

Price band of a minimum price of [0] per Equity Share (i.e., the Floor Price
and the maximum price of [8] per Equity Share (i.e, the Cap Price)
including any revisions thereof. The Price Band and the minimum Bid Lg
the Offer will be decided by suCompany and the Promoter Selli
Shareholder, in consultation with the BRLMs and shall be advertised in [3]
editions of the English national daily newspaper [0], [O] editions of the Hindi
national daily newspaper [0] and [0] editions of the Marathi daily newspaper
[6] (Marathi being the regional language of Maharashtra, where our
Registered Office is located), each with wide circulation, at least five Wo
Days prior to the Bid/Offer Opening Date

Pricing Date

The date on which our Company and the Rotam Selling Shareholder, i
consultation with the BRLMs, will finalize the Offer Price

Promoter Selling Shareholde

Mr. Ravi B. Goyal

Prospectus

The prospectus for the Offer to be filed with the RoC on or after the Pr
Date in accordance with Semti 26 of the Companies Act, 2013 and the S
ICDR Regulations, containingnter alia, the Offer Price that is determined
the end of the Book Building Process, the size of the Offer and certain
information, including any addenda or corrigendaetee

Public Offer Account(s)

6No-liend and 6énon-interestbearingd bank account(s) opened in accordance
with Section 40(3) of the Companies Act, 2013, with the Public Offer Acc
Bank(s) to receive money from the Escrow Account(s) and the A




Term

Description

Accounts naintained with the SCSBs on the Designated Date

Public Offer Account| The bank(s) which are clearing members and registered with the SH

Bank(s) bankers to an issue, with which the Public Offer Account(s) shall be op
being [0]

QIB Portion The portion of the Offer being 50% of the Offer, or [0] Equity Shares, which
shall be allocated on a proportionate basis to QIBs, including the An
Invedor Portion (in which allocation shall be on a discretionary basis
determined by our Company and the Promoter Selling Shareholdg
consultation with the BRLMSs), subject to valid Bids being received g
above the Offer Price or the Anchor Invesidlocation Price, as applicable

Qualified Institutional| Qualified institutional buyd€s) as defined under Regulation 2(1)(zd) of {

Buyer(s), QIB(s) or QIB | SEBI ICDR Regulations

Bidders)

Red Herring Prospectus (
RHP

The red herring prospectus ftlie Offer to be issued by our Company
accordance with Section 32 of the Companies Act, 2013 and the SEBI
Regulations, which will not have complete particulars of the price at whic
Equity Shares will be Allotted, including any addenda or cenita thereto
The Red Herring Prospectus will be filed with the RoC at least three
before the Bid/Offer Opening Date and will become the Prospectus
registration with the RoC on or after the Pricing Date

Refund Account(s)

0No-liend and énon-interestbearingd bank account opened with the Refund
Bank(s) from which refunds (excluding refunds to ASBA Bidders), if any
the whole or part of the Bid Amount may be made to the Anchor Investor

Refund Bank(s)

The bank(s) which are clearing members aedistered with the SEBI a
bankers to an issue, with which Refund Account(s) shall be opened, being [0]

Registered Brokers

The stock brokers registered with the stock exchanges having natio
terminals, other than the Members of the Syndicate andleligp procure
Bids in terms of the circular (No. CIR/CFD/14/2012) dated October 4, |
issued by the SEBI

Registrar Agreement

The agreement datesligust 2Q 2018entered into among our Company, {
Selling Shareholdsr and the Registrar to the Offer irelation to the
responsibilities and obligations of the Registrar to the Offer relating tq
Offer

Registrar to the Offer o
Registrar

Link Intime India Private Limited

Retail Individual Investors o
Rlls

Individual Bidders who have Bid for Equity Siea for an amount of not mot
than 200,000 in any of the bidding options in the Offer (including HUFs
applying through the karta and Eligible NRIs) and does not include
(other than Eligible NRIs)

Retail Portion

The portion of the Offer being not kethan 35% of the Offer, or [0] Equity
Shares, which shall be available for allocation to Retail Individual Investd
accordance with the SEBI ICDR Regulations, subject to valid Bids 4
received at or above the Offer Price

Revision Form

The form usd by the Bidders to modify the quantity of Equity Shares or
Bid Amount in their Bid cum Application Forms or any previous Revig
Forms. QIBs and Noinstitutional Investors are not allowed to withdraw
lower their Bids (in terms of the quantity Bfjuity Shares or the Bid Amoun
at any stage. Retail Individual Investors can revise their Bids during
Bid/Offer Period and withdraw their Bids untiile Bid/Offer Closing Date

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

The banks registered with ti8EBI and offering services in relation to ASB
a list of which is available on the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecedriges as
updated from time to time

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreemen

[6]

Share Escrow Agreement

The agreement to be entered into among the Selling Sharehotiler
Company and the Share Escrow Agent in connection with the transi
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Term

Description

Equity Sharesunder the Offer for Sale by the Selling Sharehaderd the
credit of such Equity Shares to the demat account of the Allottees

Specified Locations

Bidding Centres where the Syndicate will accept ASBA Forms, a list of w
is available at the website  of the SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=age
updated from time to time

Syndicate or Members of th
Syndicate

The BRLMs and th Syndicate Members

Syndicate Agreement

The agreement to be entered into among the BRLMs, the Syndicate Me
the Selling Shareholdeand our Company in relation to the collection of K
cum Application Forms by the Syndicate

Syndicate Members

Intermediaries registered with the SEBI who are permitted to carry
activities as an underwriter, being [0]

Underwriters

(6]

Underwriting Agreement

The agreement among the Underwriters, our Company and the §
Shareholdesto be entered into on offtar the Pricing Date but prior to th
filing of the Prospectus with the RoC

Working Day(s)

All days other than the second and the fourth Saturday of a month or a §
or a public holiday on which commercial banks in Mumbai, India are ope
businessgexcept with reference to announcement of the Price Band an
Bid/Offer Period, where fiwWorking Day(s)0 shall mean all days, excluding all

Saturdays, Sundays and public holidays on which commercial ban
Mumbai, Maharashtra, India are open for businesd with reference to th
time period between the Bid/Offer Closing Date and the listing of the E
Shares on the Stock Exchanges, iWorking Day(s)o shall mean all trading days
of Stock Exchanges, excluding Sundays and bank holidays, as per the g
(No. SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 issue
the SEBI

Technical/Industry Related TermgAbbreviations

Term Description
AePS Aadhaar Enabled Payment System
AFC Automatic Fare Collection
AMC Annual Maintenance Contracts
ATM Automated Teller Machine
BHIM Bharat Interface for Money
CIT Cashin-transit
CPD Cash Pickup and Delivery
CUG Closed User Group
DBT Direct Benefit Transfers
EFT Electronic Fund Transfer
EMV Europay Mastercard Visa
EPS Electronic Payment and Séres
GPS Global Positioning System
GTV Gross Transaction Value
IAD Independent ATM Deployer
iCD Intelligent Cash Deposit
IMPS Immediate Payment Service
LAB Local Area Bank
MDR Merchant Discount Rate
MMT Million metric tonnes
MSP Managed Service Brider
mPOS Mobile Point of Sale
NFC Near Field Communication

11
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Term Description
NFS National Financial Switch
NPCI National Payments Corporation of India
PIN Personal Identification Number
PMJDY Pradhan Mantri JaBhan Yojana
POS Point of Sale
PPI PrePaidPaymentinstrument

PPl Master Directions

Master Direction on Issuance and Operation offPaiel Payment
Instruments dated October 11, 2017

PSAR Act Private Security Agencies (Regulation) Act, 2005

PSA Rules Private Security Agencies (Private Security to Casm3partation
Activities) Rules, 2018

PSB Public Sector Bank

PSU Public Sector Undertaking

PSS Act Payment and Settlement Systems Act, 2007

RBI Reserve Bank of India

RCM Retail Caslivlanagement

RFID Radio Frequency ldentification

RRB Regional Rural Bak

SaaS Softwareasa-Service

SCB Scheduled Commercial Bank

UCB Urban Coeoperative Bank

UPI Unified Paymat Interface

UPF Universal Payment Framework

VSAT Very Small Aperture Terminals

WLA White Label ATM

WLA Guidelines

The guidelines on WLAs in tha issued by the RBI on June 20, 2012

Conventional TermdAbbreviations

Term

Description

AGM

Annual General Meeting

Alternative Investment Fund
or AlFs

Alternative investmentfunds as defineth, and registered under the SE
AIF Regulations

AS orAccounting Standards

Accounting Standards issued by the Institute of Chartered Accounta
India

AWPLR Average Weighted Prime Lending Rate
BSE BSE Limited
CAGR Compounded Annual Growth Rate

Category | FPIs

FPIs registered as fiCategory | foreign portfolio investorso under the SEBI
FPI Regulations

Category Il FPIs

FPIs registered as fiCategory Il foreign portfolio investorsd under the SEBI
FPI Regulations

Category Il FPIs

FPIs registered as fiCategory |1l foreign portfolio investorsd under the SEBI
FPI Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporatddentity Number

Companies Act

The Companies Act, 1956, to the extent in force and the Companies
2013, to the extent notified, as applicable

Companies Act, 2013

The Companies Act, 2013, to the extent notified, read with the ry
regulations, clarifications and notifications thereunder

Companies Act, 1956

The Companies Act, 1956, to the extent in force read with the
regulations, clarifications and notificatiotieereunder

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996

12



Term

Description

DIN

Director Identification Number

DIPP

Department of Industrial Policy and Promotion, Ministry of Commerce
Industry, Governmerof India

DP or Depository Participant

A depository participant as defined under the Depositories Act

DP ID

Depository Participantds identification number

EBITDA Earnings before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General keting

EPS Earnings per share

ESIC Act Employeest State Insurance Act, 1948

FCNR Account Foreign Currency NoiResident Account, and has the meaning ascribe
the term AFCNR(B) accountd under the Foreign Exchange Manageme
(Deposit) Regulations, 2016

FDI Foreign direct investment

FDI Policy The 6Consolidated FDI Policy Circular of 20176 (No. 5(1)/2017-FC-1)
issued by the DIPP, which took effect from August 28, 2017

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

regulations thenender

FEMA Regulations

The Foreign Exchange Management (Transfer or Issue of Security
Person Resident Outside India) Regulations, 2017

FinancialY ear or Fiscal or
Fiscal Year or FY

The period of 12 months ending March 31 of that particular year

FIR First information report

FPls Foreignportfolio investorsas defined under the SEBI FPI Regulations

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

GDP Gross domestic product

Gol or Government or
Central Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Incometax Act, 1961

Ind AS The Indian Accounting Standards referred to and notified in the Ing
Rules

Ind AS Rules The Companies (Indian Accounting Standards) Rules, 2015

Indian GAAP Generally Accepted Accounting Principles in India

IPC Indian Penal Code, 1860

IPO Initial Public Offering

IRDAI Insurance Regulatory amkvelopmeniuthority of India

IRDAI Investment Insurance Regulatory and Development Authority of India (Investm

Regulations Regulations, 2016

IST Indian Standard Time

IT Act Information Technology At 2000

KYC Know Your Customer

LIBOR London Interbank Offered Rate

MCA Ministry of Corporate Affairs, Government of India

MCLR Marginal Cost of Funds based Lending Rate

MIBOR Mumbai Interbank Offered Rate

MRTU and PULP Act

Maharashtra Recognition dfrade Unions ané@revention ofUnfair Labour
Practices Act, 1971

Mutual Fund(s)

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

N.A. or NA Not applicable
NACH National Automatedlearing House
NAV Net asset value
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Term Description
NBFC Non-Banking Financial Company
NEFT National Electronic Fund Transfer

NR or NonResident

A person resident outside India, as defined under the FEMA, incly
Eligible NRIs, FPIs and FVCls registered with the SEBI

NRI A person resident outside India, who is a citizen of India or an 6Overseas
Citizen of Indiad cardholder within the meaning of section 7(A) of the
Citizenship Act, 1955

NSDL National Securities Depository Limited

NSE The National Stock Exchange afdia Limited

OCB or Overseas Corporate
Body

A company, partnership, society or other corporate body owned direct
indirectly to the extent of at least 60% by NRIs including overseas trust
which not less than 60% of beneficial interest is irrebbcaeld by NRIs

directly or indirectly and which was in existence on October 3, 2003

immediately prior to such date had taken benefits under the ger
permission granted to OCBs under the FEMA. OCBs are not permitte
invest in the Offer

p.a. Perannum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act

PAT Profit After Tax

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Con#cts (Regulation) Rules, 1957

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

SEBI AlF Regulations

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

SEBI ESOP Guidelines

Securities and Exchange Board of India (Employee Stock Option Sch
and Employee Stock Purchase Scheme) Guidelines, 1999

SEBI ESOP Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Invest
Regulations, 2014

SEBI FVCI Regulations

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

SEBI ICDRRegulations

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

SEBI Listing Regulations

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

SEBI Merchant Bankers
Regulations

Securities and Exchange Board of India (Merchant Bankers) Regulatio
1992

SEBI Takeover Regulations

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

SEBI VCF Regulabns

Securities and Exchange Board of India (Venture Capital Fur

Regulations, 1996

Securities Act

U.S. Securities Act of 1933, as amended

SICA

The erstwhile Sick Industrial Companies (Special Provisions) Act, 1985

Sq. Ft. or sq. ft.

Square feet

Stat Government

The government of a state in India

Stock Exchanges

The BSE and the NSE

STT

Securities Transaction Tax

Systemically Important
NBFCs

In the context of a Bidder, a ndranking financial company registered wit
the RBI and having a net worth ofore than 5,000 million as per its last
audited financial statements

TAN

Tax Deduction and Collection Account Number allotted under the Inco
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Term Description

tax Act

TDS Tax deducted at source

Trade Marks Act Trade Marks Act, 1999

US GAAP Generally Accepted Accoung Principles in the United States of Americs

VAT Value added tax

VCFs Venture capital funds as defined in and registered with the SEBI unde
SEBI VCF Regulations or the SEBI AIF Regulations, as the case may b

Wilful Defaulter(s) Wilful defaulter as defined under Regulation 2(1)(zn) of the SEBI IC
Regulations

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms
underthe SEBI Actthe SEBIICDR Regulations, the Companies Act, the SCR#g Depositories Act and the
rules and regulations made thereunder.

