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(“COMPANY” OR “THE COMPANY” OR “THE ISSUER”) FOR CASH AT A PRICE OF X 366 PER EQUITY SHARE (INCLUDING SHARE PREMIUM OF % 356 PER
EQUITY SHARE) (THE “OFFER PRICE”) AGGREGATING TOR 15,000 MILLION* (THE “OFFER”) COMPRISING OF AN OFFER FOR SALE OF 40,983,606 EQUITY
SHARES* AGGREGATING TO % 15,000 MILLION* (“OFFER FOR SALE”) BY GENERAL ATLANTIC SINGAPORE FUND PTE. LTD. (THE “PROMOTER SELLING
SHAREHOLDER”). THE OFFER CONSTITUTES 24.46% OF THE POST-OFFER PAID UP EQUITY SHARE CAPITAL OF OUR COMPANY. THE FACE VALUE OF
THE EQUITY SHARE IS ¥10 EACH AND THE OFFER PRICE IS 36.60 TIMES THE FACE VALUE OF EQUITY SHARES.

*Subject to finalization of Basis of Allotment

This was an Offer in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (“SCRR”), read with Regulation 31 of the SEBI ICDR Regulations. The
Offer was made through the Book Building Process in terms of Regulation 6(2) of the SEBI ICDR Regulations, wherein not less than 75% of the Offer was available for allocation on
a proportionate basis to Qualified Institutional Buyers (“QIBs”) (the “QIB Portion”), provided that our Company and the Promoter Selling Shareholder in consultation with the Book
Running Lead Managers, allocated 60% of the QIB Portion to Anchor Investors on a discretionary basis, out of which one-third was reserved for domestic Mutual Funds only, subject
to valid Bids having been received from domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations. Further, 5% of the
Net QIB Portion was made available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion was made available for allocation on a
proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids having been received at or above the Offer Price. Further, 15% of
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portion in either of such sub-categories was allocated to Non-Institutional Bidders in the other sub-category of Non-Institutional Bidders and not more than 10% of the Offer was made
available for allocation to Retail Individual Bidders (“RIBs”) in accordance with the SEBI ICDR Regulations, subject to valid Bids having been received from them at or above the Offer
Price. All potential Bidders (except Anchor Investors) were mandatorily required to participate in the Offer through the Application Supported by Blocked Amount (“ASBA”) process by
providing details of their respective ASBA accounts and UPI ID in case of UPI Bidders, as applicable, pursuant to which their corresponding Bid Amount was blocked by the Self Certified
Syndicate Banks (“SCSBs”) or by the Sponsor Banks under the UPI Mechanism, as the case may be, to the extent of the respective Bid Amounts. Anchor Investors were not permitted to
participate in the Offer through the ASBA Process. For further details, see “Offer Procedure” beginning on page 464.

RISK IN RELATION TO THE FIRST OFFER

This being the first public issue of Equity Shares of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 10 each. The Offer
Price (determined by our Company and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers and on the basis of the assessment of market demand
for the Equity Shares by way of the Book Building Process, as stated under “Basis for Offer Price” beginning on page 128), should not be taken to be indicative of the market price of
the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active or sustained trading in the Equity Shares of our Company, or regarding the price at
which the Equity Shares will be traded after listing.

GENERAL RISK

Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their
investment. Investors are advised to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own
examination of our Company and the Offer, including the risks involved. The Equity Shares in the Offer have not been recommended or approved by the Securities and Exchange Board of
India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Prospectus. Specific attention of the investors is invited to “Risk Factors™ beginning on page 30.

ISSUER’S AND SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and the Offer, which
is material in the context of the Offer, that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect, that opinions
and intentions expressed herein are honestly held and that there are no other facts, the omission of which makes this Prospectus as a whole or any of such information or the expression
of any such opinions or intentions misleading in any material respect. The Promoter Selling Shareholder accepts responsibility for and confirms that the statements specifically made or
confirmed by such Promoter Selling Shareholder in this Prospectus to the extent of information specifically pertaining to itself and its portion of the Offered Shares in the Offer for Sale
and assumes responsibility that such statements are true and correct in all material respects and not misleading in any material respect. The Promoter Selling Shareholder assumes no
responsibility for any other statement, including, inter alia, any of the statements made by or relating to our Company or its business.

LISTING

The Equity Shares, when offered through the Red Herring Prospectus and this Prospectus, are proposed to be listed on the Stock Exchanges. Our Company has received ‘in-principle’
approvals from BSE and NSE for the listing the Equity Shares pursuant to letters each dated June 16, 2022. For the purposes of the Offer, the Designated Stock Exchange is NSE. A signed
copy of the Red Herring Prospectus has been and a signed copy of this Prospectus shall be delivered for filing with the RoC in accordance with the Companies Act, 2013. For details of
the material contracts and documents available for inspection from the date of the Red Herring Prospectus until the Bid/ Offer Closing Date, see “Material Contracts and Documents for
Inspection” beginning on page 559.
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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies, or
unless otherwise specified, shall have the meaning as provided below, and references to any legislation, statute,
regulation, rules, guidelines or policies shall be to such legislation, statute, regulation, rule, guidelines or policy as
amended from time to time and any reference to a statutory provision shall include any subordinate legislation made from
time to time under that provision.

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

Notwithstanding the foregoing, terms used in “Basis for Offer Price”, “Statement of Possible Special Tax Benefits”, “Key
Regulations and Policies”, “Industry Overview”, “Financial Statements”, “Outstanding Litigation and Material
Developments” and “Description of Equity Shares and Terms of Articles of Association ” beginning on pages 128, 141,
251,151,302, 423 and 486, respectively, shall have the meaning ascribed to such terms in these respective sections.

General terms

Terms Description
“our Company”, “the Company” [ KFin Technologies Limited, incorporated under the Companies Act, 2013 and having the
or “the Issuer” Corporate Identity Number U72400TG2017PLC117649 and registered and corporate office at

Selenium, Tower B, Plot No- 31 & 32, Financial District, Nanakramguda, Serilingampally,
Hyderabad, Rangareddi — 500032, Telangana, India.

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

Company related terms

Terms Description
“Articles of Association” or “AoA” | Articles of Association of our Company, as amended.
“Audit Committee” The audit committee of the Board of Directors, as described in “Our Management” beginning on
page 275.
“Auditors” or “Statutory Auditors” | Statutory auditors of our Company, namely, B SR & Associates LLP, Chartered Accountants.
“Board” or “Board of Directors” Board of directors of our Company or a duly constituted committee thereof.
“Chief Executive Officer” or | Chief executive officer and managing director of our Company, Venkata Satya Naga Sreekanth
“CEO” and “Managing Director” Nadella.
“Chief  Financial Officer” or | Chief financial officer of our Company, Vivek Narayan Mathur.
“CFO”
“Chief Risk Officer” or “CRO” Chief risk officer of our Company, Deepak Balachandran.
“Company Secretary and | Company secretary of our Company and compliance officer to the Offer, Alpana Uttam Kundu.
Compliance Officer”
“Compar” Compar Estates and Agencies Private Limited.

“Corporate Social Responsibility | The corporate social responsibility committee of our Board, as described in “Our Management”
Committee” beginning on page 275.

“CP Group” Collectively, Rajat Parthasarathy, C. Parthasarathy, C. Parthasarathy-HUF and Compar Estates
and Agencies Private Limited.

“CRISIL” or “CRISIL MI&A” CRISIL Market Intelligence and Analytics, a division of CRISIL Limited

“CRISIL Report” A report dated November 25, 2022 titled “Assessment of Investor and Issuer Solutions industry

across asset classes in India, South East Asia and Hong Kong”, prepared by CRISIL MI&A, a
division of CRISIL Limited, paid for and commissioned by the Company, exclusively for this
Offer. The CRISIL Report is available on the website of our Company at
https:/iwww kfintech.com/disclosures/

“Director(s)” Director(s) on the Board.

“Equity Shares” Equity shares of our Company of face value of X 10 each.

“Executive Director” An executive director on the Board of our Company, as appointed from time to time.

“GASF”or “GA” General Atlantic Singapore Fund Pte. Ltd.

“Group Company(ies)” Our group company(ies), as disclosed in “Our Group Companies” beginning on page 432.
“Hexagram” Hexagram Fintech Private Limited.

“IPO Committee” The IPO committee of our Board, as described in “Our Management” beginning on page 275.
“Independent Directors” A non-executive, independent director on the Board, as appointed from time to time, as per the

Companies Act, 2013 and the SEBI Listing Regulations. For details of our Independent
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Terms

Description

Directors, see “Our Management” beginning on page 275.

“KCL” Karvy Consultants Limited.

“KCPL” Karvy Computershare Private Limited.

“Key Managerial Personnel” or | Key managerial personnel of our Company in terms of the SEBI ICDR Regulations, as disclosed
“KMP” in “Our Management” beginning on page 275.

“KFin ESOP Plan 2020~

KFin Employee Stock Option Plan 2020

“KFin Subject Shares”

23,654,680 Equity Shares held by the CP Group

“KMBL”

Kotak Mahindra Bank Limited

“KSBL”

Karvy Stock Broking Limited.

“Materiality Policy”

The policies adopted by our Board on March 24, 2022, October 4, 2022 and November 23, 2022,
for identification of: (a) material litigation; (b) material companies to be categorised as Group
Companies; (c) material creditors, pursuant to the requirements of the SEBI ICDR Regulations;
and (d) material litigation pertaining to KSBL, KDMSL and Compar.

“Memorandum of Association” or

Memorandum of association of our Company, as amended.

“MoA”
“Nomination and Remuneration | The nomination and remuneration committee of our Board, as described in “Our Management”
Committee” beginning on page 275.

“Non-executive Directors”

A non-executive, non-independent director on the Board, as appointed from time to time.

“Promoter” or “Promoter Selling
Shareholder”

General Atlantic Singapore Fund Pte. Ltd.

“Promoter Group”

The entities constituting the promoter group of our Company in terms of the SEBI ICDR
Regulations, as disclosed in “Our Promoter and Promoter Group” beginning on page 297.

“Registered Office” or “Registered
and Corporate Office”

The registered and corporate office of our Company, located at Selenium, Tower B, Plot No- 31
& 32, Financial District, Nanakramguda, Serilingampally, Hyderabad, Rangareddi — 500032,
Telangana, India.

“Registrar  of
“RoC”

Companies”  or

Registrar of Companies, Telangana at Hyderabad.

“Risk Management Committee”

The risk management committee of our Board, as described in “Our Management” beginning on
page 275.

“Restated Consolidated Financial
Information”

Restated consolidated financial information of our Company and Subsidiaries, as at and for the
six months period ended September 30, 2022 and September 30, 2021, and years ended March
31, 2022, March 31, 2021 and March 31, 2020, comprising the restated consolidated balance
sheet of the Company as at September 30, 2022, September 30, 2021, March 31, 2022, March
31, 2021 and March 31, 2020, the restated consolidated statement of profit and loss (including
other comprehensive income) and the restated consolidated statement of cash flows and restated
consolidated changes in equity for the six months period ended September 30, 2022 and
September 30, 2021, and for the years ended March 31, 2022, March 31, 2021 and March 31,
2020, the consolidated summary statement of notes and other explanatory information, derived
from the audited consolidated financial statements (i) as at and for the six months period ended
September 30, 2022 and September 30, 2021; (ii) as at and for the financial years ended March
31, 2022, March 31, 2021 and March 31, 2020, prepared in accordance with Ind AS and restated
in accordance with requirements of Section 26 of Part | of Chapter Ill of the Companies Act,
2013 (as amended), the SEBI ICDR Regulations (as amended) and the Guidance Note on
“Reports in Company Prospectuses (Revised 2019)” issued by the ICAL

“Scheme of Amalgamation”

Composite Scheme of Arrangement and Amalgamation between Karvy Consultants Limited,
Karvy Computershare Private Limited and our Company, formerly known as ‘Karvy Fintech
Private Limited’, at the relevant time.

“Shareholder(s)”

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

“Share Purchase Agreements”

Share Purchase Agreement dated May 28, 2021 executed between GASF, CP Group, Adhiraj
Parthasarathy and the Company, as amended from time to time, and as acceded to by General
Atlantic Singapore KFT Pte. Ltd. (formerly known as General Atlantic Singapore SPV 40 Pte.
Ltd.), pursuant to a deed of adherence dated July 16, 2021

“Share Subscription Agreement”

Subscription Agreement dated August 3, 2017 executed between GASF, KCPL Advisory
Services Private Limited, CP Group, Adhiraj Parthasarthy, M. Rajini, M. Ahalya, M. Gangadhar
Rao, M. Spandana, M. Rushyanth, M. Meena and Jhansi Sureddi.

“Stakeholders’
Committee”

Relationship

The stakeholders’ relationship committee of our Board as described in “Our Management”
beginning on page 275.

“Subsidiaries”

KFin Services Private Limited, Hexagram Fintech Private Limited, KFin Global Technologies
(IFSC) Limited, KFin Technologies (Bahrain) W.L.L., KFin Technologies (Malaysia) SDN
BHD and Hexagram FinTech SDN. BHD., being the subsidiaries of the Company, as disclosed
in “Our Subsidiaries” beginning on page 269.

Offer related terms

Term

Description
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“Abridged Prospectus”

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

“Acknowledgement Slip”

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

“Allot”,
“Allotted”

“Allotment”, or

Transfer of the Offered Shares pursuant to the Offer for Sale to the successful Bidders.

“Allotment Advice”

A note or advice or intimation of Allotment, sent to each successful Bidder who has been or is to be
Allotted the Equity Shares after approval of the Basis of Allotment by the Designated Stock Exchange.

“Allottee”

A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor”

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion in accordance with the
requirements specified in the SEBI ICDR Regulations and the Red Herring Prospectus and who has Bid
for an amount of at least I 100 million.

“Anchor Investor | % 366 per Equity Share which was decided by our Company and the Promoter Selling Shareholder in
Allocation Price” consultation with the Book Running Lead Managers.
“Anchor Investor | The application form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will

Application Form”

be considered as an application for Allotment in terms of the Red Herring Prospectus and this
Prospectus.

“Anchor Investor Bid/Offer

Friday, December 16, 2022, being one Working Day prior to the Bid/Offer Opening Date, on which

Period” Bids by Anchor Investors were submitted and allocation to Anchor Investors shall was completed.
“Anchor Investor Offer | T 366 per Equity Share. The Anchor Investor Offer Price was decided by our Company and the
Price” Promoter Selling Shareholder in consultation with the Book Running Lead Managers.

“Anchor Investor Pay — in
Date”

With respect to Anchor Investor(s), the Anchor Investor Bidding Date.

“Anchor Investor Portion”

60% of the QIB Portion, consisting 18,442,623 Equity Shares™ which was allocated by our Company
and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers, to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR Regulations, out of which one
third was reserved for domestic Mutual Funds, subject to valid Bids having been received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI
ICDR Regulations

Subject to finalization of Basis of Allotment.

“Applications Supported by

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

Blocked Amount”  or | SCSB to block the Bid Amount in the ASBA Account and which includes applications made by UPI

“ASBA” Bidders using the UPI Mechanism where the Bid Amount is blocked upon acceptance of UPI Mandate
Request by UPI Bidders using the UPI Mechanism.

“ASBA Account” A Dbank account maintained with an SCSB by an ASBA Bidder as specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form,
which is blocked by such SCSB or the account of the UPI Bidders, blocked upon acceptance of UPI
Mandate Request by the UPI Bidders using the UPI Mechanism, to the extent of the Bid Amount of the
ASBA Bidder.