Notwithstanding the foregoing, terms in fiStatement of Tax Beneiit$iRegulations and PoliciesfiHistory and
Certain Corporate Mattes fiFinancial Statements flndustry Overview, fiOutstanding Litigation and
Material Developmenésand fiMain Provisions of Articles of Associatioon pages 116, 162 167, 203 119,
475and563, respectively, shall have the meanings given to such terms in these respective sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL,
INDUSTRY AND MARKET DATA

Certain Conventions

All references to filndiad contained in this Draft Red HerringProspeats are to the Republic of Indiall
references to fiCambodiad are to the fiKingdom of Cambodiao, all references to fiPhilippineso are to the
Republic of Philippinesall references to fiSingaporeo are to the Republic of Singaporeall references to fiSri
Lankad are to the fiDemocratic Socialist Republic of Sri Lankao and all references to tfig).S.0, fiUnited Stateso
or iU.S.A.0 are to théiUnited States of Ameriéaand its territories and possessions

Unless otherwise specified, any time mentioned in this Draft Red Herring Prospectumdsaim Standard
Time. Unless indicated otherwise, all references to a year ibttsit Red Herring Prospectus are to a calendar
year.

Financial Data

Unless statedr the context requirestherwise our financial datancludedin this Draft Red Herring Prospectus
is derived fronthe Restated Financiahformation For further information, see fiFinancial Statementson page
203

Our Companyos Financial Year commences on April 1 of the immediately preceding calendar year and ends on

March 31 of that particular calendar year, so all references to a particular Financial Year oréascahless

stated otherwise, are to the 12 months period commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year.

The Gol has adopted the Indian accounting standards (filnd AS0), which are converged with the
InternationalFinancial Reporting Standards of the International Accounting Standards Board (filFRS0) and
notified under Section 133 of the Companies Act, 2013 read with the Comgladies Accounting Standards)
Rules, 2015, as amendbg the Companies (Indian Accounting Standards) Rules, @d@ind AS Rules).
The Restated Financildformationbased on financiastatements as at and for the Financial Yeeated March
31, 2018, have been preparedaiccordance with Ind AS as preserd under Section 133 of Companies Act
2013 read vih the Ind AS Ruleand other relevant provisions of the Companies Act, 2013 andaasl &br the
Financial Year ended March 31, 2017 accordance with Ind AS being tepplicable accountingtandard$or

the comparative perigdand the financiainformationas at andor the Financial Year ended March 31, 2016
prepared in accordance with Ammting Standards as prescrinetler Section 133 of the Companies Act, 2013
read with Rule 7 of the Companiesd@uns) Rules, 2014 and the relevambvisions of the Companies Act,
2013 which has been converted into figures as per the BidoAalign accounting policiegxemptions and
disclosures as adopted for the preparation of the first Ind AS finataiahents for the Financial Year ended
March 31, 2018(the financial information as at aff the Financial Year ended March 31, 204 8efared to

as the fiProforma Ind AS Restated Financial Informationo); and the financial informationas at and for the
Financial Years ended March 31, 2015 and March 31, 2@ prepared in accordance withdian GAAP.
There are significant differences between Indian GARBAS, U.S.GAAP and IFRSThe reconciliation of the
financial informationto IFRS or US GAAP financiadtatements has not been providedr Companyhas not
attempted talsoexplain those differences or quantify their impact on the financial data included Dr#fis
Red Herring Prospectus, and it is urged that you consult your own advisors regartidiffeuences and their
impact onour Companys financial data. Accordingly, the degree to which tHmancialinformationincluded in
this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the readers
level of famliarity with Indian accountingpoliciesand practices, Ind AS, Indian GAAP, the Companies Act
and the SEBI ICDR Regulationg&ny reliance by persons not familiar witheseaccountingprinciples and
regulations on our financial disclosures presented g Bhaft Red Herring Prospectus should accordingly be
limited.

All figures in decimals (including percentages) have been rounded offet@rtwo decimalsHowever, where

any figures may have been sourced from tpiadty industry sources, such figureayrbe roundeaff to such
number of decimal points as provided in such respective solincéss Draft Red Herring Prospectys, the

sumor percentage change aértainnumbers may not conform exactly to the total figure given; and (ii) the sum
of thenumbers in a column or row in certain tables may not conform exactly to the total figure given for that
column orrow. Any suchdiscrepancieare due to rounding off.
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Unless stated or the context requires otherwasg percentage amounts, as set forthiRisk Factors, AOur
BusinessandiMa nagement 6 s Di scussion and Analysis oomi Financ
pages20, 141 and447, respectively, and elsewhere in tlhisaft Red Herring Prospectus have been calculated

on the basis ahe Restated Financiahformation

Currency and Units of Presentation

All references t@ 0, fiRs.0 or iRupeeso are to Indian Rupees, the official currency of the Republic of India.

All references to iUS$0 or AUSDO are to United States Dollars, the official currency of the United States of
America.

All references to fiS$0 or ASGDO are to the Singapore Dollar, the official currency of the Republic of Singapore.
All references to fiIKHRO are to the Cambodian Riel, the official currency of the Kingdom of Cambodia.
All references to iPHPO are to the Philippine Peso, the official currency of the Republic of Philippines.

All references to ALKRO are to the Sri Lankan Rupee, the official currency of the Democratic Socialist Republic
of Sri Lanka.

Certain numericainformation has been presented in this Draft Red Herring Prospectus in fimilliono units.
1,000,000 represents one million and 1,000,000,000 represents one billion.

Exchange Rates

This Draft Red Herring Prospectus contains conversions of certain othency amounts into Indian Rupees

that have been presented solely to comply with the SEBR Regulations. These conversions should not be
construed as a representation that these currency amounts could have been, or can be converted into Indian
Rupees, gany particular rate or at all.

The followingtable sets forth, for the datgslicated, information with respect to the exchange rate between the
Rupee and theespective foreign currencies

Exchange rate as on

March 28, 20187 March 31, 2017 | March 31, 2016| March 31, 2015 | March 31, 2014
Currency () ) ) ( ) ( )
1 USD 65.04 64.84 66.33 62.59 60.10
1LKR 0.42 0.42 0.44 0.46 0.46
1SGD 49,52 46.40 48.89 45,50 47.45
1 PHP 1.24 1.29 1.43 1.39 1.33
1 KHR 0.02 0.02 0.02 0.02 0.01

(Source:RBI Reference Rate fromww.rbi.org.in, www.oanda.com
(1) The reference rate is not available for March 31, 2018 being a Saturday and March 30, 2018 and March 29, 2018 beingjigaysic ho

Industry and Market Data

Unless stated otherwisendustry and market data used in this Draft Red Herring Prospeasbeen obtained

or derived from publicly available information as well as industry publications and scuc®sgeportstitled
filndia ATM Market Outlook to 2023 By ATM Supply, Managé Services (ATM Repair, Maintenance and
Other Services, Transaction Processing, Cash Reconciliation Statement, Content and Electronic General
Management) & Cash Management (ATM Replenishment, CIT, €Bddgd June 2018 (filndia ATM Market
Outlook to 2023) andfilndia Payment Services Market Outlook to 2028y Online Payments, M Pos,
IMPS, AePS, USSO Bhim Transactions, UPI, M Wallet, POS Terminal, Payment Gateways, CUG Cards,
Payment Security Segmentlated July 2018 (flndia Payment Services Market Oulook to 2023, and
together withiilndia ATM Market Outlook to 2023 0, the iKen Reportsd), prepared byKen Research Private
Limited. The Ken Reportshave been commissioned by our Company for the purposes of confirming our
understanding of the industry inraeection withthe Offer. Additionally, certain industryelated information in
fiSummary of Industdy iSummary of Businggsfilndustry Overview, fiOur Business fiRisk Factors and
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iManagement &8s Discussion and Anal yOpéraiornmd pagesidé)30nc i a l Cc
119 141, 20and447, respectively, has been derived from ken Reports

For details of risks in relation to théen Reports seefiRisk Factorss We have relied on third party industry
reports which have been used for inalyselated data, including commissioned reports, in this Draft Red
Herring Prospectus. Prospective investors are advised not to place undue reliance on such inforomation
page38.

Industry publications generally state that the information containéw@e publications has been obtained from
sources believed to be reliable but that their accuracy, adequacy, completeness or underlying assumptions are
not guaranteed and their reliability cannot be assured. Althougtomgder thendustry and market datused

in this Draft Red Herring Prospecttisbereliable, it has not been independently verified by our Company, our
Directors,the Selling Shareholdsythe BRLMs or any of their respective affiliates or advisors. The data used in
these sources may halieen reclassified by us for the purposes of presentation. Data from these sources may
also not be comparable. Industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect currenti$telndustry sources and publications may also base

their information on estimates and assumptions that may prove to be incorrect. The extent to which the industry
and market data presented in this Draft Red Herring Prospectus is meaningful dependse upaderis

familiarity with, and understanding of, the methodologies used in compiling such information. There are no
standard data gathering methodologies in the industry in which our Company conducts business and
methodologies and assumptions may vaigely among different market and industry sources. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in iRisk Factors on page 20. Accordingly, no investment deaisi should be made on

the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain fiforward-looking statementsd. These forward-looking
statements generally can be identified by words or phrases sutimas fanticipateo, fibelieveo, fiexpecto,
fiestimateo, fiintendo, filikelyo fiobjectived, fipland, fiprojecto, fiseek too, fiwillo, fiwill continued, fiwill pursued or
other words or phrases of similar import. Similarly, statements that desmuib€ompanys strategies,
objectives, plans or goals are also forwhroking statements. All forwartboking statements are subject to
risks, uncertainties and assumptions almawtCompanythat could cause actual results to differ materially from
those contemplated by thdeeant forwardlooking statement.

Actual results may differ materially from those suggested by the forlwaking statements due to risks or
uncertainties. Important factors that could cause actual results to differ materiallyofno@ompanys
expectéions include, but are not limited to, the following:

1 our reliance on customers in the banking sector in India and any adverse development in the growth of the
number of ATMsor the usage of ATMs in India

1 our top customers suffering a deteriorationhsit business, ceasing to do business witbrugibstantially

redudng their dealings with us

continuation of our relationship with Diebold Nixdprf

implementation of newegulations or changes to existing laws and regulatiopacting our business;

our ability to implement our business strategies;

our ability to effectively compete against current and future competitors;

our ability to manage risks arising from our cash management business;

our reliance on third parties for certain services and anyptien, deficiency in service or increase in cost

of such services;

our ability to meet obligations under our debt financing arrangements and our ability to raise additional

capital,

our ability to attract and retain key personnel;

outcome of legal proceedjs pending against us;

risks arising from changes in interest rates, currency fluctuations and inflation; and

general economic and business conditions in India and other countries.

== = —a _—_a _a _a _a

= —. _—_a _a

For further discussion of factors that could cause the actual resulifetofrom the expectationseefiRisk

Factor®, AOur Businessand iManagement 6 s Di scussion and Analysis of
Operations on pages 20, 141 and 447, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

Forwardlooking statements reflect the current viesfsour Companyas d the date of thiDraft Red Herring
Prospectus and are not a guarantee of future performahes statements are based on our managementds

beliefs and assumptions, which in turn are based on currently available information. Although we believe the
assumtions upon which these forwaldoking statements are based are reasonable, any of these assumptions
could prove to be inaccurate, and the forwlaaking statements based on these assumptions could be incorrect.
Accordingly,we cannot assure investoraithhe expectations reflected in these forwlaking statements will

prove to be correct and given the uncertainties, investors are cautioned not to place undue reliance on such
forward-looking statementdNone ofour Company our Directors,the Selling Shareholdes; the Syndicateor

any of their respective affiliatelsasany obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruitidn.accordance with the SEBI requiremersr Companyand

the BRLMswill ensure that investoere informed of material developments from the date of the Red Herring
Prospectus until thelate of Allotment The Selling Shareholder will severally and not jointhensure that
investors are informed of material developmentselation to the statements and undertakings confirmed by
such Selling Shareholdéom the date of the Red Herring Prospectus untiliite of Albtment

19



SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before anaking
investment in our Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industryregionsand segments in which we currently operate or propose to operate. Additional
risks and uncertainties, not presBnknown to us or that we currently deem immaterial may also impair our
businesses, results of operations, financial condition and cash flows. If any of the following risks, or other risks
that are not currently known or are currently deemed immaterialjadly 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 or part of your investment. To obtain a complete understanding of our Company,
prospective investors should read this section in
AManagement 6s Discussion and Analysis of Fldnld%ci al
and 447, respectively, as well as the finaal¢ statistical and other information contained in this Draft Red
Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and the terms of the Offer including the merits and risks involveshovddi consult your tax,
financial and legal advisers about the particular consequences to you of an investment in our Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the
laws of Inda and is subject to a legal and regulatory environment, which may differ in certain respects from
that of other countries. This Draft Red Herring Prospectus also contains fofwakéhg statements that
involve risks, assumptions, estimates and uncerainOur actual results could differ materially from those
anticipated in these forwartboking statements as a result of certain factors, including the considerations

described below and el sewhere in this iarélfodkihgRed Her

St atementl®0 on page
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This section contains industrglated data and statistics fromtheremtti t | ed Al ndi a ATM Mar K

20230 and #Alndia Payment Services Market Outl ook
which we haveeommissioned.

Unless specified or quantified in the relevant risk factors below, we are not in a position to quantify the
financial or other implications of any of the risks described in this section.

Internal Risk Factors

1. We derive a signifiant portion of our revenues from oucustomers in thebanking sector in India.
Consequently, any adverse development in the growth of the number of ATMs or the usage of ATMs
in India could have an adverse effect on our business, results of operations, fbtask and financial
condition.