“ASBA Bidder” All Bidders except Anchor Investors.

“ASBA Form” An application form, whether physical or electronic, used by ASBA Bidders to submit Bids which was

considered as the application for Allotment in terms of the Red Herring Prospectus and this Prospectus.

“Banker(s) to the Offer”

Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account Banks and the Sponsor
Banks, as the case may be.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” beginning on page 464.

“Bid”

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

The term “Bidding” shall be construed accordingly.

“Bidder”

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

“Bid Amount”

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

“Bidding Centres”

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

“Bid cum  Application | Anchor Investor Application Form or the ASBA Form, as the context requires.
Form”
“Bid Lot” 40 Equity Shares and in multiples of 40 Equity Shares thereafter.
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“Bid/Offer Closing Date”

Except in relation to Bids received from the Anchor Investors, the date after which the Designated
Intermediaries did not accept any Bids, being Wednesday, December 21, 2022.

“Bid/Offer Opening Date”

Except in relation to Bids received from the Anchor Investors, the date on which the Designated
Intermediaries started accepting Bids, being Monday, December 19, 2022.

“Bid/Offer Period”

Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and the
Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders could submit their
Bids, including any revisions thereto in accordance with the SEBI ICDR Regulations, being Monday,
December 19, 2022 and Wednesday, December 21, 2022.

“Book Building Process”

The book building process as described in Part A, Schedule XIII of the SEBI ICDR Regulations, in
terms of which the Offer was made.

“Book  Running  Lead
Managers” or “BRLMs”

The book running lead managers to the Offer, namely, ICICI Securities Limited, Kotak Mahindra
Capital Company Limited, J.P. Morgan India Private Limited, IIFL Securities Limited and Jefferies
India Private Limited.

“Broker Centre”

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

“CAN” or “Confirmation of
Allocation Note”

The note or advice or intimation of allocation of the Equity Shares sent to Anchor Investors who have
been allocated Equity Shares on / after the Anchor Investor Bidding Date.

“Cap Price”

The higher end of the Price Band, i.e., T 366 per Equity Share. The Cap Price of the Price Band was at
least one hundred and five percent of the Floor Price.

“Cash Escrow and Sponsor
Bank Agreement”

The agreement dated December 10, 2022 entered into between our Company, the Promoter Selling
Shareholder, the Registrar to the Offer, the Book Running Lead Managers, the Syndicate Member, the
Banker(s) to the Offer, inter alia, the appointment of the Sponsor Banks in accordance with the UPI
Circulars, for the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public
Offer Accounts and where applicable, refunds of the amounts collected from Bidders, on the terms and
conditions thereof.

“Client ID”

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

“Collecting Depository
Participant” or “CDP”

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

“Cut-off Price”

The Offer Price, as finalised by our Company and the Promoter Selling Shareholder, in consultation
with the Book Running Lead Managers being ¥ 366 per Equity Share.Only Retail Individual Bidders
were entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-Institutional
Bidders were not entitled to Bid at the Cut-off Price.

“Demographic Details”

Details of the Bidders including the Bidder’s address, name of the Bidder’s father/ husband, investor
status, occupation and bank account details and UPI 1D, where applicable.

“Designated SCSB

Branches”

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

“Designated CDP

Locations”

Such locations of the CDPs where Bidders submitted the ASBA Forms, a list of which, along with
names and contact details of the Collecting Depository Participants eligible to accept ASBA Forms are
available on the websites of the respective Stock Exchanges (www.bseindia.com and
www.nseindia.com).

“Designated Date”

The date on which funds are transferred from the Escrow Account to the Public Offer Accounts or the
Refund Account, as appropriate, or the funds blocked by the SCSBs are transferred from the ASBA
Accounts to the Public Offer Accounts, as the case may be, in terms of the Red Herring Prospectus and
this Prospectus, after the finalisation of the Basis of Allotment in consultation with the Designated Stock
Exchange, following which our Board may Allot Equity Shares to successful Bidders in the Offer.

“Designated
Intermediaries”

In relation to ASBA Forms submitted by RIBs and Non-Institutional Bidders with an application size of
up to T 500,000, (not using the UPI mechanism) by authorising an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean SCSBs.

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

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI
Mechanism), Designated Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs,
Registered Brokers, the CDPs and RTAs.

“Designated RTA

Locations”

Such locations of the RTAs where Bidders submitted the ASBA Forms to RTAs, a list of which, along
with names and contact details of the RTAs eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com).



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

Term Description
“Designated Stock [ NSE
Exchange”
“Draft Red Herring | The draft red herring prospectus dated March 31, 2022, issued in accordance with the SEBI ICDR

Prospectus” or “DRHP”

Regulations, which does not contain complete particulars of the Offer, including the price at which the
Equity Shares will be Allotted and the size of the Offer.

“Eligible FPIs”

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

“Eligible NRIs”

NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from jurisdictions outside
India where it is not unlawful to make an offer or invitation under the Offer and in relation to whom the
Bid cum Application Form and the Red Herring Prospectus constituted an invitation to purchase the
Equity Shares.

“Escrow Account(s)”

Accounts to be opened with the Escrow Collection Bank and in whose favour the Anchor Investors
transferred money through direct credit/ NEFT/ RTGS/NACH in respect of Bid Amounts when
submitting a Bid.

“Escrow Collection Bank”

The banks which are clearing members and registered with SEBI as Bankers to an issue under the SEBI
BTI Regulations, and with whom the Escrow Account(s) are opened, in this case being Kotak Mahindra
Bank Limited.

“First Bidder”

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

“Floor Price” The lower end of the Price Band, i.e., ¥ 347 per Equity Share.
“Fraudulent Borrower” A fraudulent borrower, as defined under the SEBI ICDR Regulations.
“General Information | The General Information Document for investing in public offers, prepared and issued by SEBI, in

Document” or “GID”

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

“I-Sec” ICICI Securities Limited

“IIFL” IIFL Securities Limited

“J.P. Morgan” J.P. Morgan India Private Limited
“Jeffries” Jefferies India Private Limited

“Kotak” Kotak Mahindra Capital Company Limited

“Minimum NIB Application
Size”

Bid amount of more than % 200,000

“Mutual Fund” or “MF(s)”

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

“Mutual Fund Portion”

5% of the Net QIB Portion, or 614,755 Equity Shares”, which was made available for allocation to
Mutual Funds only, on a proportionate basis, subject to valid Bids having been received at or above the
Offer Price.

“Subject to finalization of Basis of Allotment.

“Net QIB Portion”

QIB Portion, less the number of Equity Shares Allotted to the Anchor Investors i.e., 12,295,083 Equity
§hares*
Subject to finalization of Basis of Allotment.

“Non-Institutional
Investors” or “NII(s)” or
“Non-Institutional Bidders”
or “NIB(s)”

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

“Non-Institutional Portion”

The portion of the Offer being not less than 15% of the Offer, consisting of 6,147,540 Equity Shares’,
which was made available for allocation to Non-Institutional Bidders of which (a) one — third was made
available for allocation to Bidders with an Bid size of more than ¥ 200,000 and up to ¥ 1,000,000 and
(b) two-third was made available for allocation to Bidders with an Bid size of more than % 1,000,000 in
accordance with the SEBI ICDR Regulations, and undersubscription in either of these two sub-
categories of Non-Institutional Portion would have been allocated to Bidders in the other sub-category
of Non-Institutional Portion, subject to valid Bids having been received at or above the Offer Price.
Subject to finalization of Basis of Allotment.

“Non-Resident” or “NR”

A person resident outside India, as defined under FEMA and includes NRIs, FPIsand FVCls.

“Offer”

Initial public offering of 40,983,606 Equity Shares of face value of X 10 each of the Company for cash
at a price of ¥ 366 per Equity Share aggregating up to ¥ 15,000 million”™ consisting of an offer for sale
of 40,983,606 Equity Shares™ aggregating up to ¥ 15,000 million”, by the Promoter Selling Shareholder.
“Subject to finalization of Basis of Allotment.

“Offer Agreement” The agreement dated March 31, 2022 amongst our Company, the Promoter Selling Shareholder and the
Book Running Lead Managers, pursuant to the SEBI ICDR Regulations, based on which certain
arrangements are agreed upon in relation to the Offer.

“Offer for Sale” The offer for sale of 40,983,606 Equity Shares  aggregating up to X 15,000 million’, by the Promoter

Selling Shareholder in the Offer.
“Subiject to finalization of Basis of Allotment.
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“Offer Price” % 366 per Equity Share The Offer Price was decided by our Company and the Promoter Selling
Shareholder, in consultation with the Book Running Lead Managers, in accordance with the Book
Building Process on the Pricing Date and in terms of the Red Herring Prospectus.

“Offer Proceeds” The proceeds of the Offer for Sale which shall be available to the Promoter Selling Shareholder. For

further information about use of the Offer Proceeds, see “Objects of the Offer” on page 125.

“Offered Shares”

The Equity Shares offered by the Promoter Selling Shareholder as part of the Offer for Sale comprising
of an aggregate of up to 40,983,606 Equity Shares”.
“Subject to finalization of Basis of Allotment.

“Price Band”

Price band of a minimum price of X 347 per Equity Share (Floor Price) and the maximum Price of ¥ 366
per Equity Share (Cap Price)..

“Pricing Date”

The date on which our Company and the Promoter Selling Shareholder, in consultation with the Book
Running Lead Managers, finalised the Offer Price, i.e., December 22, 2022.

This prospectus dated December 22, 2022 filed with the RoC, in accordance with the Companies Act,
2013 and the SEBI ICDR Regulations containing, amongst other things, the Offer Price that is
determined at the end of the Book Building Process, the size of the Offer and certain other information,
including any addenda or corrigenda hereto.

“Prospectus”
“Public  Offer  Account
Banks”

The banks which are clearing members and registered with SEBI under the SEBI BTI Regulations, with
whom the Public Offer Accounts has been opened, in this case being Kotak Mahindra Bank Limited and
Axis Bank Limited.

“Public Offer Accounts”

Bank accounts opened in accordance with the provisions of the Companies Act, 2013, with the Public
Offer Account Banks to receive money from the Escrow Accounts and from the ASBA Accounts on the
Designated Date.

“Qualified Institutional
Buyers” or “QIBs”

A qualified institutional buyer, as defined under Regulation 2(1)(ss) of the SEBI ICDR Regulations.

“QIB Portion” or
Category”

“QIB

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of the Offer,
consisting of 30,737,706 Equity Shares™ which was made available for allocation to QIBs, including the
Anchor Investors (which allocation was made on a discretionary basis, as determined by our Company
and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers up to a
limit of 60% of the QIB Portion) subject to valid Bids having been received at or above the Offer Price
or Anchor Investor Offer Price (for Anchor Investors).

“Subject to finalization of Basis of Allotment.

“Red Herring Prospectus”
or “RHP”

The red herring prospectus dated December 10, 2022 issued in accordance with Section 32 of the
Companies Act, 2013 and the provisions of SEBI ICDR Regulations, which did not have complete
particulars of the price at which the Equity Shares were offered and the size of the Offer, including the
addendum to the RHP dated December 15, 2022 and the corrigendum cum addendum to the RHP dated
December 19, 2022.

“Refund Account(s)”

The ‘no-lien” and ‘non-interest bearing” accounts opened with the Refund Bank, from which refunds, if
any, of the whole or part, of the Bid Amount to the Anchor Investors shall be made.

“Refund Bank”

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

“Registered Brokers”

Stock brokers registered under the SEBI (Stock Brokers) Regulations, 1992, as amended, with the Stock
Exchanges having nationwide terminals other than the members of the Syndicate, and eligible to procure
Bids in terms of the circular No. CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars, issued
by SEBI.

“Registrar Agreement”

The agreement dated March 30, 2022, entered into amongst our Company, the Promoter Selling
Shareholder and the Registrar to the Offer in relation to the responsibilities and obligations of the
Registrar to the Offer pertaining to the Offer.

“Registrar and Share
Transfer Agents” or
C‘RTA S kRl

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the Designated
RTA Locations as per the lists available on the website of BSE and NSE, and the UPI Circulars.

“Registrar” or “Registrar to
the Offer”

Bigshare Services Private Limited.

“Resident Indian”

A person resident in India, as defined under FEMA.

“Retail Individual Bidders”
or “RIB(s)” or “Retail
Individual Investors” or
“RII(s)”

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

“Retail Portion”

Portion of the Offer being not more than 10% of the Offer consisting of 4,098,360 Equity Shares™ which
was made available for allocation to Retail Individual Bidders (subject to valid Bids being received at or
above the Offer Price), which is not less than the minimum Bid Lot subject to availability in the Retail
Portion, and the remaining Equity Shares to be Allotted on a proportionate basis.

“Subject to finalization of Basis of Allotment.

“Revision Form”

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

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

“SCORES”

Securities and Exchange Board of India Complaints Redress System, a centralized web based
complaints redressal system launched by SEBI vide circular no. CIR/OIAE/1/2014 dated December 18,
2014

“Self Certified Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using the UPI
Mechanism), a list of which is available on the website of SEBI at
https:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and
https:/iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as
applicable or such other website as may be prescribed by SEBI from time to time; and (b) in relation to
ASBA (using the UPI Mechanism), a list of which is available on the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40, or  such
other website as may be prescribed by SEBI from time to time.

Applications through UPI in the Offer could be made only through the SCSBs mobile applications
(apps) whose name appears on the SEBI website. A list of SCSBs and mobile application, which, are
live for applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI
circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list is available on
the website of SEBI at
https://iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43, as updated
from time to time.

“Share Escrow Agent”

Escrow agent appointed pursuant to the Share Escrow Agreement, namely Bigshare Services Private
Limited

“Share Escrow Agreement”

The agreement dated December 10, 2022 entered into amongst our Company, the Promoter Selling
Shareholder, and the Share Escrow Agent for deposit of the Equity Shares offered by the Promoter
Selling Shareholder in escrow credit of such Equity Shares to the demat account of the Allottees.

“Sponsor Banks”

The Bankers to the Offer registered with SEBI which were appointed by our Company to act as conduits
between the Stock Exchanges and the National Payments Corporation of India in order to push the
mandate collect requests and / or payment instructions of the UPI Bidders into the UPI Mechanism and
carry out any other responsibilities in terms of the UPI Circulars, the Sponsor Banks in this case being
Kotak Mahindra Bank Limited and Axis Bank Limited.

“Specified Locations”

The Bidding centres where the Syndicate accepted Bid cum Application Forms from relevant Bidders, a
list of which is available on the website of SEBI (www.sebi.gov.in), and updated from time to time.

“Stock Exchange(s)”

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

“Syndicate Agreement”

The agreement dated December 10, 2022 entered into amongst our Company, the Promoter Selling
Shareholder, the Book Running Lead Managers, and the Syndicate Member in relation to collection of
Bid cum Application Forms by Syndicate.

“Syndicate Member”

Intermediary (other than the Book Running Lead Managers) registered with SEBI who are permitted to
accept bids, application and place orders with respect to the Offer namely, Kotak Securities Limited.

“Syndicate” or “members of
the Syndicate”

Together, the Book Running Lead Managers and the Syndicate Member.

“Systemically Important | Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of the
Non-Banking Financial | SEBI ICDR Regulations.

Company” or “NBFC-SI”

“Underwriters” Collectively, the Book Running Lead Managers and our Syndicate Member, Kotak Securities Limited.

“Underwriting Agreement”

The agreement dated December 22, 2022 entered into amongst the Underwriters, the Promoter Selling
Shareholder, the Registrar and our Company.

<“UPI”

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

“UPI Bidders”

Collectively, individual investors who applied as (i) Retail Individual Bidders in the Retail Category,
and (i) Non-Institutional Bidders with an application size of up to ¥500,000 in the Non-Institutional
Category, and Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate
Member, Registered Brokers, Collecting Depository Participants and Collecting Registrar and Share
Transfer Agents.

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by SEBI, all
individual investors applying in public issues where the application amount is up to 500,000 are
required to use the UPI Mechanism and are required to provide their UPI ID in the Bid cum Application
Form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock
exchange (whose name is mentioned on the website of the stock exchange as eligible for such activity),
(iii) a depository participant (whose name is mentioned on the website of the stock exchange as eligible
for such activity), and (iv) a registrar to an issue and share transfer agent (whose name is mentioned on
the website of the stock exchange as eligible for such activity)

“UPI Circulars”

circular
circular
circular

Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138)  dated  November 1,
(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3,
(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28,

2018,
2019,
2019,
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(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no.
(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2021./2480/1/M) dated March 16, 2021, circular
(SEBI/HO/CFD/DILL1/CIR/P/2021/47) dated March 31, 2021, SEBI circular number no.
(SEBI/HO/CFD/DIL2/PICIR/2021/570) dated June 2, 2021, SEBI circular number no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, SEBI circular number no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/51)  dated  April 20, 2022, SEBI circular  no.
SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 along with the circular issued by NSE having
reference no. 25/2022 dated August 3, 2022 and the circular issued by BSE having reference no.
20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI or
Stock Exchanges in this regard.

“UPI ID”

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

“UPI Mandate Request”

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

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and
SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, UPI Bidders Bidding using the UPI
Mechanism may apply through the SCSBs and mobile applications whose names appears on the website
of the SEBI (https:/Awww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=40) and
(https://Iwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)

respectively, as updated from time to time.

“UPI Mechanism” The mechanism that was used by a UPI Bidder to make a Bid in the Offer in accordance with the UPI
Circulars.
“UPIPIN” Password to authenticate UPI transaction.

“U.S. Securities Act”

The United States Securities Act of 1933, as amended

“Wilful Defaulter”

A wilful defaulter, as defined under the SEBI ICDR Regulations.

“Working Day(s)”

All days, on which commercial banks in Mumbai are open for business; provided however, with
reference to (a) announcement of Price Band; and (b) Bid/Offer Period, Working Day meant all days
except Saturday, Sunday and public holidays on which commercial banks in Mumbai are open for
business and (c) the time period between the Bid/Offer Closing Date and the listing of the Equity Shares
on the Stock Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding
Sundays and bank holidays, as per the circular issued by SEBI.

Technical / industry related terms

Term Description
“AA” Account aggregator
“AAEC” Appreciable adverse effect on competition in the relevant market in India
“AAUM” Average assets under management
“AMC(s)” Asset management company(ies)
“AMFT” Association of Mutual Funds in India
“API” Application programming interface
“ASP” Annuity Service Provider
“AUA” Assets under administration
“AUM” Assets under management
“AY” Assessment year
“B15” Beyond the top 15
“B30” Beyond top 30
“BPO” Business Process Outsourcing
“bps” Basis points
“CAGR” Compound annual growth rate
“CAMS” Computer Age Management Systems
“CARE” Credit Analysis and Research Limited
“CERT-In” Indian Computer Emergency Response Team
“CGU” Cash generating units
“CISA” Certified Information Systems Auditor
“CISPL” CAMS Investor Services Private Limited
“CPI” Consumer price index
“CPSE ETF” Central Public Sector Enterprises Exchange Traded Fund
“CRA” Central Record Keeping Agency
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Term

Description

“CREATE” Corporate Recovery and Tax Incentives for Enterprises

“Credit Agencies” Credit rating agencies

“CRISIL” Credit Rating Information Services of India Limited

“CSR” Corporate social responsibility

“CVL” CDSL Ventures Limited

“CX0” All c-level officers

“DAAS” Data analytics-as-a-service

“DBRS” DBRS Morningstar

“demat” dematerialized

“DIT” Distributor Initiated Transaction

“DLT” Distributed ledger technologies

“EBIT” EBITDA less depreciation and amortization expenses

“EBITDA” Restated profit for the year plus income tax expense, plus depreciation and amortization expense, plus
finance costs, less finance income

“ECL” Expected credit loss

“EIR” Effective interest rate

“ELSS” Equity-linked saving scheme

“EPFO” Employees’ provident fund organization

“ESOP” Employee stock option plan

“FD” Fixed deposit

“FI1” Financial institution

“FII” Foreign institutional investor

“Fintech” Financial technology

“FIP” Financial information providers

“FIST” Financial Institutions Strategic Transfer

“FIU” Financial information users

“FoF(s)” Fund of funds

“FTE(s)” Full time equivalent(s)

“FVOCI” Fair value through Other Comprehensive Income

“FVTPL” Fair value though profit and loss

“GDP” Gross domestic product

“GDS” Gross domestic savings

“GIFT City” Gujarat International Finance Tec-City

“HNI” High net worth individuals

“ICCL” Indian Clearing Corporation Limited

“ICEX” Indian Commodity Exchange

“ICR” Intelligent character recognition

“ICRA” Investment Information and Credit Rating Agency of India

“IDE” Infrastructure debt funds

“IDX” Indonesia Stock Exchange

“TFA” Independent financial advisors

“IFSC” International Financial Services Centre

“IFSCA” International Financial Services Centres Authority

“IL&FS” Infrastructure Leasing and Financial Services

“IMF” International Monetary Fund

“India INX” India International Exchange

“InVITs” Infrastructure investment trusts

“IRDA” Insurance Regulatory and Development Authority

“IT” Information technology

“IVCA” The Indian Private Equity and Venture Capital Association

“Karvy group” Entities managed and controlled by the CP Group and its affiliates

“KDMSL” Karvy Data Management Services Limited

“KPI1” Key Performance Indicator

“KRA” KY C Registration Agency

“LAP” Loan against property

“LTIP” Long term incentive plan

“MAS” Monetary Authority of Singapore

“MCCIL” Metropolitan Clearing Corporation of India Limited

“MCECCL” The Multi Commodity Exchange Clearing Corporation Limited

“MCX” Multi Commodity Exchange of India

“MEFE(s)” Mutual funds

“MII” Market infrastructure institutions

“MIS” Management information system

“MOSPI” Ministry of Statistics and Program Implementation
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Term Description
“MREF” Mutual Recognition of Funds
“MTM” Mark-to-market
“NADL” NESL Asset Data Limited
“NCCL” National Commodity Clearing Limited
“NCDEX” National Commodity & Derivatives Exchange
“NCFE-FLIS” National Financial Literacy and Inclusion Survey
“NCL” NSE Clearing Limited
“NDAL” NSE Data & Analytics Limited (formerly Dotex International)
“NDML” NSDL Database Management Limited
“NPS” National Pension System
“NSO” The National Statistics Office
“OCI” Other Comprehensive Income
“PaaS” or “PAAS” Platform as a service
“PDP Bill” Personal Data Protection Bill, 2019
“PE” Private equity
“PFM” Pension Fund Managers
“PIPE” Private investment in Public Equity Funds
“PLI” Production linked incentive
“PMBSY” Pradhan Mantri Suraksha Bima Y ojana
“PMJIDY” Pradhan Mantri Jan Dhan Y ojana
“PMIJIBY” Pradhan Mantri Jeevan Jyoti Bima Y ojana
“PML” Prevention of Money Laundering
“PMS” Portfolio management services
“PoP” or “POP” A point of presence, responsible for facilitating registration, submission of contributions and requests for
any modification or exit/withdrawal from NPS funds
“PPM” Private Placement Memorandum
“PRA” Permanent Retirement Account
“PRS” Private Retirement Schemes
“QAAUM” Quarterly Average Assets Under Management
“QRTA” Qualified RTAS
“R&D Exp.” Research and Development Expenses
“REITs” Real estate investment trusts
“RM” Relationship manager
“ROCE” Return on capital employed
“ROE” Return on equity
“RWAP” Registrars web-based application platform
“S&M Exp.” Sales and Marketing Expense
“SaaS” Software as a service
“SC” Securities Commission Malaysia
“SEC Thailand” The Securities and Exchange Commission Thailand
“SEZ” Special economic zone
“SFC” Securities and Futures Commission of Hong Kong
“SFIG” Singapore Funds Industry Group
“SIP” Systematic investment plan
“SPV 2030~ Shared prosperity vision 2030
“STP” Systematic transfer plan
“SUUTI” Specified Undertaking of the UTI
“SWP” Systematic withdrawal plan
“T15” Top 15
“T30” Top 30
“TAT” Turnaround time
“TER” Total expense ratio
“The Fed” the Federal Reserve System
“TRAI” Telecom Regulatory Authority of India
“UHNI” Ultra HNI
“ULIP(s)” Unit-linked investment products
“UTI” Unit Trust of India
“VAS” Value added services
“ver Venture capital
“VCI” Venture capital investment

Conventional and general terms / abbreviations
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Term

Description

“%n’ “RS.”, “Rupeesn or “INR”

Indian Rupees.

“Adjusted EBITDA”

Calculated as the sum of profit / (loss) for the period/ year, depreciation and amortization expense,
tax expense, finance cost less other income.

“ADs”

Authorised Dealers.

“Adjusted PAT Margin”

Profit / loss for the period / year, amortization of goodwill, impact of change in Finance Act 2021 /
total income for the period/ year.

“AML” Anti Money Laundering.

“AGM” Annual general meeting.

“AIF” Alternative Investment Fund as defined in and registered with SEBI under the SEBI AIF
Regulations.

“AS” or “Accounting | Accounting Standards issued by the Institute of Chartered Accountants of India.

Standards”

“Bn” or “bn” Billion.

“BSE” BSE Limited.

“CBI” Central Bureau of Investigation.

“CCI” Competition Commission of India

“CDSL” Central Depository Services (India) Limited.

“CIC” Credit Information Company.

“CIRP” Corporate Insolvency Resolution Process.

“Companies Act, 1956” Erstwhile Companies Act, 1956 along with the relevant rules made thereunder

“Companies Act” or | Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and

“Companies Act, 2013”

notifications issued thereunder.

“Civil Code”

Code of Civil Procedure, 1908

“CrPC”

Code of Criminal Procedure, 1973

“CY”

Calendar Year.

“Depositories”

Together, NSDL and CDSL.

“Depositories Act”

Depositories Act, 1996.

“DIN” Director Identification Number.

“DIPP” Department of Industrial Policy and Promotion.

“DP ID” Depository Participant’s Identification.

“DP” or “Depository | A depository participant as defined under the Depositories Act.

Participant”

“ED” Enforcement Directorate, Ministry of Finance, Government of India

“ESI Act” Employees State Insurance Act, 1948

“ETF” Exchange Traded Funds

“EGM” Extraordinary General Meeting.

“EPS” Earnings per Share.

“FDI” Foreign Direct Investment.

“FEMA” The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder.
“FEMA Rules” Foreign Exchange Management (Non-debt Instruments) Rules, 2019

“Financial Year”, “Fiscal”, | Unless stated otherwise, the period of 12 months ending March 31 of that particular year.
“fiscal”, “Fiscal Year” or “FY”

“FIPB” The erstwhile Foreign Investment Promotion Board.

“FIR” First Information Report

“FPI(s)” Foreign Portfolio Investors as defined under the SEBI FPI Regulations.

“Free Cash Flow Conversion
from Operating EBITDA”

EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and
amortization, total tax expenses, finance costs less other income less sum of unwinding of interest on
lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments)

“FVCI” Foreign Venture Capital Investors as defined and registered under the SEBI FVCI Regulations.
“GDP” Gross domestic product.

“Gol” or “Government” Government of India.

“GAAR” General Anti Avoidance Rules

“GST” Goods and services tax.

“IBC” The Insolvency and Bankruptcy Code, 2016.

“ICAT” The Institute of Chartered Accountants of India.

“IEC” Certificate of Importer-Exporter Code

“IFRS” International Financial Reporting Standards

“Income Tax Act” or “IT Act” Income Tax Act, 1961.

“Ind AS” Indian Accounting Standards as referred to in and notified by the Ind AS Rules.
“Ind AS Rules” The Companies (Indian Accounting Standard) Rules, 2015.

“India” Republic of India.

“Indian GAAP” Generally Accepted Accounting Principles in India.

“IPC” The Indian Penal Code, 1860.

“IPO” Initial public offering.

14




Term Description

“IST” Indian Standard Time.

“KyC” Know Your Customer.

“MCA” Ministry of Corporate Affairs, Government of India.

“MFI” Microfinance institutions.

“Mn” or “mn” Million.

“MSME” Micro, Small & Medium Enterprises.

“N.A.” or “NA” Not Applicable.

“NACH” National Automated Clearing House.

“NAV” Net Asset Value.

“NCLT” National Company Law Tribunal.

“NEFT” National Electronic Fund Transfer.

“No.” Number.

“NPCI” National Payments Corporation of India.

“NR” Non-resident.

“NRI” A person resident outside India, who is a citizen of India as defined under the Foreign Exchange
Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’ cardholder within the
meaning of Section 7(A) of the Citizenship Act, 1955.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

“OCB” or “Overseas | A company, partnership, society or other corporate body owned directly or indirectly to the extent of

Corporate Body”

at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest is
irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and
immediately before such date had taken benefits under the general permission granted to OCBs under
FEMA. OCBs are not allowed to participate in the Offer.

“Operating EBITDA”

EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and
amortization expense, tax expense, finance costs less other income less sum of unwinding of interest
on lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”)

“Operating EBITDA Margin”

EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and
amortization expense, tax expense, finance costs less other income less sum of unwinding of interest
on lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”) / revenue from

operations

“p.a.” Per annum.

“P/E Ratio” Price/Earnings Ratio.

“PAN” Permanent Account Number.

“PAT Margin” Profit / loss for the year / revenue from operations, Profit/ loss for the year / revenue from operations
(in %).

“PFRDA” Pension Fund Regulatory and Development Authority

“PFRDA Act” Pension Fund Regulatory and Development Authority Act, 2013.

“PFRDA (CRA) Regulations

Pension Fund Regulatory and Development Authority (Central Recordkeeping Agency) Regulations,
2015

“PMLA” The Prevention of Money Laundering Act, 2002.

“PPI” Prepaid Payment Instruments.

“RBI” Reserve Bank of India.

“RDB Act” The Recovery of Debts due to Banks and Financial Institutions Act, 1993.
“Regulation S” Regulation Sunder the U.S. Securities Act.

“RTGS” Real Time Gross Settlement.

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

“SCRA” Securities Contracts (Regulation) Act, 1956.

“SCRR” Securities Contracts (Regulation) Rules, 1957.

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

“SEBI AIF Regulations”

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

“SEBI BTl Regulations”

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

“SEBI D&P Regulations”

Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018

“SEBI FPI Regulations”

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

“SEBI FVCI Regulations”

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

“SEBI ICDR Regulations”

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

“SEBI Insider
Regulations”

Trading

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

“SEBI Listing Regulations”

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

“SEBI  Merchant
Regulations”

Bankers

Securities and Exchange Board of India (Merchant Bankers) Regulations, 1992.
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Term

Description

“SEBI MF Regulations”

Securities and Exchange Board of India (Mutual Funds) Regulations, 1996

“SEBI RTA Regulations”

Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993.

“SEBI SBEB Regulations”

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

“SEBI VCF Regulations”

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, as repealed by
the SEBI AIF Regulations.