We derive a significant portion of our revenues from austomers in theanking sectoin India. Our
banking sector operations comprise Banking Automation Solutions, which includes the supply and
installation of ATMs andother automated banking products, the ATM site development and the
provision of services, including maintenance, software and hardware upgrades and spare parts, and
Payment Solutions, which include&TM outsourcing and managed servicessh management
sewvices intelligent cash deposit machines (fiCDs0), transactionswitching and digital payment
solutions merchant solutions, toll and transit solutions and agency bankimgthe financial years
2018, 2017 and 2016, our aggregate revenue fsramcustomersn the banking sectowere 70.9%,

70.9% and78.26 of our total revenue from operations, respectivEhe success of our business thus
depends on various factors, including the ability of the banks to grow and maintain their existing ATM
network in India,the demand for ATM services, our ability to successfully sell, deploy, operate,
maintain and manage ATMs and ATM sites, our relationship and commercial negotiations with banks
and financial institutions, consumer spending habits, such as carrying @a#ctians at ATMs, and
macroeconomic conditions in India and globalBovernment policies may also affect our business.
For examplethe Governmenbf Indiads demonetization of the currency in November 2016 led to
shortage of currernccirculation and aecline inthe number of transactiegnon the ATM network,
slowing the growth of th&TM managed services market duritige financial yeaP017 In addition, as

new banking licences for potential entrants to the banking industry are difficult to obtadfiandar
customer pool may be limited, which could also have an adverse effect on our growth.
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Further, under our current arrangements with banks, we either derive our fees on a lump sum basis or
on the basis of the number of successful financial anceriaio cases, nefinancial transactions at an

ATM. In cases where we derive our revenues on a per transaction basis, our transaction fees are
determined through negotiations between us and our customers and could be reduced over time due to
factors such s increased competition and lower demand for tesfed services and availability of

other technology solutions. Further, under certain arrangements with banks, such transaction fees are
not automatically adjusted for increases in our costs, includingodaéation.

Consequently, any adverse development in the growth of the number of ATMs in India, reduction in
transaction fees or a decline in the usage of the ATMs managed, operated and maintained by us could
have an adverse effect on our businessilt®esf operations, cash flows and financial condition.

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

The following table sets out revenue derived from certain of our custpesch of which constituted
more than 10% of our total revenue, for the periods indicated:

Financial Year
2018 2017 2016
Customers Rt?vmenuei '(If))tgfl R(ivianuei | % of Total R(?vSnuei | % of Total
. S Revenue N Revenue
millions) Revenue millions) millions)
ICICI BankLimited 3,550.48 24.0% 2,949.44 22.1% 2,879.28 23.8%
AXIS BankLimited 2,027.39 13.7% 2,032.33 15.2% 2,113.77 17.5%

For the financial years 2018, 2017 and 2016, we deri8@d%, 37.3% and 41.3% of our total
revenues, respectivelfrom our top two customesICICI Bank Limited and Axis Bank Limited, and
64.1%, 68.6% and67.6% of our total revenues, respectively, from our top ten customers. Accordingly,
a significant percentage of our future revenues will depend upon the sutcesgiuation of our
relatiorship with these customers.

The loss of any of our major customers, due to our inability to renew our contracts with them or failure
to secure a large order from them, or a decision by any one of them to reduce the nuAds of
supplied, maintained, operated or managed by us in their locations would result in a decline in our
revenues. Further, if any of our major customersf financial conditions were to deteriorate in the future,

and as a result, one or more of these customas required to close their ATMs at a significant
number of locations or put their expansion plans on hold, our revenues would be significantly affected.

Additionally, our major customers may elect not to renew their contracts upon expiration. Eveh if
contracts are renewed, the renewal terms may be less favourable to us than the current contracts. If any
of our major customers fails to renew its contract upon expiration, or if the renewal terms with any of
them are less favourable to us than unoler current contracts, it could result in a decline in our
revenues and profits, which may have an adverse effect on our business, results of operations, cash
flows and financial condition.

Any adverse development or discontinuance of our relationshighvidiebold Nixdorf (together with
its aff il i awhils contribuies substahtidlly jJo our businesspuld have an adverse
effect on our business, results of operations, cash flows and financial condition.

We have entered into cooperation agreets with Wincor Nixdorf Pte. Ltd.tg¢gether with its
affiliates, iDieboldd) pursuant to which we acquired the rights to assemble and distribute ATMs and
cash dispensers in India. Under the cooperation agreements, if we fail to procure the specified
minimum number of units of senrkinock down kits and cash dispensersthg expiration date of
September 30, 2018, we must pay liquidated damages of US$250 per missing unit. For further details
of the cooperation agreements with Diebold, pleage to iOur Busness on page 141 Further, if

Diebold terminates or ceases its relationship with us, supplies its products either directly or to other
parties, or appoints another company to assemble its products within India, we may lose some or all of
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our market sharand our business, results of operations, cash flows and financial condition could be
adversely affected.

Further, the termination of our arrangement with Diebold may cause us to default on our obligations
under our various customer contracts. This mayemaKiable for breach of contract addmagesand

expose us to various legal proceedings, which could have an adverse effect on our business, results of
operations, cash flows and financial condition.

The industries in which we operate are highly regtéa by the RBI. Implementation of new
regulations or changes to existing laws and regulations regarding our services cbakke an
adverse effect on our business, results of operations, cash flows and financial condition.

Our business of supply, instdilen and maintenance of ATMs is highly dependent on the regulatory
policies framed by the RBI from time to time. The RBI, pursuant to a circular dated June 12, 2009,
permitted banks to open effte ATMs without RBI approvabkubject to certain condition@ny
restrictive change in this policy could adversely affect the industry in which we operate and our
operations. Under certain of our contracts, we are responsible for the ATM site identification and
deployment, installation, ownership and managemenicgsrfor the ATM on behalf of the customer
banks. In the event that the RBI either restricts the banks from utilising the assistance of third parties
for the installation and maintenance of ATMSs, or restricts the number of ATMs which can be set up by
the kanks, our business, results of operations, cash flows and financial condition could be adversely
affected.

The extensive regulatory structure under which we carry out our operations may constrain our
flexibility to respond to market conditions, competitior changes in our cost structure.2@12 the

RBI permitted norbanking Indian companies to setp and operate WLAs in India after obtaining
authorisation from the RBRursuant to the terms of such authorization issaexir Company in June
2014 underScheme A of the WLAs guidelines, our Compawmgsrequired to deploy 1,000 WLAS in

the first year of such authorization, twice the number of WLAs deployed in the first year of operation in
our second year and thrice such number in our third year of aperas of June 30, 2018, we have
deployed 93 WLAs under the 60Ongd brand name. Failure to comply with the terms of the authorization
may result in the RBI revoking the authorization and the RBI imposing penalties faongiiance in
accordance with thedyment and Settlement Systems Act, 2087une 2018, the RBI issued certain
directions requiring WLASs to implement certain control measures within the prescribed timSkees.
fiRegulations and Policiesand fiGovernment and Other Approvalson pages 162 and 488
respectively.

In addition, various other aspects of our business, such as our electronic payments infrastructure and
usage of such networks by our banking, retail and petroleum customers, are highly regulated by the
RBI. In DecembeR017, the RBFationalized and capped the fees that we are able to charge merchants
for debit card and QR code transactions. In addition, the Government of India, pursuant to a
notification dated December 27, 2017, decided to reimburse fees for debit and QR codtidresnsa

less than oequal to 2,000, and we are therefore no longer able to charge fees on such transdftions.
we are unable to claim such reimbursements in full, our profit margins may be affeatttbr, our
subsidiary ITSL also obtained an authatian from the RBI on May 30, 2014 to issue and operate
semiclosed prepaid payment instruments as part of its digital payments operations. Under the
applicable RBI regulations, the holder of such authorization is requiretbrigply with various
conditiors, including ongoing compliance and reporting requirements

We may not be able to comply with the relevant regulatory requirements and the RBI may impose
certain penalties including suspension, revocation or termination of the relevant approvalsventhe e

of a default by us in complying with such terms and conditions. Any such penalty, cancellation or
termination could have an adverse effect on our reputation and our ability to operate and manage our
business and may have an adverse effect on ourdsssiresults of operations, cash flows and financial
condition.

See fiRegulations and Policiésand fiGovernment and Other Approvalen pages162 and 488
respectively.
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Any changes in interchange fees by the National Payment Corporation of India, orughopotential
regulatory changes or otherwise, may have an adverse effect on our business, results of operations,
cash flows and financial condition.

Interchange fees, which are the fees charged by one bank for usage of another bankis ATM card on its

ATM machines, are set by the National Payments Corporation of India, an organisation established and
regulated by the RBI, in consultation with the Indian Banking Associatitnich operates for the

benefit of its member banks and which has been authorizatiebiRBI in this respect. Banks that
outsource their ATM operations to companies such as ours typically pay on a per transaction basis to
ATM operators. Such per transaction fee is dependent on the interchange fee, as the banks would
typically consider suctamount when they negotiate the fee that they would be required to pay an
external ATM operator. Further, various electronic funds transfer networks through which the
transactions conducted on our devices are routed may also vary the interchange fespeithto

various payment services offered by us.

If there were anylecreases in the interchange fee required to be paid by the banks, the transaction fee
that banks are willing to pay us may decline as banks may seek to reduce the amount that is paid to
ATM operators such as us. Similarly, if some of the networks through which our payment transactions
are routed were to reduce the interchange rates paid to us or increase their transaction fees charged to us
for routing transactions across their netwaokly revenues could decline awodr future transaction

costs could increase. In addition, any potential future network or legislative actions that affect the
amount of interchange fees that can be levied on a transaction may adversely affect our remgnues. A

of the above may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Our cash management business exposes us to additional risks beyond those experienced theus i
ownership and operation of ATMs and ounsurance coverage may not adequately protect us
against these risks.

As of June 30 2018, wehad provided cash management services through our subsidiary SVIL to
approximately 28,90ATMs. Our subsidiary, SVIL ha807 vaults and spoke locationsOur ca&h
management business exposes us to significant risks, including the potential for-ttaskit losses,
employee theft, as well as claims for personal injury, wrongful death, workerds compensation, punitive
damages, and general liability. For exam@¥/JL has filed anumber ofFIRs against its employees

with respect to instanesef theft and employee misconduct. For details, see fiOutstanding Litigation

and Material Developmeni®n page475 While we seek to maintain appropriate levels of insurance to
adequately protect us from these risks, we may incur significant future claims or adverse publicity
related thereto. Further, our insurance coverage might not be adequate to cover potential liabilities or
the cost of insurance coverage might increase faignily. The availability of quality and reliable
insurance coverage is an important factor in our ability to successfully operate this aspect of our
operations. A loss claim for which insurance coverage is denied or which is in excess of our insurance
coverage could have an adverse effect on our business, results of operations, cash flows and financial
condition. Pursuant to certain of our ATM outsourcing contracts, we are liable to make good losses of
cash to our clients within a fixed period, regardiese/hether such claims are settled by the insurance
provider within such period. Accordingly, we would be required to bear the loss of any delays by
insurance providers in settling claims, which could have an adverse effect on our business, results of
opeations, cash flows and financial condition.

Further, our operations, which centre around the management and handling of cash, depend
substantially on the integrity of our employees and those of our-phity service providers. In the
course of our sceming and background check process when hiring employees, we may be supplied
with false or incomplete background information. Our tipedty service providers may also not
conduct substantial background checks on their employees. These situations expasskiof thefts,
robberies, fraud and other forms of malpractice from our employees and those of epattyirservice
providers. For example, cash is counted and loaded into our ATMs on site by the employees of our
third-party service providers inddition to our own employees. Shortfalls in cash or the loading of
counterfeit cash can only be detected by an audit of the ATM by the cash management team at a later
date. Our employees or the employees of our 4héndy service providers may introduceuaterfeit
currency into ATMs owned, operated or managed by us or work together to siphon off cash from such
ATMs or currency shipments, which may not be detected immediately.inbermal controlsand
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protocols may be insufficient to adequately protedraist misconduct by our employees or thpdrty
service providers. The occurrence of any of the above events could therefore adversely affect our
reputation, business, results of operations, cash flows and financial condition.

We may face challenges inperating and maintaining the sites we lease for our ATMs, which may
adverselyaffect our business, results of operations, cash flows and financial condition.

Our ATMs are typically located at sites leased from various landlords. As part of our ATM curtgour

and managed services contracts, we are typically responsible for ATM site identification, entering into
agreements with landlords for leasing these ATM sites, making payments for lease and other expenses
for such sites and any other obligations thatyrbe imposed on us under the agreements with our
landlords. In the event that we are unable to carry out our obligations under the ATM site lease
agreements, our landlords may terminate our lease agreements and make claims against us, which may
adverselyaffect our business, results of operations, cash flows and financial condition.

For example, we have received several notices from landlords in connection with the payment of
arrears of rent, outstanding security deposits and damage to property. @adinds have also filed
complaints with the police in relation to these demands. Further, certain landlords have in the past
obstructed access to ATMs located in properties owned by them and have prevented us from recovering
ATMs and related assets (inding the cash in the machine) from such premises. For details, see
fiOutstanding Litigation and Material Developments page 475.

Further, certain of our lease agreements with the landlords for our ATM sites have not been registered
with local authoriies. Consequently, we may not be able to enforce these leases. We may also be
required to make additional stamp duty payments or otherwise for certain of our lease agreements with
landlords which may be insufficiently stamped, whaduld have an adversdfect on our business,
results of operations, cash flows and financial condition

We maintain a significant amount of cash within our Compaioyvned devices and at our vault
locations which is subject to potential loss due to theft or other events, iriclgchatural disasters.

For the three months ended June 30, 2018, SVIL replenished a daily average amount of 8,01697

million. Any loss of cash from our ATMs or SVIL6s vaults or during cash in transit by SVIL is
generally our responsibility. If we engage third parties for caahagement services, we typically
require that our service providers, who either transport the cash or otherwise have access to the ATM
safe, maintain adequate insurance coverage in the event cash losses occur as a result of theft,
misconduct, or negligenaan the part of such providers. However, we cannot assure you that we will

be successful in recovering any losses from such service providers and we are liable to indemnify the
concerned customer bank for any losses. Cash losses at the ATM occur intyaofaniays, such as

natural disasters, including cyclones and hurricanes, fires, vandalism, physical removal of the entire
ATM, defeating the interior safe, compromising the ATMbs technology components or incorrect
dispensing of cash by the ATM. Our ATMssa face exposure to attempts of theft and vandalism.
Thefts of cash or replacement with counterfeit currency may be the result of an individual acting alone
or as a part of a crime group. While we maintain insurance policies to cover a significant gioatign

losses that may occur that are not covered by the insurance policies maintained by our service
providers, such insurance coverage is subject to deductibles, exclusions and limitations that may leave
us bearing some or all of those losses.

Any increase in the frequency or amounts of theft and other losses could negatively affect our operating
results by causing higher deductible payments and increased insurance premiums. Additionally, ATM
related thefts and damage, if extensive and frequent enouglature, could adversely affect our
reputation and negatively affect our relationships with customers and impair our ability to deploy
additional ATMs in those existing or new locations of those customers, which may adversely affect our
business, resulsf operations, cash flows and financial condition.

Our Auditors have included certain qualified statements in the annexure to the audit report on our
audited financial statements.

In the standalone audited financial statements as of and for the fingaaia2016, the auditors
identified a material weakness in the Companyds internal financial controls over recording the receipts
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and issue of refurbished inventories, which could potentially result in incorrectly accounting for the
value of spares consutign and inventories in the financial statements. Accordingly, the auditors
issued an opinion thagxcept for the possible effects of the material weakness described above on the
achievement of the objectives of the control critetie Companybs internd financial controls over
financial reporting were operating effectively as of MaBdh2016.

For further detailssee the section iSummary Financial InformatienAuditor Qualifications and
Adverse Remarkon page 71. If any such qualifications or obstions are included in the annexure
to the auditords report for our financial statements in the future, the trading price of our Equity Shares
may be adversely affected.

We depend on third parties for certaproducts andservices. Any disruption, defiency in service or
increase in cost ofsuch services could adversely affect our business, reputation, results of
operations, cash flows and financial condition.

We depend on third parties for a numberpodducts andservices, including technology licensp

payment network providers, transaction processors, cash management agencies, and security and
housekeeping personnel providers. These third parties enable us to provide card authorization, data
capture, cash settlement, cash management and deliverynaintenance services to our ATMs and

our products and serviceSee iOur Businesson page 141

We expect we will continue to rely on such thpdrty providers as we expand our business. These
third parties mayindergo insolvency, file for bankruptogxperience disruptions, provide lower quality
service or increase the prices of their products or services for a number of reasons that are beyond our
control. As a result, we cannot be certain that we will continue to receive satisfactory services or
products on acceptable terms or at @liere have also been instances where suchpliry providers

have initiated legal proceedings against us, which may impede our ability to operate or offer our

products and services efficiently. SB@utstanding Litig¢t i on and Mat eronpdge Devel o

475. Should we experience a disruption in the supply, or quality, of these services or products, or if
such contracts for services expire, we may not be able to find a replacement or renew our contracts, as
the casamay be, in a timely fashion, on favourable terms or at all, and we could suffer a significant
disruption in our business, which could have an adverse effect on our business, reputation, results of
operations, cash flows and financial condition.

A decreae in the use of cash as a mode of payment could have an adverse effect on our business,
results of operations, cash flows and financial condition.

Our business and results of operations are significantly dependent on the maintenance and growth of
the ATM network in India and on the use of cash as a mode of payment. While some of our agreements
with our banking customers provide for payment on a lump sum basis, we derive our revenues from our
other agreements on the basis of the number of transactitmes ATMs that we manage and operate.
Consequently, the proliferation of payment options other than cash, including credit cards, debit cards,
storedvalue cards, mobile payments andlome purchase activity, could result in a reduced need for
cash in thanarketplace and a decline in the need for ATMs in the countryd&hmnetization of the
currency in November 2016lso led to a shortage of currency circulation in the short term and
adverselyaffectedthe ATM managed swice market.In the event of a déioe in the use of cash as a
mode of payment, our banking customers may decide not to expand their ATM network or may
downsize their current ATM network. Such decline in the use of cash will also adversely affect our
WLA operations.

Our new service and npduct developmentsnay not be successful, which could have an adverse
effect on our business, results of operations, cash flows and financial condition.

We are constantly looking to develop new services and products that complement or leverage the
undetying design or process technology of our current service and product offerings, such as automatic
vehicle fueling, orFastlane,and QR code based payments for various card schem&s make
significant investments in service and product technologies atidipate expending significant
resources for direct consurdgased businesses over the next several years. We have limited experience
in developing and implementing direct consuthased businesses. Thus, we cannot assure you that
our service and producedelopment efforts will be successful or that we will be able to successfully
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market and sell these services and products, which may have an adverse effect on our business, results
of operations, cash flows and financial condition.

There are outstandingdgal proceedings involving our Compangur Group Entities, our Directors,
our Subsidiaries andne ofour Promotes.

There are outstanding legal proceedings involving our CompamyGroupEntities our Directors, our
Subsidiaries andone of our Promotes. These proceedings are pending at different levels of
adjudication before various courts, tribunals, enquiry officers and appellate tribunals. The brief details
of such material outstanding litigations are as follows:

Litigation involving our Company

S. No. Nature of proceedings No. of outstanding proceedings | Amount involved (i n million)

Liti gation by our Company

1. Criminal proceedings 2 Not ascertainablg
2. Material civil cases 1 2.82
Liti gation against our Company

1. Criminal proceedings 2 Not ascertainable
2. Action taken by statutory and 43 168*

regulatory authorities

3. Taxation cases 30 2762.7%#
4. Material civil cases 4 Wi

# to the extent ascertainable

Litigation involving ourSubsidiaries

S. No. Nature of cases No. of outstanding cases Amount involved (i n million)

Litigation by our Subsidiaries

1. | Criminal proceedings | 26 | 115

Liti gation againstour Subsidiaries

1. Criminal proceedings 1 Not ascertainablé

2. Action taken by statutory and 7 1.5dt
regulatory authorities

3. Taxation cases 2 2.69

4. Material civil cases 11 20.4F+

# to the extent ascertainable
*plus additional interest

Litigation involving ourDirectors

S. No. Nature of cases No. of outstanding cases Amount involved (i n million)

Litigation against our Directors

1. Criminal proceedings 1 Not ascertainablé
2. Material civil cases See above for Litigatiorn -
involving our Company and ou
Subsidiaries
3. Taxation cases 1 4.68
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Litigation invohing our Promoters

S. No. Nature of cases No. of outstanding cases Amount involved (i n million)

Litigation against our Promoters

1. Material civil cases See above for Litigatiorn -
involving our Company and ou
Subsidiaries

3. Taxation cases See above for Litigatior 4.68

involving our Directors

Litigation involving ourGroup Entities

S. No. Nature of cases No. of outstanding cases Amount involved (i n million)

Litigation against our Group Entities
1. Taxation cases 3 2.09

One of our subsidiaries, SVIL, has also been named in an FIR filed by the CBI. B&mse
fiOutstanding Litigation and Material Developmeiitd.itigation involving our Subsidiarigson page

[6].

In relation to such outstanding litigation matters involving our CompauyGroupEntities Directors,
Subsidiaries and Promoter, while the amounts and interests levied thereon to the extent ascertainable
and involved in these matters have been mentioned above, the amounts and interests involved in many
pending litigations are not ascertainable or quantifiable and are hence not disclosed. Further, our
Company does not consider the entire amount involved or utifigldle amount in respect of
outstanding litigations to be a present or a potential liability and hence contingency for the entire
amount has not been provided for in the books of our Company. For further details of such outstanding
litigation against ourCompany, our Group Entities Directors, Subsidiaries and Promoter, see
fiOutstanding Litigation and Material Developments page 480.

Such proceedings could divert management time and attention, and consume financial resources in their
defence or prosetion. Further, an adverse outcome in any of these proceedings may affect our
reputation, standing and future business, and could have an adverse effect on our business, prospects,
results of operations and financial condition. We cannot assure you thaf #rese proceedings will

be decided in favour of our Compar@roup EntitiesDirectors, Subsidiaries or Promoter, or that no
further liability will arise out of these proceedings.

Potential new currency designs may require modifications to certainoauhted banking products in
our portfolio that could have an adverse effect on our business, results of operations, cash flows and
financial condition.

Any change to the feature of currencies in any of the countries we operate in that may be processed or
dispensed from our automated banking products, such as to the size or the addition of tactile features
onto notes, could require modifications to our automated banking pro&octexample, in July 2018,

the RBI announced that it would issue ne@00 denormation bank notesAny part of the
modification costsvhich we may be required to bemyuld be substantial, which could have an adverse
effect on our business, results of operatimash flowsand financial condition.

It is difficult to predict our future performance, or compare our historical performance between
periods, as our revenumay fluctuate due to a change in accounting policy

On March 28, 2018, the MCA notified Ind AS 115, Revenue from Contracts with Cust@itmer S

11%). Ind AS 115 equires thatrevenue be recognized to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or servited.AS 115 further require enhanced disclosures

about the nature, amount, timing and uncertainty of revenue and cash flows arising from the entityfs
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contracts with customers.

We adopted Ind AS 115 effective April 1, 2018 using the cumulative -catcipproactunder which

Ind AS 115 will be applied retrospectively with cumulative effedtcordingly, comparative financial

data forprior periodswill not be retrospectively adjusteth such an evenbur historical revenues may

not be comparable to our revenues going forward anidg®-period comparisons of our results of
operations may not be meaningful and should not be relied upon as indicative of our future
performance.

See iManagement 6s Discussion and Analysis of Financ
Recent Accouimg Pronouncemenison page 474

Security breaches could harm our business by compromising our merchant and cardholder
information and may cause disruptions in the transaction processed on our terminals or ATMs, thus
damaging our relationships with ourustomers and exposing us to liability.

As part of our payment services, we electronically process and transmit cardholder information. In
recent years, companies that process and transmit such information have been specifically and
increasingly targetedybsophisticated criminal organizations in an effort to obtain the information and
utilize it for fraudulent transactions. The encryption software and the other technologies that we and our
partners use to provide security for storage, processing and isaisnof confidential customer and

other information may not be effective to protect against data security breaches.

The risk of unauthorized circumvention of our security measures has been heightened by advances in
computer capabilities and the increwpisophistication of hackers. Unauthorized access to our
computer systems, or those of our thpatty service providers, and misuse of our confidential or
proprietary data, by third parties or our own employees, could result in the theft or publicatien of
information or the deletion or modification of sensitive records, and could cause interruptions in our
operations. Any inability to prevent security breaches could damage our relationships with our
customers, cause a decrease in transactions bydodivtardholders, expose us to liability which may

not be capped or limited under our agreements with our customers and which may include claims for
unauthorized purchases, and subject us to penalties. These claims also could result in protracted and
costly litigation. If unsuccessful in defending that litigation, we might be forced to pay damages or
change our business practices.

Further, additional regulatien prompted bya significant data security breadr changes in data
protection laws in Indiagould impose new and costly compliance obligations. Any material increase in
our costs resulting from additional regulatory burdens being imposed upon us or litigation could have
an adverse effect on our business, results of operations, cash flows anfioamdition.

If there are instances of failures of our IT systerthe products and services we provide could be
delayed or interrupted, whicttould have an adverse effect on our business, results of operation,
cash flows andinancial condition.

We ae heavily dependent on our information technology (fIT 0) system, which may include third-party
infrastructure.To successfully operate our business, we must be able to protect our IT system from
interruption, including from events that may be beyond oumtrob Events that could cause system
interruptions include, but are not limited to, fire, natural disasters, unauthorized entry, power loss,
telecommunications failure, computer virusesalicious codesterrorist acts and warSignificant
problems with ar IT system, such as telephone or IT system failure, disconnection of VSAT antennae
or cyber security breaches, could halt or delay our ability to service our customers, hinder our ability to
conduct and expand our business and require significant reioadiasts. Any of these events could

have an adverse effect on our reputation, business, results of operations, cash flows and financial
condition.

Our ability to provide reliable service largely depends on the efficient and uninterrupted operations of
our transaction processing platform, thpdrty transaction processors, telecommunications network
systems, and other service providers. Accordingly, any significant interruptions could severely harm
our business and reputation and result in a loss efweas. Additionally, if any interruption is caused

by us, especially in those situations in which we serve as the primary transaction processor, such
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interruption could result in the loss of the affected merchants and financial institutions, or damage our
relationships with themWhile we periodically test and update, as necessary, our internal control
systems, we are exposed to operational risks arising from the potential inadequacy or failure of internal
processes or systems. Given our high volume of#etions, it is possible that errors may repeat or
compound before they are discovered and rectified. Our systems and internal control procedures that
are designed to monitor our operations and overall compliance may not identify every instance of non
comgiance or every suspicious transaction. If internal control weaknesses are identified, our actions
may not be sufficient to fully correct such internal control weakness.

We cannot be certain that any measures we and our service providers have takgantosgstem
failures will be successful or that we will not experience service interruptiesmay also come

under additional regulatory scrutiny or be the target of enforcement actions, or suffer monetary losses
or adverse reputation effectdll of these may have an adverse effect on our business, results of
operations, cash flows and financial condition.

Any delay or default in client payment could result in the reduction of our profits.

Our operations involve extending credit for extended periofigime to our customers and
consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. As
a result of such industry conditions, we have and will continue to have high levels of outstanding trade
receivablesFor the financial years 2018, 2017 and 2016, our total outstanding trade receivatdes
3,67.91 million, 3,331.43 million and 3,184.69 million, respectively, which constituted 24.8%,
24.9%and 26.3% of our total revenues from operations for the samedpdfisuch delays or default
in client payments continue or increase in proportion to our total revenues, our profits margins could be
adversely affected.

The industries in which we operate are highly competitive and such competition may increase, which
may adversely affect our business, results of operations, cash flows and financial condition.