“SMEs” Small and Micro Enterprises.
“Stock Exchanges” Together, BSE and NSE.
“STT” Securities Transaction Tax.
“TDS” Tax Deducted at Source.

“Takeover Regulations”

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

“Trademarks Act”

Trade Marks Act, 1999.

<“UAE”

United Arab Emirates

UK

the United Kingdom

“U.S.” or “USA” or “United
States”

United States of America.

“U.S. GAAP” Generally Accepted Accounting Principles in the United States of America.

U.S. Securities Act U.S. Securities Act of 1933, as amended

“USD” or “US$” United States Dollars.

“VCFs” Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations.
“WHO” World Health Organization
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CERTAIN CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL INFORMATION AND
MARKET DATA

Certain Conventions

All references to “India” contained in this Prospectus are to the Republic of India. All references to the “Government”,
“Indian Government”, “GOI”, “Central Government” or the “State Government” are to the Government of India, central
or state, as applicable. All references to the “U.S.”, “USA” or “United States” are to the United States of America and its
territories and possessions. Further, all references to “Singapore” are to the Republic of Singapore, references to
“Malaysia” are to the Federation of Malaysia and referencesto “Bahrain” are to the Kingdom of Bahra in.

Unless stated otherwise, all references to page numbersin this Prospectus are to the page numbers of this Prospectus.
Financial Data

Unless stated otherwise, the financial information and financial ratios in this Prospectus is derived from our Restated
Consolidated Financial Information. The Restated Consolidated Financial Information included in this Prospectus
comprising of restated consolidated balance sheet of the Company asof September 30, 2022, September 30, 2021, March
31, 2022, March 31, 2021 and March 31, 2020 , the restated consolidated statement of profit and loss (including other
comprehensive income) and the restated consolidated statement of cash flows and restated consolidated changesin equity
for the six months period ended September 30, 2022 and September 30, 2021, and for the years ended March 31, 2022,
March 31, 2021 and March 31, 2020, the consolidated summary statement of notes and other explanatory information,
derived from the audited consolidated financial statements (i) as at and for the six months period ended September 30,
2022 and September 30, 2021; (ii) as atand forthe financialyearsended March 31, 2022, March 31,2021 and March 31,
2020, is prepared in accordance with Ind AS and restated in accordance with requirements of Section 26 of Part | of
Chapterlll of the Companies Act, 2013 (asamended), the SEBI ICDR Regulations (as amended)and the Guidance Note
on “Reportsin Company Prospectuses (Revised 2019)” issued by the ICAI, asamended from time to time.

For further information on our Company’s financial information, see “Financial Information” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 302 and 389, respectively.

The degree to which the financial information included in this Prospectus will provide meaningful information is entirely
dependent on the reader’s level of familiarity with Ind AS, the Companies Act and SEBI ICDR Regulations. Any reliance
by persons not familiar with the aforementioned policies and laws on the financial disclosures presented in this Prospectus
should be limited. There are significant differences between Ind AS, Indian GAAP, U.S. GAAP and IFRS. Our Company
does not provide a reconciliation of its financial statements with Indian GAAP, IFRS or U.S. GAAP requirements. Our
Company has not attempted to explain those differences or quantify their impact on the financial data included in this
Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our financial
data. For further details in connection with risks involving differences between Ind AS and other accounting principles,
see “Risk Factors— Significantdifferencesexist between Ind AS and other accounting principles,such as U.S. GAAP and
IFRS, which may be material to investors' assessments of our financial condition” on page 75. Further, any figures
sourced from third-party industry sources may be rounded off to other than two decimal points to conform to their
respective sources.

Inthis Prospectus, any discrepanciesin any table between the totaland the sumsof theamountslisted are due to rounding
off. All figures in decimalshave beenrounded off to the second decimal and all percentage figures have been rounded of f
to two decimal places. In certain instances, (i) the sum or percentage change of such numbers may not conform exactly to
the total figure given; and (ii) the sum of the numbersin a column or row in certain tablesmay notconform exactly to the
total figure given for that column or row. Further, any figures sourced from third party industry sources may be rounded
off to otherthan to the second decimal to conform to their respective sources.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references
to a particularfinancialyear, unless stated otherwise, areto the 12 months period ended on March 31 of that year. Unless
stated otherwise, or the context requires otherwise, all references to a “year” in this Prospectus areto a financialyear.

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 30, 220
and 389, respectively, and elsewhere in this Prospectus have been calculated on the basis of our Restated Consolidated
Financial Information.
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Non-GAAP Financial Measures

Certain Non-GAAP financial measures relating to our EBITDA, EBITDA / total income (“EBITDA Margin”), EBITDA
adjusted forotherincome (calculated as sum of profit / (loss) for the period/ year, depreciation and amortization expense,
tax expense, finance cost less other income) (Adjusted EBITDA), EBITDA adjusted for other income (calculated as sum
of profit / (loss) for the period/ year, depreciation and amortization expense, tax expense, finance cost less other income)
(Adjusted EBITDA) / revenue from operations (Adjusted EBITDA Margin), EBITDA for operations (calculated as
sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other
income less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets (“Ind AS 116
adjustments”) (“Operating EBITDA”), EBITDA for operations (calculated as sum of profit / (loss) for the period/year,
depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of interest on
lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”) / revenue from operations
(Operating EBITDA Margin), Net Asset Value per Equity Share, Net worth, EBITDA for operations (calculated as sum
of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income
less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments)
(Operating EBITDA) to EBIT excluding goodwill and right of use asset amortization, Free cash flows, Free cash flow
conversion from EBITDA for operations (calculated as sum of profit / (loss) for the period, depreciation and amortization,
total tax expenses, finance costs less other income less sum of unwinding of interest on lease liabilities and depreciation
on right-of-use assets (“Ind AS 116 adjustments”) (“Free Cash Flow Conversion From Operating EBITDA”), Capital
employed, Return on capital deployed, Return on equity, Capital expenditure as a % of revenue from operations, Asset
turnover ratio, Profit or loss for the year or period / revenue from operations (in %) (“PAT Margin™), profit / loss for the
period / year, amortization of goodwill, impact of change in Finance Act 2021 / total income for the period / year
(“Adjusted PAT margin”), Return on Net Worth, revenue from operations less direct operating expenses, and revenue
from operations less direct operating expenses / revenue from operations have been included in this Prospectus. We
compute and disclose such Non-GAAP financial measures relating to our financial performance as we consider such
information to be supplemental and useful measures of our business and financial performance. Certain Non-GAAP
financial measures and other information relating to financial performance may not be computed on the basis of any
standard methodology that is applicable across the industry and therefore, may not be comparable to financial measures of
similar nomenclature that may be computed and presented by other companies and are not measures of operating
performance or liquidity defined by Ind AS and may not be comparable to similarly titled measures presented by other
companies. Please see “Risk Factors —We have presented certain supplemental information of our performance and
liquidity which isnot prepared underor required under Ind AS.” on page 69.

Currency and Units of Presentation

All references to:

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

“SGD” areto the Singapore Dollar, the officialcurrency of Singapore;

“MYR” are to Malaysian Ringgit, the official currency of the Federation of Malaysia; and

“BHD” are to Bahrain Dinar, the official currency of the Kingdom of Bahrain.

Our Company has presented certain numerical information in this Prospectus in “million” units. One million represents
1,000,000, one hillion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. However, where any
references that may have been sourced from third party sources are expressed in denomination other than millions or
billions or trillions, such figures appearexpressed in such denominationsasprovided in their respective industry sources.
Time

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

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee
andthe other foreign currencies:
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(Amount in X, unless otherwise specified)

Currency As at As at As at
September 30, 2022 September 30, 2021 March 31, 2022 March 31, 2021 March 31, 2020
1USD 81.55 74.26 75.81 73.50 75.39
1SGD 56.89 54.53 56.06 54.46 52.90
1MYR 17.77 17.66 18.07 17.66 17.33
1BHD 216.45 197.31 201.86 194.59 200.45

For US$: FBIL; For SGD, MYR: Yahoo Finance; For BHD: www.xe.com
Note: The reference rates are rounded off to two decimal places.

Industry and Market Data

For the purpose of confirming our understanding of the industry in connection with the Offer, we have commissioned and
paid for a report titled “Assessment of Investorand Issuer Solutions industry acrossasset classes in India, South East Asia
and Hong Kong” dated November 25, 2022 which is exclusively prepared for the purposes of the Offer and issued by
CRISIL who hasbeen appointed pursuant to the resolution dated December 16, 2021. We commissioned and paid for the
CRISIL Report for the purposes of confirming our understanding of the industry specifically for the purpose of the Offer,
as no report is publicly available which provides a comprehensive industry analysis, particularly for our Company’s
services, that may be similar to the CRISIL Report. This Prospectus contains certain data and statistics from the CRISIL
Report, which is available on the website of our Company at https://www.kfintech.com/disclosures/.

For risks relating to the same, please refer to “Risk Factors - We have commissioned and paid for an industry report
which is exclusively prepared for the purposes of the Offer and issued by CRISIL which has been used for industry related
datain this Prospectus. Accordingly, prospective investors should not base their decision solely on the informationin the
CRISIL Report” atpage 68.

Other than the engagement described above, CRISIL Limited is independentand hasno direct or indirect association with
the Company, its Directors, Promoter and Book Running Lead Managers.

The extent to which the marketand industry data used in this Prospectus is meaningful depends on the reader’s familiarity
with and understanding of the methodologies used in compiling such data. There are no standard data gathering
methodologies in the industry in which business of our Company is conducted, and methodologies and assumptions may
vary widely among different industry sources. Such data involves risk, uncertainties and assumptions, and is subject to
change based on various factors. Accordingly, investment decisions should not be based solely on such information. For
details in relation to therisks involving the industry data,see “Risk Factors” beginning on page 30.

In accordance with the SEBI ICDR Regulations, see “Basis for Offer Price” beginning on page 128, which includes
information relating to our peer group companies. Such information has been derived from publicly available sources.
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NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES

The Equity Shares have not been recommended by any U.S. federalor state securities commission or regulatory authority.
Furthermore, the foregoing authorities have not confirmed the accuracy ordetermined the adequacy of this Prospectus or
approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the United States.
In making an investment decision, investors must rely on their own examination of our Company and the terms of this
Offer, including the merits and risks involved. The Equity Shares offered in the Offer have not been, and will not be,
registered under the U.S. Securities Act and may not be offered or sold within the United States, except pursuant to an
exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
accordingly, the Equity Shares are being offered and sold (i) within the United States solely to persons who are reasonably
believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act) in transactions
exempt from the registration requirements of the U.S. Securities Act, and (ii) outside the United States in “offshore
transactions” as defined in and in reliance on Regulation S under the U.S. Securities Act and the applicable laws of the
jurisdiction where those offersand sales occur.
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FORWARD LOOKING STATEMENTS

This Prospectus contains certain “forward-looking statements”. These forward-looking statements generally can be

ELINT3 LLINT3

identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, “plan”,
“propose”, “project”, “will”, “will continue”, “will pursue” “seek to”, “shall” or other words or phrases of similar import.
Similarly, statements whether made by us or any third parties that describe our strategies, objectives, plans or goals are
also forward-looking statements. All forward-looking statementsare subject to risks, uncertaintiesand assumptionsabout

us that could cause actualresults to differmaterially from those contemplated by the relevant forward-looking statement.

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

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

(1) Our erstwhile promoters are subject to ongoing investigations by enforcement agencies, including Enforcement
Directorate, Ministry of Finance, Government of India and the outcome of such investigations may adversely impact
our Company and the market price of our Equity Shares.

(2) Significant disruptions in our information technology systems or breaches of data security could adversely affect our
business and reputation.

(3) A decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may
adversely impactthe average revenue earned by us from mutualfundsand may have a significantadverse impacton
future revenue and profit. The average revenue earned based on AAUM from our mutual fund clients as a
percentage of our revenue from operations for Fiscals 2020,2021 and 2022 was 60.79%.

(4) There are outstanding legal proceedings involving our Company, Subsidiaries, our Promoter and certain of our
Directors.

(5) Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving market
trends, manage our growth or execute our strategies effectively, our business, financial condition and results of
operations may be adversely affected.

(6) In Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, we derived
53.30%, 53.69%, 53.05%, 54.99% and 50.82%, respectively, of our revenue from operations from our top five
customersand the loss of one or more such clients could adversely affect ourbusiness and prospects.

(7) We may beexposedto certain liabilities pursuantto the terms of our contractualagreementswith our clients and the
occurrence of such eventscould adversely affect ourbusiness and results of operations.

(8) We are subject to periodic inspections by SEBI and PFRDA, pursuant to our registration as an RTA and CRA,
respectively. Non-compliance with observations made by SEBI and PFRDA during these inspections could expose
us to penalties and restrictions.

(9) We are dependent on the strength and recognition of our brand and reputation, and activities of third-parties and
entities, including our prior association to Karvy group, may damage ourbrand and reputation, which may harmour
business.

(10) Our technology infrastructure, including our disaster recovery site, is reliant on information technology systems of
third party providers and is concentrated in the Southern regions of India. In the event of a disaster, our disaster
recovery and business continuity plans may fail, which could result in the loss of client data and adversely interrupt
operations.

For further discussion on factors that could cause actualresults to differ from expectations, see “Risk Factors”, “Industry
Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 30, 151, 220 and 389, respectively. By their nature, certain market risk disclosures are
only estimates and could be materially different from what actually occursin the future. As a result, actualgains or losses
could materially differ from those that have been estimated.

There can be no assurance to investors that the expectations reflected in these forward-looking statementswill prove to be

correct. Given these uncertainties, investors are cautioned notto place undue reliance on such forward-looking statements
and notto regard such statementsto be a guarantee of our future performance.
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Forward-looking statements reflect current views as of the date of this Prospectus and are not a guarantee of future
performance. These statements are based on our management’s beliefs and assumptions, which in turn are based on
currently available information. Although we believe the assumptions upon which these forward-looking statements are
based are reasonable, any of these assumptions could prove to be inaccurate, and the forward-looking statements based on
these assumptions could be incorrect. Neither our Company, our Directors, the Promoter Selling Shareholder, the BRLMs
nor any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying
assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company and the BRLMs will
ensure that the investors in India are informed of material developments pertaining to our Company and the Offered
Shares from the date of the Red Herring Prospectus and this Prospectus until the time of the grant of listing and trading
permission by the Stock Exchanges. The Promoter Selling Shareholder shall ensure that investors are informed of material
developments in relation to statements and undertakings specifically made or confirmed by such Promoter Selling
Shareholder to the extent of information specifically pertaining to itself as a Promoter Selling Shareholder and its portion
of the Equity Shares offered in the Offer in the Red Herring Prospectus and this Prospectus until the date of Allotment.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Prospectus and is not exhaustive, nor does it
purport to contain a summary of all the disclosures in this Prospectus or all details relevant to prospective investors. This
summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information appearing
elsewhere in this Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of
the Offer”, “Industry Overview”, “Our Business”, “Our Promoter and Promoter Group”, “Financial Statements”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, “Outstanding Litigation and
Material Developments” and “Offer Structure”, beginning on pages 30, 79, 95, 125, 151, 220, 297, 302, 389, 423 and 461,

respectively.
Summary of business

We are a leading technology driven financial services platform providing comprehensive services and solutions to the
capitalmarkets ecosystem including asset managersand corporate issuers acrossasset classes in India and provide several
investor solutions including transaction origination and processing for mutual funds and private retirement schemes in
Malaysia, Philippines and Hong Kong. (Source: CRISIL Report)

Summary of industry

The aggregate assets undermanagement of the Indian mutual fund industry hasgrown ata healthy paceover the past 10
years, against the backdrop of an expanding domestic economy, robust inflows, and rising investor participation,
particularly from individual investors. The mutual fund industry in Southeast Asian countries has been on the rise owing
to its large and growing population and uptick in affluence across all income groups. According to Preqin, the global
alternative asset under management is expected to nearly double over the next five fiscals, swelling to USD 23.2 trillion
by fiscal 2026 from an estimated USD 13.3 trillion atend of fiscal 2021. The wealth managementindustry hasseen robust
growth over a low base, because of fresh investments from household savings going into organized financial assets, and
increasing need for customization, with clients typically asking advice for asset management, financial planning, tax
planning, estate planning, and succession planning. Over the last six years, the equity portfolio management services
industry has seen significant growth, with the market becoming more mature, increasing number of High Networth
Individuals, greater need for customized asset allocation based on risk-return profiling, and growing awareness of equity
portfolio management services as a product. CRISIL MI&A estimates the investor solutions market in India to be
approximately 214-15 billion in Fiscal 2022.