Our businesses are and can be expected to remain highly competitive. For our banking sector
operationsin our Banking Automation Solutions and Payment Solutibosiness segmentsur
principal competition comes from independent AThinufacturers and managed services providers
and national and regional financial institutions. We compete with our competitors for the sale,
operations and maintenance of ATMs andytbeuld also prevent us from obtaining or maintaining
desirable locations for our ATMSs, causing a reduction in the revenue generated by transactions at our
ATMs and thereby reducing our profits. In addition to our current competitors, additional conspetitor
may enter the market. U competitors in our Payment Solutions segment include other cash
management companies such @sIS Infosystem,commercial banksand other POS and mPOS
players.See filndustry Overview on page 119 We cannot assure you that we vii# able to compete
effectively against these current and future competitors. Increased competition could result in reduction
of transaction fees, reduced gross margins and loss of market share, which may adverselyraffect
business, results of operat&rcash flows and financial condition

Our ability to adopt new technology to respond to new and enhanced products poses a challenge in
our business. Theost of implementing new technologies for our operations could be significant and
could adversly affect our business, results of operations, cash flows and financial condition.

The industries in which we operate are subject to rapid and significant technological changes, with the
constant introduction of new and enhanced products and services. A& partbusiness strategy, we
intend to leverage our technological capabilities across various business sectors to develop a payments
ecosystem for our customers. Our success will depend in part on our ability to respond to technological
advances and emengj standards and practices on a cost effective and timely basis. We cannot assure
you that we will be able to successfully make timely and-effettive enhancements and additions to

the technology underpinning our operational platform, keep up with ¢émdinal improvements in

order to meet our customersd needs or that the technology developed by others will not render our

services less competitive or attractive. In addition, rapid and frequent technology and market demand
changes can often render exigtitechnologies and equipment obsolete, requiring substantial new
capital expenditures or writdown of assets. Our failure to successfully adopt such technologies in a
cost effective and a timely manner could increase our costs and lead to us beimgniesttige in

terms of our prices or quality of services we provide. Further, implementation of new or upgraded
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technology may not be cost effective, which may adversely affect our business, results of operations,
cash flows and financial condition.

We may be held liable for claims from customers on account of any defects in service or
manufacturing defects in the products we supply, including penalty for delay in implementation of
contracts with customers, which may have an adverse effect on our rejutabusiness, results of
operations, cash flows and financial condition.

We have entered into contracts with our customers where we are required to provide a variety of
products and services. In the event of any loss caused to our customer on accowatt @ @mission

by us and such act or omission being a breach of the customer agreement, we may be held liable for the
same and may be required to make good such losses and pay damages, which in turn could have an
adverse effect on our reputation, busmeaesults of operations, cash flows and financial condition.

Further, we may be exposed to warranty and other claims for manufacturing defects in the products
supplied under certain customer contracts, including warranty for any software providedobyuus
customers. In the event of any of our customers claiming that there are defects in the products, we may
be subject to damages and other costs, which may adversely affect our reputation, business, results of
operations, cash flows and financial cdiati.

The contracts for our ATM outsourcing and managed services and petroleumrskedtént services

with our customers are generally time bound and certain contracts contain provisions which may attract
payment of penalty to the customer in the eventaadelay or failure in delivery of services or
termination of contract with our customer in the event of breach. Failure to adhere to contractually
agreed timelines for reasons other tifiamce majeuresvents or failure to maintain specified minimum

ATM uptimes could make us liable to pay liquidated damages or lead to forfeiture of security deposits.
Such contracts also impose penalties in relation to service deposits, including failure to ensure
minimum availability of such ATMs, casbuts and dispensingpunterfeit currency.

Further, under our ATM outsourcing contracts, upon the termination of our agreement with the banks,
the banks typically have a right to take over and purchase the ATM and its related assets at a price
calculated in accordance withetlterms of our agreement. However, one of our agreements provides an
option to the bank to take over the ATM and its related assets at zero cost upon the expiry of the
agreement. We may not be able to recover our investments made in the installaticenanaetand
management of such ATMs where the ATM and the ATM site were purchased at a price unfavourable
to us. Such instances may adversely affect our business, results of operations, cash flows and financial
condition.

We may be subject to claims ariginout of accidents or injuries at the sites of ATMs that are
operated or maintained by usr involving our security vans Such claims could subject us to
significant disruptions in our business, legal and regulatory actions, costs and liabilities.

We havein the past been subject to claims arising out of accidents or injuries at the sites of ATMs that
are operated or maintained by us. For example, in 2013, a security guard died due to an electric shock
while working at an ATM operated and maintained byWe. paid compensation to the heirs of the
deceased on a ffault basis and the matter was settled. Wfe also involved in a number of
outstanding legal proceedings claiming compensation for deaths, accidents or injuries from our
operations at our ATMs anvolving security vans of SVILSee fiOutstanding Litigation and Material
Developmentson page 475. Any such claims could subject us to significant disruption in our business,
legal and regulatory actions, costs and liabilities, which could adversety affereputation, business,

results of operationgash flowsand financial condition.

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

As we expand our network, we may enter cartmarkets that may have limited or unreliable
infrastructure, particularly for IT and road transportation. We may face difficulties and increased costs
in operating our devices and business at these markets, including implementing adequate security
measure or ensuring continuous operations. As we expand our network in such markets, we may have
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Our inability to meet our obligations, including financial and other covenants under our debt
financing arrangements, could adversely affect our business, results of operations, cash flows and
financial condition.

Our financing agreement®ntain certain restrictive covenants that limit our ability to undertake certain
types of transactions, any of which could adversely affect our business, results of operations, cash
flows and financial condition. We are required to obtain an approval énuar lenders for, among other
things:

1 effecting any change in our capital structure including by way of fresh issuance of Equity
Shares;

! amendments to the memorandum and articles of association of the Company or our

Subsidiaries, as applicable;

undertaking guarantee obligations on behalf of any third party;

formulating any scheme of amalgamation or reconstruction;

change in the constitution of the Company or our Subsidiaries, as applicable, including

shareholding pattern, ownership, controlling interest eontrol;

1 change in the management of the Company or our Subsidiaries, as applicable, including
changes in the composition of the board of directors and the key managerial personnel of the
Company or our Subsidiaries, as applicable;

1 investment by way o$hare capital or extending loans or advances or placing deposits with
any other entity (excluding our group companies and associate companies);

1 declaration of dividend except out of profits relating to the financial year;

{1 carrying out any change of busiseand

1 making any prepayment of principal amounts due under the facilities

= —a _—a

Under these agreements, certain of the lenders also have the rightetalia, appoint nominee
directors to our Board of DirectorBurther, any downgrading of the creditingt of our Company by a

credit rating agency, any reduction in profits beyond a certain percentage andadifigd opinion

from the statutory auditors of our Company may qualify as an event of default under the relevant
financing agreements. As securityr certain loans and credit facilities, certain of our lenders have
created a charge on our assets and default of our loan agreements can potentially lead to our lenders
disposing of our assets. Certain financing agreements also provide the banks raidl finstitutions

with the right to convert any outstanding amounts into Equity Shares of our Company at a price to be
determined in accordance with applicable laws in the case of default. Further, one of our financing
agreementsequiresthatany moniesiue and payable under a specified ATM outsourcing and managed
services contract be deposited in an escrow account created with the relevant Qemdirture
borrowings may also contain similar or additional restrictive provisions. If we fail to meetetur
service obligations or covenants provided under the financing agreements, the relevant lenders could,
inter-alia, impose penal and default interests, accelerate the maturity of our obligations and declare all
amounts payable in respect of the facititype due and payable immediately or otherwise on demand.
We cannot assure you that, in the event of any such acceleration, we will have sufficient resources to
repay the borrowings.

Certain of our financing arrangements contain cross default provigibich could automatically be
triggered by defaults under other financing arrangements. We may be forced to sell some or all of our
assets if we do not have sufficient funds or credit facilities to make repayments. Additionally, because
some of our borrowigs are secured against all or a portion of our assets, lenders may be able to sell
those assets to enforce their claims for repayment. See fiFinancial Indebtednesson page 444. Our

failure to meet our obligations under the debt financing agreementshaddan adverse effect on our
business, results of operatigrash flowsand financial condition.

If we are unable to raise additional capital, our business, results of operations, cash flows and
financial condition could be adversely affected.

We opeate in a capitaintensive industry, which requires substantial levels of funding. We cannot
assure you that we will have sufficient capital resources for the proposed increase in number of ATMs
supplied, managed or maintained by us or any future expaptms that we may have. While we
expect our cash on hand, cash flow from operations and available borrowings under our credit facilities
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to be adequate to fund our existing commitments, our ability to pay these amounts is dependent upon
the success of owperationsThere may also be certain unsecured loans taken by our Company, our
Promotes or our Group Entities which may be recalled by the lenders at any Aidditionally, the

inability to obtain sufficient financing or the inability of one or morkeowr lenders to provide
committed funding could adversely affect our ability to complete expansion plans. Moreover, we
cannot assure you that market conditions and other factors would permit us to obtain future financing
on terms acceptable to us, or #t ®ur ability to arrange financing and the costs of capital of such
financing are dependent on numerous factors, including general economic and capital market
conditions, credit availability from banks, investor confidence, the continued success pemtioms

and other laws that are conducive to our raising capital in this manner. Any downgrade in our credit
ratings could increase our borrowing costs, lead to additional restrictive covenants and adversely affect
our access to capital. Further, if wecitle to raise additional funds through the issuance of equity or
equitylinked instruments, your interests as our shareholders will be diluted. If we decide to meet our
capital requirements through debt financing, our interest obligations will increaseveammay be
subject to additional restrictive covenants. If we are unable to raise adequate capital in a timely manner
and on acceptable terms, or at all, our business, results of operatishglowsand financial condition

could be adversely affected.

We may not be able to implement our business strategies or sustain and manage our growth.

In recent years, we have experienced significant growth, with our total revenue from operations having
increased from 12,095.54 million for the financial year 2016 to 14,813.17million for the financial

year 2018 Our growth strategy includefocusing on developing an integrated payments platform for
our customers, focusing on ATM outsourcing and managed servicesinfpaus cash management
services and expanding and growing our banking sector operations outsid&\adiannot assure you

that our growth strategy will be successful or that we will be able to continue to expand further or
diversify our product and sepg offerings.

Our ability to sustain and manage our growth depends significantly upon our ability to manage key
issues such as selecting, recruiting, training and retaining key managerial personnel, maintaining
effective risk management policies, contimyito offer products and services which are relevant to our
customers, maintaining and expanding our customer base, developing and maintaining technical
infrastructure and systems, ensuring a high standard of customer service and maintaining our current
level of profitability. Failure to do any of the preceding may result in slower growth, loss of business,
erosion of customer service quality, diversion of management resources, significant costs and increase
in employee attrition rates, any of which couttvarsely affect our business, results of operations, cash
flows and financial condition.

Any failure to obtain, renew and maintain requisite statutory and regulatory permits, licenses and
approvals for our operations from time to time may adversely affaatbusiness.

We require various statutory and regulatory permits, licenses and approvals to carry out our business
and operations. See iGovernment and Other Approvalen page 488 A majority of these approvals are
granted for a limited duration and rece renewal. While we have applied fmrtainlicences and other
approvals, we cannot assure you that such approvals will be issued or granted to us in a timely manner,
or at all. For example, SVIL has applied for but not yet obtained licenses und&St#B Act in the

states of Andhra Pradesh, Haryana, Kerala and PusgabiGovernment and Other Approvalsn

page488. If we do not receive these licenses and approvals or are not able to renew the approvals in a
timely manner, our business and operatimay be adversely affected. Moreover, any revocation of the
approvals by the relevant regulatory authority would impair our operations and consequently have an
adverse effect on our business.

The approvals mentioned above are subject to numerous coaditidnve cannot assure you that these
would not be suspended or revoked in the event ofcoonpliance or alleged nezompliance with any

terms or conditions thereof, or pursuant to any regulatory action. If we fail to comply with the
applicable regulatioh or if the regulations governing our business are amended, we may incur
increased costs, be subject to penalties, have our approvals and permits revoked or suffer a disruption in
our activities, any of which could adversely affect our business.

33



31.

32.

Our inability to protect or use our intellectual property rights may adversely affect our business,
results of operations, cash flows and financial condition.

We have applied for, but not yet obtained registration with respect to certain trademarks, including our
existingfIAGS0 and AAGS Transact Technologies Limitedd logos and the fiFastlan@ trademark under

certain classedVe have also applied for, but not yet obtained, certain copyright registrations. We may
not be able to prevent infringement of our trademaris copyrights and a passing off action may not
provide sufficient protection until such time that this registration is gra@edain persons have also

filed objections to such applicationBor details on the copyrights and trademarks used by us, see
fiGovernment and Other Approvalen page 488

Moreover, the use of our brand name or logo by third parties could adversely affect our reputation
which could in turn adversely affect our financial performance and the market price of the Equity
Shares. Notvithstanding the precautions we take to protect our intellectual property rights, it is possible
that third parties may copy or otherwise infringe on our rights, which may have an adverse effect on
our business, results of operatipoash flows and finandigondition

While we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing 4pady intellectual property rights
which may force us to alter owfferings We may also be susceptible to claims from third parties
asserting infringement and other related claifm. example, a criminal complaintasfiled against us

by Loyalty HR Benefits Private Limited (througWr. Ameerul Hasan Siddiqguialleging tademark
infringementand the matter is currently pending. We cannot assuréhguany such proceedings will
be decided in our favour. If similar claims are raised in the futhese claims couldesult in costly
litigation, divert managementds attention and resourcesubject us to significant liabilitieand require

us to enter into potentially expensive royalty or licensing agreenugrnts cease certain offerings.
Further, necessary licenses may not be available to us on satisfactory terms, .ifAaty adff the
foregoing could have an adverse effect on our business, results of opergnfiowsand financial
condition.

Our insurance coverage may not adequately protect us against all material hazards.