Name of Promoter

Our Promoter is General Atlantic Singapore Fund Pte. Ltd. For further details, see “Our Promoter and Promoter Group”
on page 297.

Offer size

Offer for Sale™ The offer for sale of 40,983,606 Equity Shares™ aggregating to 2
15,000 million™ by the Promoter Selling Shareholder.

“Subject to finalization of Basis of Allotment

(MThe Offer has been authorised by our Board pursuant to its resolution dated March 24, 2022. Further, our Board has taken on record
the consent of the Promoter Selling Shareholder for participation in the Offer for Sale on March 24, 2022 and December 10, 2022.
AThe Offered Shares offered by the Promoter Selling Shareholder pursuant to the Offer for Sale were eligible for being offered for sale
as part of the Offer in terms of Regulation 8 and 8A of the SEBI ICDR Regulations. For further details of authorisations pertaining to
the Offer for Sale, see “Other Regulatory and Statutory Disclosures” on page 437.

The above table summarises the details of the Offer. For further details of the offer, see “The Offer” and “Offer Structure”
on pages 79 and 461, respectively.

The Offer constitutes 24.46%" of the post Offer paid up Equity Share capitalof our Company.
“Subject to finalization of Basis of Allotment
Obijects of the Offer

The objects of the Offer are to (i) carry out the Offer for Sale of 40,983,606 Equity Shares™ by the Promoter Selling
Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock Exchanges. Our Company will not
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receive any proceedsfrom the Offer, and all such proceedswill go to the Promoter Selling Shareholder.
“Subject to finalization of Basis of Allotment

For furtherdetails, see “Objects of the Offer” beginning on page 125.
Aggregate pre-Offer shareholding of Promoter Selling Shareholder, Promoter and Promoter Group

(@) The aggregate pre-Offer shareholding of our Promoter, member of the Promoter Group and Promoter Selling
Shareholder asa percentage of the pre-Offer paid-up Equity Share capitalof the Company isset out below:

S Name of the Shareholder No. of Equity Shares held % of total pre-Offer paid up
No. Equity Share capital
Promoter and Promoter Selling Shareholder
1. | General Atlantic Singapore Fund Pte. Ltd. | 123,009,706 | 73.41
Promoter Group
1. | General Atlantic Singapore KFT Pte. Ltd. 1,608,503 0.96
Total 124,618,209 74.37

(b) The details of the price at which Equity Shares were acquired in the three years preceding the date of this Prospectus,
by our Promoter, members of the Promoter Group, Promoter Selling Shareholder and shareholders entitled with right
to nominate Directors or any otherrights, are as follows:

() Equity Shares

S. Name of the Date of acquisition of Number of Equity Shares Acquisition price per
No. acquirer/shareholder Equity Shares acquired Equity Share
Promoter and Promoter Selling Shareholder”
1. General Atlantic Singapore Fund ) ) l

Pte. Ltd.

Promoter Group”
1 Stznizgl Atlantic Singapore KFT July 28, 2021 1,608,503 120.30
Shareholders with right to nominate directors or any other rights*
1. | Kotak Mahindra Bank Limited | November 10, 2021 | 16,725,100 | 185.39

* In accordancewith Article 4.2.1 of Part A of the Articles of Association of the Company,

“(a) 1 (one) Director, in theevent the shareholding is lower of: (i) 12,543,825 (one crore twenty-five lakhs forty-threethousand eight hundred and
twenty-five) Equity Shares (as appropriately adjusted for any Corporate Event(s)); and (ii) 7.5% (seven point five percent) of the Share Capital but is
less than 26% (twenty six percent) of the Share Capital;

(b) 2 (two) Directors, in the event such Identified Shareholder (along with its respective Permitted Transferees) holds at least 26% (twenty six percent)
but less than 50% (fifty percent) of the Share Capital; and

(c) 3 (three) Directors, in theevent such Identified Shareholder (along with its respective Permitted Transferees) holds at least 50% (fifty percent) of the
Share Capital.”

# Also have right to nominate Directors in accordance with Article4.2.1 of Part A of the Articles of Association of the Company.

(i) Preference Shares

S. Name of the acquirer/shareholder Date of acquisition | Number of Equity |Acquisition price per
No. of Equity Shares Shares acquired Equity Share
Promoter and Promoter Selling Shareholder
[ NIL | - | - | -
Promoter Group
| NIL | - | - | -
Shareholders with right to nominate directorsor any other rights
[ NIL I - - | -

Summary of Financial Statements
The following details are derived from the Restated Consolidated Financial Information:

(In % million except per share data)

As at and for the As at and for the As atand for | Asat and for
SiX months [six months | As at and for th th
Particulars period ended |period ended | the year ended € year € year
ended March | ended March
September 30, [September 30, | March 31, 2022
2022 2021 31, 2021 31, 2020
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As at and for the As at and for the As atand for | Asat and for
Six months |six months | As at and for the ear | the ear
Particulars period ended |period ended | the year ended Y y
ended March | ended March
September 30, [September 30, | March 31, 2022 31 2021 312020
2022 2021 ' '
Equity Share capital 1,675.69 1,508.43 1,675.69 1,508.43 1,508.43
Net Worth®™? 7,367.16 2,699.52 6,443.43 3,464.04 4,095.76
Revenue from Operations 3,487.68 2,909.01 6,395.07 4,811.44 4,498.71
Profit/(loss) for the period / year 853.45 678.00 1,485.49 (645.07) 45.23
Earnings/(loss) per share (in )
- Basic 5.09 4.49 9.44 (4.28) 0.28
- Diluted 5.05 4.49 9.36 (4.28) 0.28
I;l)?zt)#asset value per Equity Share (in 43.96 17.90 38.45 29 96 2715
Igsti"s') Borrowings (net-off transaction 1,262.35 3,214.37 1,225.14 3,461.34 3,754.38
Notes:

(1) Net Worth means total equity attributable to the owners of the Company

(2) Net asset value per equity share means total equity attributable to the owners of the Company divided by the outstanding number
of equity shares at the end of the period / year.

(3) Total borrowings means non-current borrowings including short term borrowings and current borrowing and excludes
transaction cost.

# For a reconciliation of these numbers, see “Other Financial Information — Reconciliation to Non-GAAP Measures” on page 383.

For furtherdetails see “Financial Information” and “Basisfor Offer Price” on pages 302 and 128.

Qualificationsof the Auditors

The Restated Consolidated Financial Information do not contain any qualification which have been given effectto.
Summary of Outstanding Litigationand Material Developments

A summary of outstanding litigation proceedings involving our Company, our Subsidiaries, our Promoter, Directors and

our Group Companies, as on the date of this Prospectus as disclosed in the section titled “Outstanding Litigation and
Material Developments” in terms of the SEBI ICDR Regulations and the Materiality Policy is provided below:

Name Criminal Tax Statutory | Disciplinary actions Material Aggregate
proceedings | proceedings | or by the SEBI or Stock | civil amount

regulatory | Exchanges againstthe | litigation** | involved *
actions Promoter (in ¥ million)

Company

By our Company 6 Nil Nil NA Nil 10.61

Against our Company 3 8 1 NA Nil 34.85

Subsidiaries

By our Subsidiaries Nil Nil Nil NA Nil Nil

Against our Subsidiaries Nil Nil Nil NA Nil Nil

Directors

By the Directors Nil Nil Nil NA Nil Nil

Against our Directors 1 Nil Nil NA 1 30

Promoter

By the Promoter Nil Nil Nil Nil Nil Nil

Against the Promoter Nil Nil Nil Nil Nil Nil

Group Companies”

By the Group Companies Nil Nil Nil NA Nil Nil

Against the Group Companies Nil Nil Nil NA 2 3,295.75

* To the extent quantifiable

**This comprises the pending proceedings which may have a material impact on our Company and our Subsidiaries, in accordance
with the Materiality Policy.

#In accordance with the Materiality Policy

Brief summary of the criminal litigations by Central Bureau of Investigation and Enforcement Directorate against
our Company
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The following criminal litigations were intitated against KCPL and have been transferred to our Company pursuant to the
Scheme of Amalgamation. For details of the Scheme of Amalgamation, please see “History and Certain Corporate
Matters - Scheme of Amalgamation” on page 263.

(i) On October 30,2007, Central Bureau of Investigation registered a criminal case under relevant sections of the Indian
Penal Code, 1860 including Sections 120-B and 420, the Prevention of Corruption Act, 1988 and the Companies
Act, 1956 against Karvy Consultants Limited, Karvy Computershare Private Limited and several other entities
(“Criminal Case”). The Criminal Case was registered on the basis of a complaint made by R. Ravichandran, the
then chief general manager of SEBI, alleging fraud committed in the initial public offer of shares of YES Bank
Limited. The matteris currently pending.

(i) On September 29, 2007, Central Bureau of Investigation registered a criminal case under relevant sections of the
Indian Penal Code, 1860 including Sections 120-B and 420, the Prevention of Corruption Act, 1988 and the
Companies Act, 1956 against Karvy Consultants Limited, Karvy Computershare Private Limited and several other
entities (“Criminal Case”). The Criminal Case was registered on the basis of a complaint made by R. Ravichandran,
the then chief general manager of SEBI, alleging fraud committed in the initial public offer of shares of
Infrastructure Development Finance Company Limited. The matteris currently pending.

(iif) The Deputy Director, Directorate of Enforcement, filed Prevention of Money Laundering Act, 2002 prosecution
complaintand a supplementary complaintagainst Karvy Consultants Limited, Karvy Computershare Private Limited
and Karvy Stock Broking Limited and several other persons including employees of Karvy Consultants Limited,
Karvy Computershare Private Limited and Karvy Stock Broking Limited, before the Court of Designated Judge
under the Prevention of Money Laundering Act, 2002, Honourable Special Court under Prevention of Money
Laundering Act, 2002 at Mumbai, on August 29, 2013, alleging money laundering under Section 3 of the Prevention
of Money Laundering Act, 2002. The matteris currently pending.

The impact of the foregoing pending proceedings is not ascertainable and has consequently not been quantified in
monetary terms.

For further details of the pertaining to the foregoing matters and other outstanding litigation proceedings, see
“Outstanding Litigation and Material Developments” on page 423.

Risk Factors
Specific attention of Investorsis invited to the section “Risk Factors” beginning on page 30.
Summary of contingent liabilities of our Company

Details of contingent liabilities of our Company asat September30,2022,is as under:

(In X million)

Particulars As at September 30, 2022
(a) Customer claims not acknowledged as debts 58.68
(b) Income-tax matters 17.54
(c) Service tax matters -
(d) Goods and service tax matters 17.31

For details of the contingent liabilities, see “Financial Information” beginning on page 302.
Summary of Related Party Transactions

Summary of the related party transactions as per Ind AS 24-Related Party Disclosures, read with the SEBI ICDR
Regulations, derived from Restated Consolidated Financial Information, is as follows:

(in T million)
For the six months | For the six months | For theyear | For theyear | For the year
Particulars period ended 30 period ended 30 ended 31 ended 31 ended 31
September 2022 September 2021 March 2022 March 2021 March 2020
i) Holding Group
General Atlantic Singapore
Fund Pte Ltd
B_uy ba_ck of equity shares i i i 927.02
(including taxes)
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Particulars

For the six months
period ended 30
September 2022

For the six months
period ended 30
September 2021

For the year
ended 31
March 2022

For the year
ended 31
March 2021

For the year
ended 31
March 2020

Reimbursement of IPO related
eXpenses

77.92

84.72

ii) Wholly owned subsidiaries

a) KFin Technologies
(Malaysia) SDN.BHD

Fee from investor service

(47.31)

Reimburesement of Expenses

16.04

(36.46)

(109.04)

(109.42)

(64.23)

b) KFin Technologies (Bahrain)
W.L.L.

Dividend income received

(30.34)

(30.34)

(25.48)

¢) KFin Services Private
Limited

Investment in equity shares

45.00

55.00

0.10

Reimbursement of expenses

4.33

3.60

5.45

0.09

d) Hexagram Fintech Private
Limited

Investment in equity shares

30.00

65.00

Share based payment expenses

2.55

Professional charges

2.00

iii) Enterprise where
promoters/ promoter group
hold significant influence:

Ochre & Black Private Limited

Fee from investor services

(0.01)

(0.01)

Krishna Institute of Medical
Sciences Limited

Fee from investor services

(0.00)

(0.00)

Karvy Stock Broking Limited

Purchase of securities

4.19

Sale of securities

16.38

Fee from investor services

(0.80)

Reimbursement of expenses

1.07

Karvy Data Management
Services Limited

Rent expenses

16.85

Professional charges

1.73

Fee from investor services

(0.59)

Reimbursement of expenses

(1.28)

Compar Estates and Agencies
Private Limited

Buy back of equity shares
(including taxes)

167.50

Parthasarathy Comandur HUF

Buy back of equity shares
(including taxes)

18.07

iv) Key Management
Personnel*

Short-term employee benefits

- Remuneration paid

23.52

12.24

31.27

42.62

25.00

- Incentives/ Bonus paid

3.00

3.35

15.35

14.75

71.15
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For the six months | For the six months | For the year For the year For the year
Particulars period ended 30 period ended 30 ended 31 ended 31 ended 31
September 2022 September 2021 March 2022 March 2021 March 2020

- Professional fee paid - - - - 16.10
-_Buy b_ack of equity shares i i i i 14.96
(including taxes)

- Share-based payment 11.39 16.87 34.73 11.56 12.12
- Reimbursement of expenses 1.54 - - - -
v) Relatives of KMP

B_uy ba_ck of equity shares i i i i 29.26
(including taxes)

Transactions with the related parties by Subsidiaries Companies (whether eliminated or not in the Restated Consolidated
Financial Statement)

(a) In the books of Hexagram Fintech Private Limited

Hexagram Fintech SDN. BHD.

Fee from investor service 0.71 - - N N

(b) Inthe books of Hexagram Fintech SDN. BHD.

Hexagram Fintech Private
Limited

Professional charges 0.71 - - - _

Our Company has not entered into any related party transactions with Karvy Stock Broking Limited, Karvy Data
Management Services Limited and Compar Estates and Agencies Private Limited, post November 23, 2019. For further
details of the related party transactions, as per the requirements under Ind AS 24 ‘Related party transactions’ see “Related
Party Transactions” on page 388.

Financing Arrangements

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

Average cost of acquisition for Promoter Selling Shareholder

The average cost of acquisition per Equity Share for the Promoter Selling Shareholder is:

Sr. . . Average cost of acquisition
No. Name of the Promoter Selling Shareholder Number of Equity Shares held per Equity Share (in &)*

1. General Atlantic Singapore Fund Pte. Ltd. 123,009,706 74.06

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 22, 2022.

For further details of the average cost of acquisition for our Promoter, see “Capital Structure — Build-up of Promoter’s
shareholding in our Company” at page 100.

Weighted average price at which the Equity Shares were acquired by our Promoter Selling Shareholder in the one
year preceding the date of this Prospectus

Sr. Name of the Promoter Selling Shareholder Number of Eqmty Shares Welghted_aveiage price
No. acquired (in )
1. General Atlantic Singapore Fund Pte. Ltd. Nil NA

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 22, 2022.

Weighted average cost of acquisition for all Equity Shares transacted in one year and three years preceding the
date of this Prospectus

The weighted average cost for all Equity Shares acquired in one year, 18 monthsand three years preceding the date of this
Prospectus is as set out below:

Weighted average cost of
acquisition” (in %)

Cap Price is ‘X’ times the Weighted
Average Cost of Acquisition

Range of acquisition price: Lowest

Period Price — Highest Price” (in )
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Weighted average cost of [ Cap Price is ‘X’ times the Weighted | Range of acquisition price: Lowest
Period acquisition” (in ) Average Cost of Acquisition Price — Highest Price” (in )
Last  one ) ) Lowest — NA
year Highest — NA
Last 18 Lowest — 70.36 per equity share
months 185.35 197 Highest — 185.35 per equity share
Last three Lowest — 70.36 per equity share
years 185.35 Lo7 Highest — 185.35 per equity share

MAs certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 22, 2022.

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

Our Company hasnotissued any Equity Shares for consideration other than cash in the one yearpreceding the date of this
Prospectus.

Details of pre-1IPO placement

Our Company is not contemplatinga pre-IPO placement.

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

There has been no split or consolidation of the Equity Shares of our Company in the last one year preceding the date of
this Prospectus.

Exemption from complying with any provisions of securities laws, if any, granted by SEBI

(i)

(i)

SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-
1/P/OW/2022/52552/1 in response to our exemption application dated August 17, 2022 read with the addendum to
the exemption application dated October 4, 2022, granted an exemption under Regulation 300(1)(c) of the SEBI
ICDR Regulations in respect of the information and confirmations required from KDMSL, KSBL and Compar, group
companies of the Company under the SEBI ICDR Regulations, to the extent not available or accessible to the
Company from publicly available information published on the websites of government and regulatory bodies /
authorities and stock exchanges;

SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-
1/P/OW/2022/52550/1 in response to our exemption application dated October 1, 2022 granted an exemption from
the strict enforcement of Regulation 17 of the SEBI ICDR Regulations in relation to the imposition of the statutory
lock-in on the KFin Subject Sharesin view of the ED Orders.

In order to comply with (i) the submissions and undertakings made to SEBI in exemption applications dated October
1, 2022 and August 17, 2022, and the addendum to the exemption application dated October 4, 2022, and (ii) the
conditions prescribed by SEBI in their letters dated October 14 2022, our Company has made relevant disclosures in
the RHP and this Prospectus. In respect of the aforementioned letters dated October 14, 2022, our Company is
obligated to comply with certain on-going general conditions by providing relevant disclosures in the RHP and
thisProspectus and inform SEBI, if required. While our Company shall endeavour to comply with the conditions in a
timely manner, any inability of the Company to company with the general conditions may havean adverseimpacton
the Offer.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involvesa high degree of risk. You should carefully considerall the informationin this
Prospectus, including the risks and uncertainties described below before making an investment in the Equity Shares.
This section should be read in conjunction with “Industry Overview”, “Our Business”, “Key Regulations and
Policies”, “Financial Statements”, and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 151, 220, 251, 302 and 389, respectively, as well as other financial information included
elsewhere in this Prospectus, before making an investment decision in relation to the Equity Shares. In making an
investment decision, you must rely on your own examination of us and the terms of the Offer, including the merits and
risks involved, and you should consult your tax, financial and legal advisors about the particular consequences of
investing in the Offer. Prospective investors should pay particular attention to the fact that our Company is
incorporated under the laws of India and issubject to a legal and regulatory environment which may differ in certain
respects from that of other countries.

In this section, we have described the risks and uncertainties that we believe are material, but these risks and
uncertainties may not be the only risks relevant to us, the Equity Shares, or the industries or geographies in which we
currently operate or propose to operate. Unless specified or quantified in the relevant risk factor below,we are not in a
position to quantify the financial or other implication of any of the risks mentioned in thissection. Additional risks and
uncertainties not presently known to us or that we currently deem immaterial may also impair our business, results of
operations, financial condition and cash flows. To the extent the COVID-19 pandemic adversely affects our business
and financial results, it may also have the effect of heightening many of the other risks described in this section. If any
or a combination of the following risks, or if any of the risks thatare currently notknown or deemed to be notrelevant
or material now actually occur or become material in the future, our business, cash flows, prospects, financial
condition and results of operations could suffer, the trading price of the Equity Shares could decline,and you may lose
all or part of your investment.

Unless otherwise stated, references in this section to “we”, “our” or “us” (including in the context of any fin ancial
information) are to the Company along with its Subsidiaries, on a consolidated basis. Additionally, please refer to
“Definitions and Abbreviations” on page 4 for certain terms used in this section. Our financial yearends on March 31
of every year, so all references to a particular financial year are to the twelve-month period ended March 31 of that
year.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and uncertainties
and other factors, many of which are beyond our control. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including but not limited to the
considerations described below. For details, see “Forward Looking Statements” on page 21.

A scheme of amalgamation was filed before the National Company Law Tribunal (“NCLT”), Hyderabad, between
KCL, KCPL and our Company for the demerger of all assets and liabilities pertaining to the registrar and share
transfer business of KCL (including but not limited to the equity investment of KCL in KCPL) into our Company on a
going concern basis, the amalgamation of KCPL into our Company and the consequent dissolution of KCPL without
winding up (“Scheme of Amalgamation”). The NCLT, Hyderabad, sanctioned and confirmed the Scheme of
Amalgamation pursuantto an order dated October 23, 2018, which was effective from November 17, 2018. For further
details, see “History and Certain Corporate Matters” on page 258.

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled
“Assessment of Investor and Issuer Solutions industry across asset classes in India, Southeast Asia and Hong Kong ”
dated November 25, 2022 which is exclusively prepared for the purposes of the Offer and issued by CRISIL and is
commissioned and paid for by our Company (the “CRISIL Report”). CRISIL was appointed by our Company pursuant
to anengagement letter dated December 21, 2021. Unless otherwise indicated, all financial, operational, industry and
other related information derived from the CRISIL Report and included herein with respect to any particular year
refers to such information for the relevant calendar year. Also see, “Certain Conventions, Currency of Presentation,
Use of Financial Information, Industry and Market Data— Industry and Market Data” on page 17 and “-We have
commissioned and paid for an industry report which is exclusively prepared for the purposes of the Offer and issued by
CRISIL which hasbeen used for industry related data in this Prospectus. Accordingly, prospective investors should not
base their investment decision solely on the information in the CRISIL Report.” on page 68.
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We have included various operational and financial performance indicatorsin this Prospectus, some of which may not
be derived from our Restated Consolidated Financial Information or otherwise subjected to an examination, audit or
review or any other services by our Statutory Auditors, or any other expert. The manner of calculation and presentation
of some of the operational and financial performance indicators, and the assumptions and estimates used in such
calculation, may vary from that used by other companies in India and other jurisdictions.

Internal Risk Factors

1.

Our erstwhile promotersare subject to ongoing investigations by enforcement agencies, including Enforcement
Directorate, Ministry of Finance, Government of India (“ED”) and the outcome of such investigations may
adversely impact our Company and the market price of our Equity Shares.

On September23, 2021, our Company received a summons, dated September22,2021, from the ED directing the
presence of our Managing Director on September 23, 2021, in connection with certain investigations being
conducted by the ED under the provisions of the Prevention of Money Laundering Act, 2002 (“PMLA”), against
Karvy Stock Broking Limited (“KSBL”) and others. Mr. Sreekanth Nadella, our Managing Director and Chief
Executive Officer, met with the ED on September 23,2021 pursuant to thissummons. Subsequently, on September
24,2021, our Company received a freezing order from the ED (File No. ECIR/HYZO/14/2021) (“Freezing
Order”), pursuant to which, amongotherthings, the CP Group (i.e., Compar Estatesand Agencies Private Limited,
Mr. C. Parthasarathy, C. Parthasarathy — HUF and Rajat Parthasarathy (collectively, the “Restricted
Shareholders” or “CP Group™)) was, instructed not to alienate/ sell/ transfer/ create any lien/ liability in respect
ofthe following Equity Shares of our Company (“KFin Subject Shares”):

Name of Restricted Shareholder No. of KFin Shareholding percentage as on the date
Subject hereof (%)
Shares
1. C. Parthasarathy 16,44,907 0.98%
2. Rajat Parthasarathy 16,08,503 0.96%
3. ComparEstatesand Agencies 18,414,296 10.99%
Private Limited
4, C. Parthasarathy — HUF (Karta — C. 1,986,974 1.19%
Parthasarathy)
Total KFin Subject Shares 23,654,680 14.12%

In addition to the above, the KFin Subject Shares have been subjected to a provisional attachment order dated
March 8,2022,issued by the ED (“Attachment Order”, and, collectively with the Freezing Order, “ED Orders”)
for a period of 180 days starting from March 8, 2022; or until an order is passed by the adjudicating authority
under section 8(3) of PMLA permitting the transfer, disposal, parting with or otherwise dealing with the KFin
Subject Shares. Subsequently, our Company received a letter dated December 9, 2022, from the Office of
Additional Director, Directorate of Enforcement, Hyderabad Zonal Office on December 13,2022 (“ED Letter”)
which (i) communicated that the Attachment Order has been confirmed by the Adjudicating Authority (PMLA),
New Delhi vide its order dated December 1,2022, and (ii) requested our Company (alongwith the other recipients
of the ED Letter including several sub-registrars, joint sub-registrars, CDSL, NSDL and Il1FL Finance Limited)
not to allow transfer, disposal of, part with or otherwise deal with the attached properties under their respective
jurisdictions, being the KFin Subject Shares in respect of our Company, in any manner, whatsoever, until further
direction. The outcome of such investigation involving our erstwhile promoters, including Mr. C. Parthasarathy
may adversely impact our Company and the market price of our Equity Shares.

Additionally, the KFin Subject Shares, aggregating to 14.12% of our Company’s equity share capital, are
subjected to encumbrances in the nature of non-disposalundertakingsand blocked positions. These encumbrances
are in favorof certain lenders of the CP Group, including HDFC Bank Limited and ICICI Bank Limited, based
on the beneficiary position dated December 21, 2022 and the public information available on the website of the
Bombay High Court and the Debt Recovery Tribunal, Hyderabad. The KFin Subject Shares are not liquidated by
the ED as of the date of this Prospectus, based on certain publicly available information published on the websites
of the government and regulatory bodies / authorities, and stock exchanges only to the extent available and
accessible to our Company (“Publicly Available Information”). Any action to liquidate such KFin Subject
Shares by the ED may adversely impact our Company and the market price of our Equity Shares. For further
details, see “- The Equity Sharesheld by certain members of the CP Group are subject to encumbrancesin favor
of their lenders. Any enforcement of encumbrances by such lenders may have an adverse impact on the market
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price of the Equity Shares of the Company.” on page 48. Our inability to comply with directions and orders from
the ED, forany reason, may adversely impact our reputation and financial condition.

SEBI has, pursuant to its letter dated October 14, 2022, granted an exemption from the strict enforcement of
Regulation 17 of the SEBI ICDR Regulations in relation to the imposition of the statutory lock-in on the KFin
Subject Shares in view of the ED Orders. Further, SEBI has, pursuantto anotherletter dated October 14,2022,
granted an exemption under Regulation 300(1)(c) of the SEBI ICDR Regulations in respect of the information
and confirmationsrequired from certain Group Companies of our Company underthe SEBI ICDR Regulations,
namely, KDMSL, KSBL and Compar, to the extent not available or accessible to us from Publicly Available
Information.

In order to comply with (i) the submissions and undertakingsmade to SEBI in our exemption applications dated
August 17, 2022 and October 1, 2022, and the addendum to the exemption application dated October 4, 2022,
and (ii) the conditions prescribed by SEBI in its letters dated October 14,2022, we have made relevantdisclosures
in this Prospectus. In respect of the two aforementioned letters dated October 14,2022, we are obligated to comply
with certain on-going general conditions by providing relevant disclosures in this Prospectus and the Prospectus
and inform SEBI, if required. While we shall endeavor to comply with the conditions in a timely manner, our
inability to comply with the general conditions may have an adverse impact on our ability to proceed with the
Offer.

Significant disruptions in our information technology systems or breaches of data security could adversely
affect our business and reputation.

We area leading technology driven financial services platform providing comprehensive services and solutions to
the capital markets ecosystem including asset managers and corporate issuers across asset classes in India on
account of reasons specified in “Our Business” section on page 220. We also provide investor solutions including
transaction origination and processing for mutual funds and private retirement schemes in Malaysia, Philippines
and Hong Kong. We provide several critically important services to the Indian capital markets ecosystem. Our
clients utilize our platform forourdifferent service offerings for a substantial part of their operational requirements.
Our technology products, solutions and platforms help our clients to focuson their core business functionssuch as
investment management and sales and marketing functions whilst entrusting bulk of operational front office,
middle office and back office activities to our platform. Many of our services are provided through the internet,
which also increases our exposure to potential cybersecurity attacksincluding viruses, ransomware and spam
attacks. Although we have not experienced cybersecurity threats to our information technology infrastructure in
the past,any future threats could cause harmto our businessand our reputation and challenge ourability to provide
reliable services to our clients. Further, the size and complexity of our information technology systems may make
them potentially vulnerable to breakdowns. Our financial, accounting, or other IT or data processing systems may
failto operate adequately, oratall, because of eventsthat are beyond our control, includinga disruption of electrical
or communicationsservices in the marketsin which we operate. Our insurance coverage may notbe adequate to
cover all the costs related to any future cybersecurity attacks ordisruptions resulting from such events. For further
details, see “-Our insurance coverage may not be sufficient or may not adequately protect usagainst all material
hazards, which may adversely affect our business, results of operationsand financial condition.” on page 65.