Our principal types of insurance coveragelude transit or marine policy, cagh transitinsurance,

cash in ATM insuranceATM site insurance, stock insurance, cash van insurance, comprehensive
general liability, directors and officers liability, office package policy, group mediclaim and atcide
policy, money insurancand erection all risk policy. While we believe that the insurance coverage
which we maintain would be reasonably adequate to cover the normal risks associated with the
operation of our business, we cannot assure you that any ataler the insurance policies maintained

by us will be honoured fully, in part or on time, or that we have taken out sufficient insurance to cover
all material losses. Further, we may not have obtained insurance cover for certain of our operations that
do not require us to maintain insurance. In addition, our insurance coverage may expire time to time.
We apply for the renewal of our insurance coverage in the normal course of our business, but we
cannot assure you that such renewals will be granted imedytimanner, or at all.

Notwithstanding the insurance coverage that we carry, we may not be fully insured against some
business risks and the occurrence of an event that causes losses in excess of limits specified under the
relevant policy, losses arisiffigpm events not covered by insurance policies or delays in the settlement

of claims under such policies could adversely affect our business, results of opecasbnsowsand

financial condition. If we are subject to litigation or claims or our opmmatare interrupted for a
sustained period, we cannot assure you that our insurance policies will be adequate to cover the losses
that may be incurred as a result of such interruption. If we suffer large uninsured losses or if any
insured losses sufferdny us significantly exceed our insurance coverage or our insurance claims are
rejected, it may adversely affect our business, results of operatastsflowsand financial condition.

To the extent that we suffer loss or damage for which we did notnobtainaintain insurance, and

which is not covered by insurance, exceeds our insurance coverage or where our insurance claims are
rejected, the loss would have to be borne by us and our business, results of operations, cash flows and
financial performanceauld be adversely affected. See fiOur Busines$ Insurance on page 160.
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We are dependent on a nhumber of key personnel, including our senior management, and the loss of
or our inability to attract or retain such persons with specialized technical kroew could adversely
affect our business, results of operations, cash flows and financial condition.

Our performance depends largely on the efforts and abilities of our senior management and other key
personnel, including our present officers who have speetdliechnical knowow. The inputs and
experience of our senior management and key managerial personnel are valuable for the development
of our business and operations strategy. We cannot assure you that we will be able to retain these
employees or find agjuate replacements in a timely manner, or at all. We may require a long period of
time to hire and train replacement personnel when skilled personnel terminate their employment with
us. We may also be required to increase our levels of employee compemsate rapidly than in the

past to remain competitive in attracting and retaining skilled employees that our business requires. The
loss of the services of such persons could have an adverse effect on our business, results of,operations
cash flowsand financial condition.

The continued operations and growth of our business is dependent upon our ability to attract and retain
personnel who have the necessary and required experience and expertise. Competition for qualified
personnel with relevant industmxpertise in India is intense. A loss of the services of our key
personnel could adversely affect our business, results of operatistsflowsand financial condition.

We may be held | iable for the paymentredtIiwagien
operations

In order to retain flexibility and control costs, we appoint independent contractors who, in turn, engage
onsite contract labour to perform certain operations, including providing security. We have obtained
registration as a prcipal employer under th€ontract Labour (Regulation and Abolition) Act, 1970
(AContract Labour Act0) for certain of our establishments where workmen are employed through
contractors or agencies licensed under the Contract Labour Act. See iGovernment an@®ther Approvals

on page488 Although we do not engage these labourers directly, in the event of default by any
independent contractor, we may be held responsible for any wage payments that must be made to such
labourers. Any violation of the provisioms the Contract Labour Act by us is punishable wittter-

alia, imprisonment for every person in charge of and responsible for the conduct of the business of our
Company at the time of the commission of the offense. For exampla@re currently involveih a

number of proceedings involving ngayment of minimum wages to employees of our contractors by
such contractorsSee fiOutstanding Litigation and Material Development: page 475. If we are
required to pay the wages of the contracted workmen angctetd to other penalties under the
Contract Labour Act, our reputation, results of operaticash flowsand financial condition could be
adversely affected.

We have in the past entered into related party transactions and may continue to do so iattime, f
which may potentially involve conflicts of interest with the equity shareholders

We have entered into various transactions with related parties. While we believe that all such
transactions during the periods of the financial information incluadedhis Draft Red Herring
Prospectus have been conducted on an armds length basis, we cannot assure you that we could not have

achieved more favourable terms had such transactions been entered into with unrelated parties. It is
likely that we may enter intoelated party transactions in the future. Such related party transactions
may potentially involve conflicts of interest. For details on our related party transactions, see fiRelated

Party Transactions on page 201 For details on the interest of our Proemst Directors and key
management personnel of our Company, other than reimbursement of expenses incurred or normal
remuneration or benefits, see AOur Management Interest of Director§ and fiOur Management

Interests of Key Management Personnei pages 181 and 190, respectivelyWe cannot assure you

that such transactions, individually or in the aggregate, will always be in the best interests of our
minority shareholders and will not have an adverse effect on our business, results of opeadtons
flowsand financial condition.
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We have certain contingent liabilities that may adversely affect our business, financial condition and
results of operations.

As of March 31, 2018, our contingent liabilities that have not been provided for are as setheut in
table below:
(in” millions)

Particulars Amount
Claims against the Group not acknowledged as debt 13.29
Excise Duty Matters 5.77
Sales Tax Matters 27.29
Service Tax Matters 0.47
Custom Duty Matters 8.46
Total 55.28

If a significant portion of these liabilés materialise, it could have an adverse effect on our business,
financial condition and results of operations. $€mancial Statement¥ AnnexureVl i Restated
Consolidated Financial Informationi Note 397 Contingent Liabilities and Commitmedtsn
accordance withthe provisions oflndian Accounting Standard 37 T fiProvisions, Contingent
Liabilities and Contingent Assetso on page203

We face foreign exchange risks that could adversely affect our results of operations.

Due to the nature and globstale of operations in our business, we earn revenues in currencies that
could be different from the currencies in which we incur expenses. Generally, our sales are
denominated in Indian rupees while the supply of certain of our products are denominbt&l in
dollars. Hence, we are exposed to fluctuations in exchange rates between currencies due to timing
differences between receipts and payments which could result in an increase in mismatches between
currencies. Although we closely follow our exposurddreign currencies and selectively enter into
hedging transactions in an attempt to reduce the risks of currency fluctuations, these activities are not
always sufficient to protect us against incurring potential losses if currencies fluctuate siggificantl

We do not own our Registered Office, our Corporate Office and certain material properties and any
revocation of or adverse changes in the terms of our leases may have an adverse effect on our
business, results of operations, cash flows and financiahdition.

We have entered into leave and license agreements in respect of our Registered Office with Mr. Ravi B.
Goyal, one ofour Promotes, and Mrs. Anupama R. Goyal, a member of the Promoter Group, which

are valid untilDecember 9, 2018nd August 15,2021, respectively. As of March 31, 2018, we had
provided a deposit of 25.0 million and 2.0 million to Mr. Ravi B. Goyal and Mrs. Anupama R.

Goyal, respectively, and the monthly rent currently payable by us to Mrs. Anupama R. Goyal is 0.175

million. We alsdease other premises from which we operate, including our Corporate Office. If any of
the owners of these premises revokes the arrangements under which we occupy the premises or
imposes terms and conditions that are unfavourable to us, we may sufferpgiatisin our operations

or have to pay increased rent, which could have an adverse effect on our business, results of pperations
cash flowsand financial condition.

Our Promotes will continue to be our largest shareholder and have the right to approeetain
corporate actionsyhich may potentially involve conflicts of interest with the equity shareholders

Following the completion of the Offer, our Promaterill continue to hold §]% of our outstanding

Equity Shares, and therefore will have theligbto significantly influence our operations. This will
include the ability to appoint Directors to our Board and the right to approve significant actions at
Board and at shareholdersé meetings, including the issue of Equity Shares and dividend payments,
business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any
amendment to our Memorandum and Atrticles of Association, and any assignment or transfer of our
interest in any of our licenses. We cannot assure you that ooroRss will not have conflicts of

interest with other shareholders or with our Company. Any such conflict may adversely affect our
ability to execute our business strategy or to operate our business.
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We have paid compounding fees for offences in relatimnnon-compliance with certain corporate
law-related and foreign exchanges requirements.

In the pastwe paid compounding fees to the Ministry of Corporate Affairsifder-alia, failure to
comply with the requirements of the Companies Act, 1966luding requirements in relation to
appointment of a wholdme company secretary, certain related party transactions, appointment of a
director of our Company to an office of profit and certain huemporate deposits made by our
Company to a private compyg in which a Director of our Company was managing director. hee

also paid additional fees for the delayed filing of certain forms under the Company Laws Settlement
Scheme, 2010/Ne also paid compounding fees to the RBI in 2011 for failure to comipty cgrtain
overseas direct investment and reporting requirements under the Foreign Exchange Management
(Transfer or Offer of any Foreign Security) Regulations, 2004, as amended, including the filing of
certain forms in relation to subscription of shargsobir Company in our wholkpwned subsidiary,
Global Transact Services Pte. Lidcorporated in Singapore. Additionally, we have also made delayed
filings of Annual Performance Reports in relation to our overseas direct investn@latbial Transact
Services Pte. Ltdwith the RBI in the past.

We have also recently received a notice dated May 14, 2018 from the office of the RoC alleging that
our Company had not made certain filings in relation to our subsidiaries. Although we have filed our
reply to thenotice, any adverse outcome may require us to pay compounding fees.

See fi0utstanding Litigation and Material Developments page 475.

We cannot assure you that we will be able to comply with relevant regulatory requirements, including
with respect tanaking regulatory filings, in the future within the prescribed timeframe, or at all. We
alsocannot assure you that that no penal action will be taken against us by the relevant regulators with
respect to such necompliance. In the event that any adveastons are taken against us, our business,
results of operatigrcash flows and financial conditimould be adversely affected.

We andoneof our Group Entities have incurred losses in the past.

Our Company, on a restated consolidated basis, inclosssd of 215.21 millionand 173.99 million

in financial years 2017 and 2016. For details, see fiFinancial Statemenésand iManage ment 6 s
Discussion and Analysis of Financial Condition and Results of Operatmngages 203and447. We

cannot assure yotat we will not incur losses in the future, which may have an adverse effecr

reputation, results of operations and the trading price of our Equity Shares.

Further,one of our Group EntitiesWOW Foods Brand Private Limitedhas incurred losses inhe
preceding financial year, based ds last available audited financial statements. See AiOur Group
Entities on page 197. We cannot assure you that our Group Entities will not incur losses in the future,
which may have an adverse effect on our repuiaitd business.

Our Company wil/| not receive any proceeds from
management will have flexibility in utilizing the Net ProceedBhe objects of the Fresh Issue for
which the funds are being raised have not begrpaaised by any bank or financial institutions

The Offer includes an offer for sale of Equity Shares by the Selling Shareholders. The proceeds from
the Offer for Sale will be paid to the Selling Shareholders, in proportion to their respective pdrtions o
the Offer for Sale and we will not receive any such proceeds. Mr. Ravi B. Goyal, our Promoter and
Managing Director,and Mr. V.C. Gupte, a Key Management Personnel, tare of the Selling
Shareholders and will receive a portion of the proceeds fromffee for Sale.

Our Company intends to primarily use the Net Proceeds for the repayment of certain loans as described
in iObjects of the Offérbeginning on page 107. The funding plans are based on management estimates
and such fund requirements and imted use of proceeds have not been appraised by any bank or
financial institution. In terms of Regulation 16 of the SEBI Regulations, we are required to appoint a
monitoring agencyprior to the date of the Red Herring Prospec@sr Company may have to is&

its management estimates from time to time and consequently its requirements may change.
Additionally, various risks and uncertainties, including those set forth in this section fiRisk Factors,
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may limit or delay our Companyds efforts to use the Net Proceeds to achieve profitable growth in its
business.

Further, pursuant to Section 27 of the Companies Act 2013, any variation in the objects would require a
special resolution of the Shareholders and our Proswoterontrolling Shareholders will be reiged to

provide an exit opportunity to the Shareholders of our Company who do not agree to such proposal to
vary the objects, in such manner as may be prescribed in the future by theAgHBbnNally, the
requirement on Promoters or controlling sharebrddo provide an exit opportunity to such dissenting
shareholders may discourage our Promoters or our controlling shareholders from undertakitoy steps
vary the proposed utilization of our Net Proceeds, even if such variation is in our interest. Frugther,
cannot assure you that our Promoters or the controlling shareholders will have adequate resources at
their disposal at all times to enable them to provide an exit opportunity to the dissenting shareholders at
the price specified in the SEBI ICDR Redidas.

We have experienced negative cash floinsrelation to our investing and financing activities in
recent financial periodsAny negative cash flows in the future would adversely affect our cash flows,
business, financial condition and results of oggions.

We have in the past, and may in the future, experience negative cashvilewsad a negative cash

flow from investing ativities of 1,613.32 million, 2,097.23 million and 1,256.19million on a
consolidated basis, in tHimancial year2018, 2017 and 2016 respectively. We also had negative cash
flows from financing activities of 307.06 million and 306.55million, on a consolidated basis, in
financial year2018 and 2016, respectivelytee also iManagement 6s Di scussi on
Financial Condition and Results of Operationen page 447. Negative cash flows over extended
periods, or significant negative cash flowsthe short term, could materially affect our ability to
operate our business and implement our construction and growth plans. As a result, our cash flows,
business, financial condition and results of operations could be adversely affected.

Our ability to pay dividends in the future will depend on our earnings, financial condition, cash
flows, capital requirements, capital expenditures and restrictive covenants of our financing
arrangements.