Our Company isregistered with SEBI asa ‘registrar toan issue and share transferagent’ (‘RTA”) pursuantto the
SEBI RTA Regulations and is required to comply with several circulars issued by SEBI from time to time, which
are applicableto a qualified RTA (“QRTA”) in India. SEBI’s circular dated August 10, 2018 (“SEBI Enhanced
Monitoring of QRTAs Circular”) on enhanced monitoring of QRTAS requires us to formulateand implementa
comprehensive policy framework which, amongothers, includes a risk management policy, a business continuity
plan, wind-down plan and a data access and data protection policy. The SEBI Enhanced Monitoring of QRTAs
Circular also requires us to ensure integrity of our operationsby prescribing the minimum standards, protocoland
procedures for smooth running of operations, to protect the investor data and maintain information security, and
requires our Board to seek reports on incidents having an impact on investor protection including data security
breaches. Further, we are required to constitute an IT Strategy Committee. Additionally, the SEBI circular dated
September 8, 2017 requires us to formulate a comprehensive cyber security and cyber resilience policy based on
the framework prescribed therein. This SEBI circular has been further amended on July 6, 2022 which requires
QRTAs to report all cyber-attacks, threats, cyber-incidents and breaches experienced by them within six hours of
noticing/detecting such incidents. The incidents should also be reported to the Indian Computer Emergency
Response team. Further, QRTASs are also required to submit quarterly reports on cyber-attacks to SEBI. While we
are in compliance with the prescribed regulatory requirements, as described above, any cybersecurity attacks or
other disruptions to our information technology systems may result in a violation of such regulatory requirements
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and consequent regulatory action and/or penalties, harmingour business and our reputation. See “Key Regulations
and Policies—SEBI circular— Enhanced monitoring of Qualified Registrarsto an Issue and Share Transfer Agents
(“ORTAs”) dated August 10, 2018 ” and “Key Regulations and Policies— SEBI circular — Cyber Security and
Cyber Resilience framework for Registrars to an Issue / Share Transfer Agents dated September 8, 2017 ” and
“Key Regulations and Policies— SEBI circular — Cyber Security & Cyber Resilience framework for Qualified
Registrars to an Issue / Share Transfer Agents dated October 15, 2019 (“SEBI Cyber Security Circular II”’) and
“Key Regulations and Policies— SEBI circular — Cyber Security & Cyber Resilience framework for Qualified
Registrars to an Issue / Share Transfer Agentsdated May 27,2022 (“SEBI Cyber Security CircularIll”’) and “Key
Regulationsand Policies — SEBI circular - Cyber Security & Cyber Resilience framework for Qualified Registrars
to an Issue / Share Transfer Agents dated July 06, 2022 (“SEBI Cyber Security Circular1V”’)” on pages 252, 253,
253,254 and 254.

We may also face cyberthreatssuch as (i) phishing and trojans —targeting our customers, wherein fraudsters send
unsolicited mails to our customers seeking account sensitive information orto infect customermachinesto search
and attemptex-filtration of account sensitive information; (ii) hacking — wherein attackers seek to hack into our
website with the primary intention of causing reputational damage to us by disrupting services; (iii) data theft —
wherein cyber criminals may attempt to intrude into our network with the intention of stealing our data or
information; and (iv) advanced persistent threat — a network attack in which an unauthorized person gains access
to our network and remainsundetected for a long period of time with an intention to steal our data orinformation
rather than to cause damage to our network or organization. Because techniques used to sabotage or obtain
unauthorized access to systems change frequently and frequently are not recognized until successfully launched
against a target, we may be unable to anticipate all such techniques, or react in a timely manner or implement
adequate preventative measuresagainst such techniques. We devote significant financialand personnel resources
to implement and maintain security measures; however, as cybersecurity threats develop, evolve and grow more
complex over time, it may be necessary to make furtherinvestmentsto protect our data and infrastructure.

A security breach suffered by us or our third-party service providers, an attack causing outages or unavailability
of our solutions and services, or any unauthorized, accidentalorunlawful access or loss of data, orthe perception
thatany such event hasoccurred, could result in a disruption to our solutions and services, litigation, an obligation
to notify regulators and affected individuals, the triggering of service availability, indemnification and other
contractual obligations to our clients, regulatory investigations, government fines and penalties, reputational
damage, loss of sales and clients, mitigation and remediation expenses and othersignificant costs and liabilities. In
addition, we may incur significant costs and operational consequences of investigating, remediating, eliminating
and putting in place additionaltools and devices designed to prevent future actual or perceived security incidents,
aswell asthe costs to comply with any notification orother obligations resulting from any security incidents. Our
ability to operate and remain competitive will depend in part on ourability to maintain and upgrade our information
technology systems on a timely and cost-effective basis. The reliability and security of ourinformation technology
systemsis critical to our operationsand the implementation of our growth initiatives. Any material disruption in our
information technology systems, or delays or difficulties in implementing or integrating new systems orenhancing
current systems, could have an adverse effecton our business, and results of operations. Although we have not
experienced any disruptions to our information technology systems in the past, we cannotassure you that we will
notencounter disruptions in the future.

Our systems are also potentially vulnerable to data security breaches, whether by our employees, or our service
providers or othersthat may expose sensitive data to unauthorized persons. We process and transferdata, including
personalinformation, financial information and other confidential data provided to us by our clients. Although we
maintain systems and procedures to prevent unauthorized access and other security breaches, it is possible that
unauthorized individuals could improperly access our systems, or improperly obtain or disclose sensitive data that
we process or handle. Data security breaches could lead to the loss of intellectual property or could lead to the
public exposure of personal information (including sensitive financial and personal information) of our clients’
investors or our employees. Any such security breaches or compromises of technology systems could result in
institution of legal proceedings against us and potentialimposition of penalties, which may have an adverse effect
on our business and reputation.

A decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may
adversely impact the average revenue earned by us from mutual funds and may have a significant adverse
impact on future revenue and profit. The average revenue earned based on AAUM from our mutual fund clients
as a percentage of our revenue from operations for Fiscals 2020,2021 and 2022 was 60.79%.

Our mutual fund clients contribute towards a significant portion of our revenue from operations. The following
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table sets forth our revenue based on AAUM from mutual fund clients and as a percentage of our revenue from
operations for the periods indicated:

Fiscal Six Months Ended September 30,
2020 2021 2022 2021 2022

(in% (% of (in% (% of (in% (% of (in% (% of (in% (% of
million) | revenue | million)| revenue| million)| revenue| million)| revenue | million)| revenue

from from from from from

operation operation operation operation operation
S) S) S) S) s)

2,580.22| 57.35% | 2,895.99| 60.19% | 4,145.75| 64.83% | 1,922.62| 66.09% | 2,224.32| 63.78%

A substantialportion of the fees that we charge our mutualfund clients is calculated and charged on basis points
of the AAUM of the fundsserviced by us. Our fee structure therefore is not directly linked to our expensesand we
may incur costs that we may be unable to pass on to our clients. In addition, the fees that we charge our clients
differs between asset classes of mutualfunds. For instance, we charge higher fees for equity fundsthan we do for
debt funds. Consequently, any reduction or change in the composition of AAUM of the funds managed by our
clients, including onaccountofthe COVID-19 pandemic, could adversely affect ourrevenue and profit.

The following table sets forth the change in the AAUM, our revenue from AAUM and ourrevenue asa p ercentage
of AAUM forthe periods indicated:

Particulars Fiscal Six Months Ended
September 30,
2020 2021 2022 2021 2022
AAUM (in 2 billion)! 7,233.34 | 9,105.12 | 11,970.29| 10,884.36 | 12,299.28
Revenue from AAUM (in X million) 2,580.22 2,895.99 4,145.75 1,922.62 2,224.32
Revenue from AUM asa percentage of AAUM 0.04 0.04 0.04 0.04 0.04
(%)

“The information is based on quarterlyaverage for the last quarter of the relevant period.
20n an annualized basis.

The AAUM may decline or fluctuate forvarious reasons, most of which are outside our control. Factors that could
cause the AAUM of the fundsmanaged by ourclients to decline include the following:

e Equity securities: A large number of the funds managed by our clients include significant equity
investmentsand assuch they make up a significant portion of AAUM. Prices for equity shares and equity
related instruments are volatile and prone to price fluctuations on a daily basis. The decline in prices of
equity sharesmay resultin decline in AAUM managed by ourclients. Ability to sell listed sharesis limited
by the overall trading volume on the stock exchanges, which may result in the funds incurring losses until
the security can be finally sold. Securities, which are not listed, are generally illiquid and carry a larger
amount of liquidity risk, in comparison to securities that are listed on the exchanges. While listed securities
carry lower liquidity risk, the ability to sell these investmentsis limited by the overall trading volume on
the stock exchangesand may lead to the relevant schemes incurring losses which cause AAUM managed
by our clients to decline and could also impact future inflows. The equity markets have been and may
continue to be volatile and any such volatility will contribute to fluctuationsin future AAUM managed by
our clients.

o  Debt securitiesand money market instruments: The value of debt securities and money market instruments
held by the funds is generally affected by interest rate fluctuations. The value of fixed income securities
may decline as a result of changes in interest rates, an issuer’s actual or perceived creditworthiness, an
issuer’s ability to meetits obligations or any default by anissuer in makingits paymentswhen due. Such
declines would also result in a decline in AAUM of our clients.

o  Accelerated customer withdrawals or redemptions: In response to market conditions, inconsistent or poor
investment performance, the pursuit of other investment opportunities or other factors, investors may
reduce their investments in funds through withdrawals or fund exits or the market segments in which
related investments are concentrated. There could be customer redemptions or withdrawals if customers
decide to move assetsto investmentsthat they perceive as offering greater opportunity or lower risk. There
could also be adverse publicity regarding a particular fund or industry leading to fund exits. Such



reductions may lead to a decrease in AAUM of our clients and investors may choose not to reinvest with
our clients and seek alternative formsof savings.

e Declines in systematic investment plans: A portion of the AAUM managed by our mutualfund clients is
obtained through systematic investment plans made by investors. Consequently,any decline in the rate of
savings, particularly in relation to systematic investment planscould result in a decrease in the AAUM of
our clients.

e Underperformance or decrease in valuation of investment products: The investment strategies of the
schemes managed by our mutual fund clients may lead the schemes to underperform their relevant
benchmarks. Any such underperformance, either on an absolute or relative basis, may cause AAUM of
the schemes managed by our mutual fund clients to decline. Underperformance could also affect our
clients’ ability to attract fundsfrom new customersor fund inflows from existing customers may reduce,
and third-party financial intermediaries, advisors and consultants may rate their schemes and other
investment products poorly, which cause the existing customers to withdraw their funds or reduce asset
inflows.

For further details in relation to the decrease in equity AAUM managed by our clients during the COVID-19
pandemic,see “— The ongoing novel coronavirus (“COVID-19 ") pandemic and measures intended to prevent its
spread have had, and may continue to have, a material adverse effect on our business and results of operations.”
on page 46.

Further, theamount of investments held by investors through our clients, the level of investor transactionalactivity
we process on behalf of our clients, trading volumes, market prices, and liquidity of the securities markets are
affected by general nationaland internationaleconomic and political conditions, and broad trends in business and
finance that result in changes in participation and activity in the securities markets. Factors that could affect the
securities marketsinclude global economic, political and market conditions, civil unrest, terrorist attacksor war,
legislative and regulatory changes, the availability of short-term and long-term capital resources, exchange rates
and inflation and national and state taxation levels. These factors are beyond our control and may contribute to
reduced levels of participation and activity in the securities markets and in mutual funds. Accordingly, any
significant reduction in participation and activity in mutual fundswould likely result in lower feesthereby resulting
in lower revenues from our operations.

Inaddition, our issuer solutions business contributed towards 11.60% and 13.38% of ourrevenue from operations
for Fiscal 2022 and six months ended September 30, 2022, respectively. For risks associated with our issuer
solutions business, see “- Our issuer solutions business, contributing 11.60% and 13.38% of our revenue from
operationsfor Fiscal 2022 and six monthsended September 30, 2022, respectively, is affected by seasonality, and
may also be impacted by client demands and competition, which could result in fluctuations in our operating
results.” on page 53.

There are outstanding legal proceedings involving our Company, Subsidiaries, Group Companies and certain
of our Directors.

Certain legal proceedings involving our Company, Subsidiaries, Group Companies and certain of our Directors.
are pending at different levels of adjudication before various courts, tribunals and authorities.

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Group Companies and
certain of our Directors, asdisclosed in “Outstanding Litigation and Material Developments” on page 423, as on
the date of this Prospectus is provided below:

Name Criminal Tax Statutory | Disciplinary actions Material Aggregate
proceedings | proceedings | or by the SEBI or Stock | civil amount

regulatory | Exchanges against litigation** | involved *
actions the Promoter (in ¥ million)

Company

By our Company 6 Nil Nil NA Nil 10.61

Against our Company 8 1 NA Nil 34.85

Subsidiaries

By our Subsidiaries Nil Nil Nil NA Nil Nil

Against our Subsidiaries Nil Nil Nil NA Nil Nil

35




Name Criminal Tax Statutory | Disciplinary actions | Material Aggregate
proceedings | proceedings | or by the SEBI or Stock | civil amount

regulatory | Exchanges against litigation** | involved *
actions the Promoter (in ¥ million)

Directors

By the Directors Nil Nil Nil NA Nil Nil

Against our Directors 1 Nil Nil NA 1 30

Promoter

By the Promoter Nil Nil Nil Nil Nil Nil

Against the Promoter Nil Nil Nil Nil Nil Nil

Group Companies”

By the Group Companies Nil Nil Nil NA Nil Nil

Against the Group Nil Nil Nil NA 2 3,295.75

Companies

* To the extent quantifiable

**This comprises the pending civil proceedings which may have a material impact on our Company and our Subsidiaries, in
accordance with the Materiality Policy.

#In accordance with the Materiality Policy

Further, exceptas disclosed in “Outstanding Litigation and Material Developments” on page 423, there are no
litigations involving our Group Companieswhich may have a materialimpact on our Company.

A brief summary of the outstanding criminal litigations registered/ filed by Central Bureau of Investigations
(“CBI”) and ED against Karvy Computershare Private Limited (“KCPL”), and subsequently transferred to us
pursuantto the Scheme of Amalgamation isas follows:

(1) On October 30,2007, the CBI registered a criminal case underrelevant sections, including Sections 120-
B and 420, of the Indian Penal Code, 1860 (“IPC”), the Prevention of Corruption Act, 1988 (“PCA”)
and the Companies Act, 1956 against several entities, including Karvy Consultants Limited (“KCL”)
and KCPL (“Criminal Case”). The Criminal Case was registered on the basis of a complaint made by
Mr. R. Ravichandran, the then chief general manager of SEBI, alleging fraud committed in the initial
public offering of shares of YES Bank Limited. The matteris currently pending.

(i) On September 29, 2007, the CBI registered a criminal case under relevant sections, including Section
120-B and 420 of IPC, PCA and the Companies Act, 1956 against several entities, including KCL and
KCPL (“Criminal Case”). The Criminal Case was registered on the basis ofa complaintmade by Mr.
R. Ravichandran, the then chief general manager of SEBI, alleging fraud committed in the initial public
offering of shares of Infrastructure Development Finance Company Limited. The matter is currently
pending.

The Deputy Director, Directorate of Enforcement, filed a prosecution complaint and a supplementary
complaintunder PMLA against several entities, including KCL, KCPL and KSBL and their respective
employees, before the Court of Designated Judge at Mumbaion August 29, 2013, alleging money
laundering under Section 3 of the PMLA. The matteris currently pending.

(iii)

For further details, see “Outstanding Litigation and Material Developments — Litigation against our Company —
Criminal Litigation” on page 424. The impact of the foregoing pending proceedings is not ascertainable and has
not been quantified in monetary terms, and therefore is not accounted forby our Company.

We cannotassure thatany of the outstanding litigation matterswill be settled in favorof our Company, or that no
further liability will arise out of these proceedings. The amountsclaimed in these proceedings have been disclosed
to the extent ascertainable and include amounts claimed jointly and severally. For details on material litigations
which can have an adverse impact on the business, financial performance and reputation of the Company, see
“Outstanding Litigation and Material Developments”, “— We are subject to periodic inspections by SEBI and
PFRDA, pursuantto our registration as an RTA and CRA, respectively. Non-compliance with observations made
by SEBI and PFRDA during these inspections could expose us to penalties and restrictions.” and “— Failure to
comply with the existing laws and regulationsapplicable to our business could subject us to enforcement actions
and penalties and otherwise harm our business.” on pages423, 39 and 49, respectively.
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In addition to the foregoing, we could also be adversely affected by complaints, claims or legal actions brought
againstus, before various forumssuch ascourts, tribunals or otherregulatory authoritiesin the ordinary course or
otherwise, in relation to our solutions and services, our technology and/ or intellectual property or any other acts
/ omissions. There can be no assurance that such complaints or claims will not result in investigations, enquiries
or legal actionsby any courts, tribunals or regulatory authorities against us.