We have not paid any dividends on the Equity Shares in théJadinancial yearsOur ability to pay
dividends in the future will depend on our earnings, financial condition, cash flows, capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future
determination ato the declaration and payment of dividends will be at the discretion of our Board and
subsequent approval of shareholders and will depend on factors that our Board and shareholders deem
relevant, including among others, our future earnings, financial ittmamd cash flows, capital
requirements, capital expenditures, business prospects and restrictive covenants under our financing
arrangements. We may decide to retain all of our earnings to finance the development and expansion of
our business and, thereégmay not declare dividends on our Equity Shares. We cannot assure you that
we will be able to pay dividends at any point in the future. For further details, see fiDividend Policy on

page202

We have relied on third party industry reports which have begsed for industry related data
including commissioned reportsn this Draft Red Herring Prospectus.Prospective investors are
advised not to place undue reliance on such information

We have relied ondata fromvariousindustry publicationdor industy related data that has been
disclosed in this Draft Red Herring Prospectutluding theindustry eports which have been
commissioned by us frorKen ResearcHor the purpose of confirming ownderstanding of the
industry in connection with the OffeAlthough we believe these sources torbbable, we cannot
assure you that they are complete or reliandsuch data has not been independently verified by us,
the BRLMs or the Selling Shareholders. Such data may also be producedifteremt basis fom
comparable information compiled with regards to other countries. Therefisrissions of matters
relating to India, the Indian economy, as wellbas competitorghat are included herein asebject to

the caveat that the statistical and other daanuwhich such discussions are based have not been
verified by us and may be incomplete, inaccurate or unrelisddeistry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Due to possibly flawed or ineffective datmllection methods or discrepancies between
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published information and market practice and ofiteblems, the statistics herein may be inaccurate
or may not be comparable to statistics produelséwhere Accordingly, investors should not place
undue reliance on, or base their investment decision solely on such information.

46. We do not have certain documents evidencing the
Management o section.

In accordance witlthe disclosure requirements stipulated under the $EBR Regulations, the brief
biographies of our Directors disclosed in the section iOur Managemeidton page 175include details of

their educational qualifications and professional experience. Howeker,otiginal documents
evidencingsuch educational qualifications and professional experience are not available with respect to
two of our Directors,Mr. Badrinarain K. Goyahnd Mrs. Anupama R. Goyahnd we have relied on
affidavits executed bysuch Diretors certifying the authenticity of the informatiom theabsence of
original documents, we cannot assure you of the accuracy of all information relasincht®irectors
included in the section fiOur Managemeidton page 175.

47. Our business andresults of operations could be adversely affected by any disputes with our
employees or our customers.

As of the date of this Draft Red Herring Prospectusr Companyand our Subsidiariedid not have

any recognizedlabour union. Howeverwe cannot assure yothat our employees will noform
recognizeduniors in the future. If the employees unionize, it may become difficult to maimtarn
existing labour policies, and could result in high labour costs, which would adversely affect our
business and results of optoas. For example, we are currently involved in legal proceedings filed by

an unrecognized trade union representing the employees of SVIL, one of our Subsidiaries, including in
connection with certain claim petitions and a charter of demand related és aag other benefits.

While we believe that we maintain good relationships with our employeesannot assure ydhat
we will not experience future disruptions to our operations due to disputes or other problems with our
work force, which may advereaffect our business and results of operations.

While we also believe that we maintain good relationships with our custowersannot assure you
that we will not experience future disruptions to our operations and results due to legal disputes or
othe problems with our customers which may adversely affect our business and results of operations.

External Risks
Risks Relating to India

48. The occurrence of natural or maimade disasters could adversely affect our results of operations,
cash flows and finacial condition. Hostilities, terrorist attacks, civil unrest and other acts of
violence could adversely affect the financial markets and our business.

The occurrence of natural disasters, including cyclones, storms, floods, earthquakes, tsunamis,
tornades, fires, explosions, pandemic disease andmede disasters, including acts of terrorism and
military actions, could adversely affect our results of operations, cash flows or financial condition.
Terrorist attacks and other acts of violence or war athersely affect the Indian securities markets. In
addition, any deterioration in international relations, especially between India and its neighbouring
countries, may result in investor concern regarding regional stability which could adversely affect the
price of the Equity Shares. In addition, India has witnessed local civil disturbances in recent years and
it is possible that future civil unrest as well as other adverse social, economic or political events in India
could have an adverse effect on ousibess. Such incidents could also create a greater perception that
investment in Indian companies involves a higher degree of risk and could have an adverse effect on
our business and the market price of the Equity Shares.

49. We are subject to regulatory, enomic and social and political uncertainties and other factors
beyond our control.

We are incorporated in India and we conduct substantially all our corporate affairs and our business in
India. Our Equity Shares are to be listed on the BSE and the N&iseQuently, our business,
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operations, financial performance and the market price of our Equity Shares will be affected by interest
rates, government policies, taxation, social and ethnic instability and other political and economic
developments affectinigndia.

Factors that may adversely affect the Indian economy, and hence our results of operations may include:

{ any exchange rate fluctuations, the imposition of currency controls and restrictions on the
right to convert or repatriate currency or expogeds;

{1 any scarcity of credit or other financing in India, resulting in an adverse effect on economic
conditions in India and scarcity of financing for our expansions;

{ prevailing income conditions among Indian customers and Indian corporations;

{ epidemic orany other public health in India or in countries in the region or globally, including
in Indiads various neighbouring countries;

{1 macroeconomic factors and central bank regulation, including in relationfladion and
interest rates movements which mayum adversehaffectour access to capital and increase
our borrowing costs;

{1 wvolatility in, and actual or perceived trends in trading activity on, Indiads principal stock
exchanges;

1 decline in India's foreign exchange reserves which may affect liquidibe Indian economy;

{ downgrading of Indiads sovereign debt rating by rating agencies; and

{ difficulty in developing any necessary partnerships with local businesses on commercially

acceptable terms or a timely basis.

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

Financial instability in other countriesmay cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in
other countries, particularly emerging market countries in Asia. Although economic conditions are
different in each country, investorsd reactions to developments in one country can have adverse

effects on the securities of companies in other countries, including India. A loss of investor
confidence in the financial systems of other emerging markets @masecincreased volatility in
Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide financial
instability could also have a negative impact on the Indian economy. Financial disruptions may occur
again and could harm oumsiness, our future financial performance and the prices of the Equity
Shares.

Certain companies in India, including us, are required to prepare financial statements under Ind
AS. The transition to Ind AS in India is recent.

Our Restated Financial Infaiation as of and for the financial ye@018 and 2017 included in this

Draft Red Herring Prospectus has been prepared under Ind AS notified under the Companies (Indian
Accounting Standards) Rules, 201& amended by the Companies (Indian Accounting Steap

Rules, 2016read with the Companies Act, 2013. The restated financial information as of and for the
financial years 2018nd 2017as been compiled from the audited consolidated financial statements of
our Company prepared under Ind AS. Our daterafsition to Ind AS was April 1, 2016 and the
audited financial statements for the financial year@@ére the first to be prepared in accordance with

Ind AS. The restated financial information as of and for the financial year 2016 has been prepared by
making Ind AS adjustments to the audited financial statements prepared under previous generally
accepted accounting principles followed in India (filndian GAAP 0) as of and for the financial year

2016. The restated financiadformationas of and for the fimeial years 2015 and 2014 included in

this Draft Red Herring Prospectus have been prepared under Indian GAAP.

Except as otherwise provided in the Restated Financial Information with respect to Indian GAAP, no

attempt has been made to reconcile any in&tion given in thiDraft Red Herring Prospectus to any
other accounting principles or to base the information on any other accounting standards. Ind AS
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differs from other accounting principles with which prospective investors may be familiar, such as
Indian GAAP, IFRS and U.S. GAAP. Accordingly, the degree to which the financial statements, which
are restated in accordance with the SEBI ICDR Regulations, included ibtafs Red Herring
Prospectus will provide meaningful information is entirely dependentthe readerés level of
familiarity with Ind AS.

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

The regulatory and policenvironment in which we operate is evolving and subject to change. Such
changes may adversely affect our business, results of operations and prospects, to the extent that we are
unable to suitably respond to and comply with any such changes in appleoabéand policy. For
example,the Government of India implemented a comprehensive national goods and services tax
(AGSTO) regime with effect from July 1, 2017 that combines multiple taxes and levies by the Central

and State Governments into a unified taxicure. While the Government of India and certain state
governments have announced that all committed incentives will be protected following the
implementation of the GST, given that the various rules and regulations regarding the new regime are
being evéuated in terms of various implications concerning the GST, we cassore youwas to this

or any other aspect of the tax regime following implementation of the GST includingrafitéering
regulations of the new tax regime andi#ability of input ta credit.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment laws governing our business, operations and group structure
could result in us being deemed to be amtcavention of such laws and may require us to apply for
additional approvaldVe may incur increased costs and other burdens relating to compliance with such
new requirementswhich may also require significant management time and other resourcesyand an
failure to comply may adversely affect our business, results of operations and prddpeettainty in

the applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve arsdfecathe viability of our

current businesses or restrict our ability to grow our businesses in the future.

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

Our Company is a limited liability company incorporated under the laws of India. In addili@ur
directors andmostof our key management personnel reside indndndthe principalassetsof our
Companyand such persons are located in India. As a result, it may not be possible for investors to
effect service of process upon our Company or such persons outside India, or to enforce judgments
obtained against suclagies outside India.

Recognition and enforcement of foreign judgements is provided for under Section 13 of the Code of
Civil Procedure, 1908 (ACPC0) on a statutory basis. Section 13 of the CPC provides that foreign
judgements shall be conclusive regagdamy matter directly adjudicated upon, except: (i) where the
judgement has not been pronounced by a court of competent jurisdiction; (ii) where the judgement has
not been given on the merits of the case; (iii) where it appears on the face of the pgsctedithe
judgement is founded on an incorrect view of international law or a refusal to recognize the law of
India in cases to which such law is applicable; (iv) where the proceedings in which the judgement was
obtained were opposed to natural just{®®;where the judgement has been obtained by fraud; and (vi)
where the judgement sustains a claim founded on a breach of any law then in force in India. Under the
CPC, a court in India shall, upon the production of any document purporting to be a ceoiifjedf a

foreign judgement, presume that the judgement was pronounced by a court of competent jurisdiction,
unless the contrary appears on record. However, under the CPC, such presumption may be displaced by
proving that the court did not have jurisdacti

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgements. Section 44A of the CPC provides that where a foreign judgement has been rendered by a
superior court, within the meaning of that $@&ct in any country or territory outside India which the

Indian central government has by notification declared to be in a reciprocating territory, it may be
enforced in India by proceedings in execution as if the judgement had been rendered by the relevan
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court in India. However, Section 44A of the CPC is applicable only to monetary decrees or judgements
not being of the same nature as amounts payable in respect of taxes, other charges of a like nature or of
a fine or other penalties.

The United Stateand India do not currently have a treaty providing for reciprocal recognition and
enforcement of judgements, other than arbitration awards, in civil and commercial matters. Therefore, a
final judgement for the payment of money rendered by any federaltercgurt in the United States on

civil liability, whether or not predicated solely upon the federal securities laws of the United States,
would not be enforceable in India. However, the party in whose favour such final judgement is
rendered may bring a wesuit in a competent court in India based on a final judgement that has been
obtained in the United States. The suit must be brought in India within three years from the date of the
judgement in the same manner as any other suit filed to enforce aadilityl in India.

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

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

Under foreign exchange regulations currently in force in India, transfer of shares betweesidents

and residents are freely permitted (subject to certain exceptions), if they comply with the valuation and
reporting requirements specified by the RBI. If a transfer of shares is not in compliance with such
requirements and fall under any of the exceptigesified by the RBI, then the RBI6s prior approval is

required. Additionally, shareholders who seek to convert Rupee proceeds from a sale of shares in India
into foreign currency and repatriate that foreign currency from India requirec@jection or aax
clearance certificate from the Indian income tax authorities. We cannot assure you that any required
approval from the RBI or any other governmental agency can be obtained on any particular terms or at
all.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of
Equity Shares in an Indian company are generally taxable in India. Any gain realized oretbé sal
listed equity shares on a stock exchange held for more than 12 months will not be subject to long term
capital gains tax in India if Securities Transaction Tax (iSTT0) is paid on the sale transaction and
additionally, as stipulated by the Finance A17, STT had been paid at the time of acquisition of
such equity shares, except in the case of such acquisitions where STT could not have been paid, as
notified by the Central Government under notification no. 43/2017/F. No. 370142/0972Q1dn

June 5,2017. However, Finance Act, 2018 seeks to tax such long term capital gains exceeding
100,000 arising from sale of Equity Shares on or after April 1, 2018. Accordingly, you may be subject
to payment of long term capital gains tax in India, in addition to payment of STT, on the sale of any
Equity Shares held for more than 12 months. STIT v levied on and collected by a domestic stock
exchange on which the Equity Shares are sold.

Further, any gain realized on the sale of listed equity shares held for a period of 12 months or less will
be subject to short term capital gains tax in In@@apital gains arising from the sale of the Equity
Shares will be exempt from taxation in India in cases where the exemption from taxation in India is
provided under a treaty between India and the country of which the seller is resident. Generally, Indian
tax treaties do not limit Indiads ability to impose tax on capital gains. As a result, residents of other
countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale of the
Equity Shares.
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56.

Rights of shareholders nder Indian laws may be more limited than under the laws of other
jurisdictions.

Indian legal principles related to corporate procedures, directorsd fiduciary duties and liabilities, and
shareholdersd rights may differ from those that would apply to a company in another jurisdiction.
Shareholdersg rights including in relation to class actions, under Indian law may not be as extensive as
shareholdersd rights under the laws of other countries or jurisdictions. Investors may have more
difficulty in assertingtheir rights as shareholder in an Indian company than as shareholder of a
corporation in another jurisdiction.

Risks Relating to the Equity Shares and this Offer

57.

58.

59.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Smaags
experience 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 volatile, and you may be unable to
resell the Equity Shares at or above the Offer Price, onlkt

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market
on the Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not
guarantee that a market for the Equity i@sawill 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
bookbuilding process and may not be indicative of the market price of the Equity Shdregiatet of
commencement 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 response to, among other factors, vari#tions in
operating results of our Company, hetr conditions specific to the industry we operate in,
developments relating to India, volatility in securities markets in jurisdictions other than India,
variations in the growth rate of financial indicators, variations in revenue or earnings estimates by
research publications, and changes in economic, legal and other regulatory factors.

Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an
adverse effect on the value of our Equity Shares, independent of our opeyagdaults.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends
in respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for repatiia, if required. Any adverse movement in currency exchange
rates during the time that it takes to undertake such conversion may reduce the net dividend to foreign
investors. In addition, any adverse movement in currency exchange rates during a delatriating

outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory
approvals that may be required for the sale of Equity Shares may reduce the proceeds received by
equity shareholders. For example, the excharafe between the Rupee and the U.S. dollar has
fluctuated substantially in recent years and may continue to fluctuate substantially in the future, which
may have an adverse effect on the trading price of our Equity Shares and returns on our Equijty Shares
independent of our operating results.

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 Shares will be determined by our Comaadythe Promoter Selling
Shareholdein consultation with the BRLMs, and through the Book Building Process. This price will
be based on numerous factors, as described under fiBasis for Offer Pricé on page 113and may not be
indicative of the market price for the Equity Sharesratfte 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 assure you that the investor will be able to resell their Equity Shares at or above the
Offer Price.Further, certain of the BRLMs have previously handled issues wherein the market price of
the issued shares declined below the issue pridgbec$hares within 30 days of their listing and in
certain cases continued to trade at a price lower thanligteng price on the 180day from listing.

For further price information rothe past issues handled by the BRLMs, see iOther Regulatory and
Statutory Disclosuréson page 493
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60.

61.

62.

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

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre
emptive rights to subscribe and pay for a proportionate eurob equity shares to maintain their
existing ownership percentages prior to issuance of any new equity shares, unlessethptipee

rights have been waived by the adoption of a special resolution by holders ebtimtbs of the equity
shares votingights on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of steiniree

rights without our filing an offering document or registration statement with the applicable authority in
such jurisdicton, you will be unable to exercise such-praptive rights, unless we make such a filing.
To the extent that you are unable to exercisespmptive rights granted in respect of our Equity Shares,
your proportional interests in our Company may be reduced.

QIBs and Nornnstitutional Investors are not permitted to withdraw or lower their Bids (in terms of
guantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBICDR Regulations, QIBs and Nelnstitutional Invesirs are not permitted to
withdraw or lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage
after submitting a Bid. Retail Individual Investors can revise their Bids during the Bid/Offer Period and
withdraw their Bids untilBid/Offer Closing Date. While our Company is required to complete
Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date, events
affecting the Bidderso decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business,
results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Aftent of the Equity Shares even if such events occur,
and such events limit the Biddersd ability to sell the Equity Shares Allotted pursuant to the Offer or

cause the trading price of the Equity Shares to decline on listing.

Any future issuance of Equity Bares by us or sales of our Equity Shares by any of our significant
shareholders may adversely affect the trading price of our EqSitares.

Any future issuance of our Equity Shar@scluding pursuant to the ESOP Schemes, by us could dilute
your shareblding. Any such future issuance of our Equity Shares or sales of our Equity Shares by any
of our significant shareholdenscluding by our Promoters to comply with the minimum public
shareholding requirements applicable under S@RE also adversely affethe trading price of our

Equity Shares, and could affect our ability to raise capital through an offering of our securities. We
cannot assure you that we will not issue further Equity Shares or that the shareholders will not dispose
of, pledge or otherwe encumber their Equity Shares. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of our Huarigs.

Prominent Notes

1.

Initial public offerof up to [0] Equity Shares for cash at a price of [8] per Equity Share (including a
share premium of [0@] per Equity Share), aggregating up to 10,000million, consisting of a Fresh
Issue of up to [O] Equity Shares aggregating up to 4,000 million by our Company and an Offer for
Sale of up to [0] Equity Shares aggregating up to 6,000 million by the Selling Shareholder The
Offer will constitute [0]% of the fully diluted postOffer paidup Equity Share capital afur Company.

Our Company anthe PromoteSelling Shareholder may consider undertaking thelP@ePlacement.

Our Company and th@romoterSelling Shareholdewill complete the issuance and allotment of
Equity Shares pursuant to the RO Placement prior to filing of the Red Herring Prospeutitis the

RoC. If the PrdPO Placement is completed, the number of Equity Shares issued pursuant te the Pre
IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR.

For further details, see iThe Offed on page 77

There has been no changeour Companyds name in the three years immediately preceding the date of
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filing of the Draft Red Herring Prospectusor further details in relation to the corporate history of our
Company, see fiHistory and Certain Crporate Matters on page 162

As of March 31,2018 our Companyéds net worth was 4,934.85million as perthe Restated Stasdne
FinancialInformationand 4,02102 million as perthe Restated Consolidated Finandigormation
SeefiFinancial Statementson page 203

As of March 31,2018 the net asset value per Equity Share wHs64 as perthe Restate&tandalone
Financial Information and was 33.93 as perthe Restated Consolidated Finandiaformation See
fiFinancial Statementson page 203

As on the date of filing of thiBraft Red Herring Prospectus, the average cost gfiiaition of Equity
Sharesfor our Promoters, Mr. Ravi B. Goyal andneha Enterprises Private Limitdd nil * and
86.18, respectively.

* As certified byParikh & Parikh, Chartered Accountantpursuant to their certificate dateflugust 202018 # Snce average
cost of acquisition is negative, it has been considered as nil.

For details, see fiCapital Structuré on page 88.

For details of interests of our Gro&mtitiesin our Company, sefiFinancial Statements fiOur Group
Entities and fiRelated Paty Transactions on pages 203 196 and 201, respectivelyFor details of
related party transactions entered into by our Company with our Subsidiaries orEdtdigsduring
the Financial Year immediately preceding the date of this Draft Red Herringeetaspthe nature of
transactions and the cumulative value of transactions, see fiFinancial Statementsand fiRelated Party
Transactions on pages 203 and 20lrespectively.

There have been no financing arrangements whemaeynbers ofour Promoter Groupdirectors of

Vineha Enterprises Private Limitedur Directors and their relatives have finanteelpurchase by any
other person of the securities of our Company other than in the normal courssiréss othe

financing entityduring the period of six mmhs immediately preceding the filing tiis Draft Red

Herring Prospectus.

For any complaints information or clarifications pertaining to the Offer, investors may contact the
BRLMs who have submitted the due diligence certificate to the SEBiell ashe Registrar to the
Offer. For details see fiGeneral Information on page 79.
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SECTION IlI: INTRODUCTION
SUMMARY OF INDUSTRY

The information contained in this section is derived from industry data sourced from India ATM Market Outlook
to 2023 dated Jue 2018 and India Payment Services Market Outlook to 2023 dated July 2018, both
commissionedrom Ken Research, and other publicly available sources. Neither we nor any other person
connected with this Offer has verified this information. Industry souanédspublications generally state that

the information contained therein has been obtained from sources generally believed to be reliable, but that
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. Industry publications are also prepared based on information as at specific dates and may no longer
be current or reflect current trends. Accordingly, investment decisions should not be based on such information.

Investors should note that thisaaly a summary of the indugtin which we operate and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the
Equity Shares, prospectiwevestors should read this Draft Red HegifProspectus, including the information

in Al Odestviyewo, @AOur Bu Siataneests 00 na rifa Ifitksid 203 respectveély.

An investment in the EquiBhares involves a high degree of risk. For a discussion of certain risks inctiomne

with an investment in the Equity Sharess e A Ri sk Fa20.torsodo on page

Strong Growth in Payments Industry

GDP growth, private consumption and government initiatives have resulted in strong growth in the payments
sector. The number of transactidmas grown from 7,699 million in financial year 2012 to 26,370 million in
financial year 2018. The value of transactions has grown from 1,621,130 billion in financial year 2012 to

2,871,583 billion in financial year 2018.

The following table sets fdnitthe number of transactions on the basis of volume, in million:

Parameters Financial Year

2012 2014 2016 2018
Usage at ATMs 5,084 6,091 8,079 8,608
Retail Electronic Clearing 512 1,108 3,142 5,467
Usage at POS 647 1,128 1,959 4,721
Prepaid 31 134 748 3,459
Mobile Banking 26 95 389 1,913
Paper Clearing 1,342 1,257 1,096 1,171
UPI NA NA NA 903.4
RTGS/CCIL 57 84 101 128
Total 7,699 9,897 15,514 26,370

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

Historical Trend of Cash Qiculation in India during the Financial Year 2013 to 2018

Despite the growth of cashless transactions, people in India heavily rely upon cash transactions in their day to
day life. However, there has been a growth in transactions made through digitztapd due to shortages of

cash flow observed in the Indian economy. Currency in circulation as a percentage of GDP declined to 9.2%
during the financial year 2017 due to the effects of demonetization in the Indian economy.

The following chart sets ftin cash in circulation in India and percentage of GDP, during the financial years
2013 to 2018:
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The number of ATMs (including white label ATMs) opergtim Indiads ATMs market have increased to
222,247as of March 31, 2018 from 114,014 as of March 31, 2013 at a CAGR of 14.3%.

The following table sets forth future projections for the number of ATMs (cash dispensers), for the financial

years 2019 to 2023:

Parameters

Financial Year

2019

2020

2021

2022

2023

Number

of ATMs

Dispensers)

(Cash

228,914

236,239

245,925

259,697

267,228

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
Cash Withdrawals in India, During the Financial Years 261to 2018

Cash withdrawal transactions through debit cards increased at a CAGR of 7.1% during the financial years 2015
to 2018 due to the implementation of PMJDY during August 2014 and an increase in personal disposable
incomes.Overall contribution bythe PMJDY has been significant for the financial sector in India, as it has
expanded the market for ATM service management companies due to an increase in the number of account
holders in India along with a rise in the issuance of debit card holders fuhilcbr drives the rising demand for

cash withdrawal transactions in Ind2oupled with an increase in deposits during demonetisation and through
direct benefit transfers (ADBTO0) there has been an increasing need for cash withdrawals and contributed
altogether in the number of cash withdrawals in India through debit cards.

The following chart sets forth the cash withdrawals in India from debit cards, from the financial year 2015 to the
financial year 2018:

: . Financial Year
Cash Withdrawal (Debit Cards) 2015 2016 2017 2018
Number of Transaction (in million) 6,995.80 8,072.50 8,563.10 8,602.30
Amount in Mi Il lion 22,208,651.30 25,357,945.50 23,602,725.60 28,987,610.70
Average Amount per 3,174.60 3,141.30 2,756.30 3,369.80

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
Impact of Demonetisation on the Numbef ATM Transactions and its Revival

The post demonetisation period is marked by the recovery of cash in circulation and a robust banking system led
by digital transactions. There was an increase in transactions in ATMs due to the activation and usage of
PMJDY cards at ATMs. Currency in circulation increased 7,599.7 billion, which was 12.1% of the GDP

for the financial year 2018.

I ndi abs ATM Managed Services Market Future Outl ook an

The total revenue for Indiaés ATM managed services market segmentation by service offerings was 99,701.4

million for the financial year 2018.
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The following chart sets forth future projectiarfsindiads ATM managed services market size by revenue and
growth ratefor the financial years 2019 to 2023:
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(Source: India ATM Market Outlook to 2023, Ken Researche A018)
I ndiads Payment Services
Market Overview

The following chart sets forth Indiads payment services market, as of March 31, 2018:

India Fayment Services Market

| ™
Cash Mode* : Non-Cash / Drigital Mode*™ - 10% of the payment transactions are
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share in transaction value (Growth REate - 20.0%)
o
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{Total - 3.083.1 Thowsand) {Market Size - IMNE 42 1572 Million)
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I
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M-Wallets Payment Modes
{Total Number of Transactions - 3 0260 billion) (Total Mumber of Transactions in Million)

{Growth Rate — 36.0%)

Semi-Closed Loop Wallets
(Total Number of
Transactions - 2, 2605 Milliomn)

UPI - 903 4 Million; Growth - 5,213%
IMPS - 1.009.5 Million: Growth - 99.2%
AePS - 1.371.7 Million; Growth - 182%

BHIM-App - 710.0 Million; Growth - 361%

Open Loop Wallets CUG Cards (2007) — Q825 Million; Growth - 2004%
| I (Total Number of Credit Cards - 14130 Million; Growth - 29.2%
Transactions - 756.5 Million) Debit Cards - 11,945 6 Million: Growth - 0.53%
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Note: Growth Rate mentioned above is for the financial year 2018. * In overall transactions, cash payments had
a proportionate share of 70% in terms of transaction value whereas, in terms of total transaction volume, cash
payments were evaluated at 90% in the financial year 2018. **; In overall transactionszasbr/ digital
payments had a proportionate share o#3th terms of transaction value whereas, in terms of total transaction
volume, norcash / digital payments were evaluated at 10% in the financial year 28&8tqe: India Payment
Services Market Outlook to 2023, Ken Research, July 2018)

I ndi abs Seraicesridarket Size

The following chart sets fortindiads payment services market future projections on the basis of transaction
volume and growth rate, during the financial year 2018 and estimated for the financial years 2019 to 2023:

Note: E referdo Estimated NumbergSource: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

I ndi ads PoS Ter mi nal Mar ket Si ze

During demonetisation, a demaswpply gap was witnessed in Indiads PoS terminal market which created a
shortage forPoS terminal devices. Therefore, PoS device companies accelerated their pace of hardware
production to meet the rising demand for these machines.

The following chart sets forth Indiads PoS terminal markets future projections on the basis of total number of
cumulative device installations and growth rate, for the financial year 2018 and estimated for the financial year
2019 to 2023:

Note: E refers to Estimated NumbefSource: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

Increased penetration of debit and credit cards, the growiogmenerce sector, rising disposable income
coupled with the governmentds initiative towards promoting a cashless economy will provide a beneficial
opportunity for growth of PoS devices in Indiasues with respect to factors like privacy, security, trust and
lack of integration of telecom infrastructure may cause a major roadblock for the indtustprojected that the
retail sector will account for the highest volume share due to the inayeasareness among retailers about the
benefits of PoS terminals.
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