Such litigation could divert management time and attention and consume financial resources in their defense or
prosecution. Should any new developments arise, such as any rulings against us by appellate courts or tribunals,
we may need to make provisions in our financial statements that could increa se expenses and current liabilities.
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, financial condition and results of operations.

Further, our Company isarrayed asa pro-forma party to various proceedings in its ordinary course of business, as
an intermediary in various business segments, wherein no claim is made against our Company, nor is there any
monetary, financial or other implication on us. However, our Company is a party to these proceedings for the
limited purposes of providing information/documents from our repository onaccountof being a service provider
and these proceedings may require us to divert our time and resources and may increase our expenses (to the extent
notrecoverable from the relevant customers).

Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving
market trends, manage our growth or execute our strategies effectively, our business, financial condition and
results of operations may be adversely affected.

We have experienced growth in recent years due to an expansion of ouroperationsand services. Our revenue from
operations hasincreased from ¥ 4,498.71 million in Fiscal 2020 to ¥ 6,395.07 million in Fiscal 2022. Although we
have historically derived a significant majority of our revenues from our domestic mutualfund solutions business,
we intend to focuson growing the revenue and market share of ourother businesses. The numberof our operating
clients of our domestic mutual funds businesswas 24 clients as of March 31,2020 as well as September 30, 2022.
Inaddition, we signed on two new AMCs thatare yet to launch operationsason September 30, 2022. Our market
share of the domestic mutual funds business based on number of clients asreported by CRISIL has remained the
same at 59% in Fiscals 2020 and 2022 and six months ended September 30, 2022. Within investor solutions for
Indian mutual funds, we have grown our market share of overall AAUM managed by our clients and serviced by
us from 25% for Fiscal 2020 to 32% for September 2022, according to the CRISIL Report. Similarly, our market
share of Equity AAUM managed by ourclients and serviced by us increased from 29% for Fiscal 2020 to 35% for
September2022,accordingto the CRISIL Report. For furtherdetails in relation to our revenues from ourdomestic
mutualfund solutions business and our market share and trends of domestic mutual funds solutions business, see
“Our Business” and “Industry Overview” on pages 220 and 151, respectively. However, we cannotassure you that
we will be successful in implementing such strategy or thatwe will be able to continue to grow further, or atthe
same rate. Our other businesses may face several challenges, including obtaining additional governmental or
regulatory approvals, successfully marketing our services and maintaining standardized systems and procedures.
Further, our services may not be accepted by our clients or meet profitability expectations. To address these
challenges, we may have to make significant investments that may not yield desired results or incur costs thatwe
may notbe able to recover.

The growth of our business is also dependent on changing global macroeconomic conditions, savings rate and the
regulatory framework in the jurisdictions in which we currently operate, which hasresulted in increased wealth
creation, savings and investmentsand consequently the client base of the financialinstitutions that we serve. Such
growth of our business and expansion of ourclient base may place a strain on our managementand operations. We
believe that our current and anticipated future growth will require implementing new and enhanced
communications and information systems, training personnel to operate such systems, and expanding and
upgrading core technologies (financial, accounting, administrative and operational infrastructure and internal
capabilities). While many of our systems are designed to accommodate additional growth without redesign or
replacement, we may nevertheless need to make significant investments in additional hardware and software to
accommodate growth. In addition, we cannot assure you that we will be able to predict the timing or rate of this
growth accurately or expand and upgrade oursystemsand infrastructure on a timely basis.

Our anticipated future growth will likely place significant demands on our management and operations. Our
success in managingour growth will depend, to a significant degree, on the ability of our senior management and
otherofficers to carry out our strategies effectively, our ability to adapt,improve and develo p our financial systems
and controls, and office facilities. We may also be unable to recruit, train and manage more employeesto support
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the offering of a wider range of services or improve and expand oursales and marketingcapabilities. If we fail to
manage our growth or execute our strategies effectively, we may experience operating inefficiencies,
dissatisfaction among our client base, and lost revenue opportunities, which may adversely affect our business,
results of operationsand financial condition.

In Fiscals2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, we derived
53.30%, 53.69%, 53.05%, 54.99% and 50.82%, respectively, of our revenue from operations from our top five
customers and the loss of one or more such clients could adversely affect our business and prospects.

We are dependent on a limited number of customers fora significant portion of ourrevenue. Our top five customers
contributed towards 53.30%, 53.69%, 53.05%, 54.99% and 50.82% of our revenue from operationsin Fiscals 2020,
2021 and 2022, and the six monthsended September 30,2021 and 2022, respectively.

The following customers amountto 10% or more of our revenue in the respective period / year:

Custo Business For Fiscal For Fiscal For Fiscal For Six For Six
mer vertical 2020 2021 2022 Months Months
Ended Ended
September September
30,2021 30,2022
(reve | (%oof | (reve | (% | (reve | (% | (reve | (% | (reve | (%
nue | contr | nue of nue of nue of nue of
contr | ibuti | contr | contr | contr | contr | contr | contr | contr | cont
ibuti | onto | ibuti | ibuti | ibuti | ibuti | ibuti | ibuti | ibuti | ribut
onin | reven | onin | onto | onin [ onto | onin [ onto | onin ion
E§ ue) £4 reven 4§ reven 4 reven £4 to
milli milli | ue) | milli ue) [ milli | we) | milli | reve
on) on) on) on) on) | nue)
Custom | Domestic 669.6 | 14.88 | 672.1| 13.97 | 896.6 | 14.02 | 427.0 | 14.68 | 473.0 | 13.56
erA mutual fund 2 % 6 % 9 % 6 % 7 %
solutions
Custom | Domestic 666.0 | 14.81 | 663.5| 13.79 | 824.4 | 12.89 | 381.9 | 13.13 | 420.1 | 12.05
erB mutual fund 8 % 7 % 4 % 3 % 2 %
solutions
Custom | Domestic - -| 5475|1138 | 8259 | 1292 | 365.6 | 12.57 | 420.2 | 12.05
erC mutual fund 7 % 3 % 7 % 6 %
solutions
Total 1,335] 29.69 | 1,883 | 39.14 | 2,547 | 39.83 | 1,174 | 40.38 | 1,313 | 37.66
.70 % .30 % .06 % .66 % A5 %

Our contractswith such customers are for a fixed term, unless terminated by either party. For our other clients the
validity forsuch contractsranges between three to five years. We usually negotiate pricing terms with these clients
when such contractsareup for renewal and our contracts permit them to terminate their arrangementswith us by
providing three to six months’ written notice, after which they may engage the services of our competitors. For
instance, recently, one client sent usa written notice of three months, without cause, terminatingtheir a rrangement
with us. While the client did not contribute significantly to our revenue from operations in Fiscal 2022 and six
monthsended September 30, 2022, we cannot assure you that our other clients will not terminate or modify their
arrangementswith us in the future.

The loss of one or more of our significant clients or a reduction in the amount of business or fees we obtain from
them or an adverse change in the determination of the fees that we receive from them could have an adverse effect
onour business and results of operations. Our reliance on a select group of customers may also constrain our ability
to negotiate our arrangements, which may have animpact on our profit margins and financial performance. Our
dependence on these customers also exposes us to risks associated with their internal management, financial
condition and creditworthiness, and major events affecting these clients such as bankruptcy, change of
management, mergersand acquisitions, reduction in growth or a slow-down in the business of our customers, could
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adversely affect our business. We cannot assure you that we will be able to maintain historic levels of business
from our significant customers, or that we will be able to significantly reduce customerconcentration in the future.
The loss of business from any of these customers due to any reason could adversely affect our business, financial
condition and prospects.

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

Certain of our contracts with our clients include provisions pursuantto which we are liable to such client forlosses,
including any indirect or consequentiallosses, arising in connection with any error or omission relating to, among
other things, (i) wrong processing; (ii) missing out on processing application and reporting; (iii) misplacing
application; and (iv) serious violations as per guidelines issued by SEBI, fraud, negligence or default caused by
us, any of our employees or our agent’s actions. Indemnity provisions in such contractsinclude, amongothers, us
holding the client harmless from and against all such losses, damages, injury liabilities, claims, actions, costs,
including attorney’s fees and court fees relating to third-party claims arising out of or related to our performance
or failure of the terms of such contract for which we have assumed financial, administrative or operational
responsibility; breach of any representations orwarranties contained therein by us; any claimsrelated to ourfailure
to obtain, maintain and comply with required consents, applicable laws, or regulations and any claims against the
client, for taxes, assessments, or penalties which are incurred due to us. In most of these contracts, the liability that
we could incur is limited to three to 36 months of fee charged. Further, validity of indemnities provided within a
majority of the contracts with our clients ranges between one yearand five years from the expiry of such contracts.

For instance, our net contingent liability for claims raised by our clients pertaining to errors and omissions
(customer claims not acknowledged as debts) aggregated to X 58.68 million in six months ended September 30,
2022. The following table provides details of the client claims pertaining to errors and claims for the periods
indicated:

(in T million)

Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months Six months
ended ended
September 30, September 30,

2021 2022

Domestic  fund

solutions 7.56 25.45 43.12 28.71 10.84

International

and other|

investor

solutions - - 2.59 - 0.16

Issuer solutions 054 0.10 0.10 - 1.11

Total 8.10 25.55 4581 28.71 12.11

Total as % of

revenue from

operations 0.18% 0.53% 0.72% 0.99% 0.35%

While these claims are covered under the error and omission insurance policy and have been notified to the
insurance company, we cannot assure you that we will recover the amounts. We may still remain liable for any
penalty or adverse actionthata court of anappropriate forum ora regulatory authority may impose upon us. Such
financial liability and penalty may have an adverse effect on our business and reputation, including loss of our
clients. Certain of our contracts provide our clients the right to inspect and audit our facilities and processes after
providing reasonable notice to us. If such inspection or audityields adverse findings such client may terminate or
modify their contractualarrangementsand refuse to renew their contractualarrangements with us.

In the eventany financialliabilities or penalties were to be imposed upon us, they may have anadverse effecton
our results of operations. For further information, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations— Auditor qualifications and emphasis of matter” on page 416.

We are subject to periodic inspections by SEBI and PFRDA, pursuant to our registrationasan RTA and CRA,
respectively. Non-compliance with observations made by SEBI and PFRDA during these inspections could
expose us to penaltiesand restrictions.
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As a SEBI-registered RTA, we are subject to periodic inspection audits by SEBI to, among others, ascertain
compliance with provisions and rules of the SEBI MF Regulations, SEBI RTA Regulationsand SCRA; ensure that
the records are being maintained by us in the mannerspecified in the SEBI RTA Regulations; and investigate into
complaints received from investors, or any other intermediaries in the securities market. We will continue to be
subject to inspections by SEBI, in the course of which SEBI may report on divergences (if any) from regulatory
requirements applicable to RTAs. As a PFRDA-registered CRA, we are also subject to periodic inspection by
PFRDA and any adverse findings during the course of such inspections could subject us to regulatory action under
their respective acts and applicable rules and regulations notified thereunder. As a result of such inspections from
SEBI, we have been issued certain warning letters and observations in the past. Our Company has responded to
such warning letters in the form of action reports with findings of inspection, corrective steps and reports on
rectified deficiencies.

Since November 17, 2018 (being the date on which the Scheme of Amalgamation became effective), the past
instances of non-compliances (for which administrative warnings / deficiency letters were issued or adjudication
hasbeen initiated against us), actions initiated and penalties levied by SEBI, and corrective actions (if any) by us

include the following:

Action by SEBI

Particulars of the matters

Details of lapses/ non-compliances:

Deficiency and
advise

SEBI conducted an inspection from March
11,2019to March 15, 2019. We received a
deficiency letter dated April 21, 2020. We
have responded to the same pursuantto our
letter dated May 19,2020.

1. Lacuna in the inward system being
maintained by us, wherein the actual
date of receipt of correspondence by us
was notbeing captured in the system

2. Non-maintenance of specimen
signatures of certain clients’ investors

3. Discrepancies in  processing  of
dematerialization requests

4. Delays in processing transmission
requests

5. Delays in issuing duplicate share
certificates

6. Delaysin processing transfer requests
7. Discrepancies in handling of investor

cause notice and
initiate
adjudication

of accountsand otherrecords for the period
from January 1, 2019 to December 31,
2019. The inspection was carried out from
December 30, 2019 to January 3, 2020,
pursuant to which we received a notice of
the inspection findings on April 17, 2020.
We submitted our response pursuantto our
letter dated June 8, 2020.

Subsequently, our Company received a
show cause notice dated March 31, 2022

grievances
Issue SEBI conducted a special audit for [ 1. Not obtained share certificates for
administrative dematerialization processing for the period processing dematerialization requests
warning from April 1, 2018 to December 31, 2019 | 2. Signature  mismatch and non-
and provided findings to the audit in letter availability of signatures or bankers
dated September 24, 2021. We submitted attestation / not obtained affidavit of
our response pursuant to our letter dated specimen signature
October 8, 2021. 3. Delays in processing of
dematerialization requests
We thereafter received an administrative
warning letter dated December 24, 2021.
We have responded to the same pursuant to
our letter dated January 31,2022.
Issue show- | SEBI conducted aninspection of our books | 1. Discrepancies in the inward system

being maintained by our Company
2. Delays in processing transfer and
transmission requests

3. Delays in issuing duplicate share
certificates

4. Discrepancies in issuing duplicate share
certificates

5. Non-issuance of letters to collect bank
details of shareholders

6. Misrepresentation regarding availability
of specimen signatures to shareholders
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pursuant to rule 4 of the Securities and
Exchange Board of India (Procedure for
Holding Inquiry and Imposing Penalties)
Rules, 1995, as amended (“Penalty
Rules”), read with section 15-1 of Securities
and Exchange Board of India Act, 1992,as
amended (“SEBI Act”), in respect of this
inspection. We filed a settlement
application dated May 10, 2022 under
Securities and Exchange Board of India
(Settlement  Proceedings)  Regulations,
2018, as amended (“Settlement
Regulations™). The hearing for settlement
was concluded on August 3, 2022 and
August 24, 2022, and we filed the revised
settlementterms dated August 24, 2022 for
payment of T 9.12 million as settlement
amount. Pursuant to the settlement
proceedings, the settlement amount
proposed by us was accepted by SEBI on
October 13, 2022. Thereafter, we paid such
settlement amounton October 13, 2022.1n
accordance with the settlement order dated
November 4, 2022, adjudication
proceedings initiated againstus pursuantto
show cause notice dated March 31, 2022
were disposed of.

Issue SEBI had conducted an off-site inspection | 1. Failure to capture correct details of the
administrative cum surveillance of mutual funds for the investor including details of date of
warning period May, 2019 to March, 2020, pursuant birth
to which, we received an administrative | 2. Failure to ensure that SIPs are not
warning letter dated July 27,2022. We have allowed to be continued without
responded to the same by way of submitting obtaining  unique identifier in
an action taken report dated September 6, Permanent Account Number (“PAN”)
2022. exemptcases
3. Failure to ensure that redemptions are
not allowed without obtaining PAN
even in the case of investment done
before PAN mandatory period or
obtaining certain data in PAN exempt
cases
4. Failure toobtain PAN in SIPs registered
during PAN not mandatory period
5. Failure to obtain correct details of the
investor but which have been updated
later on
Issue SEBI conducted an inspection from | 1. Delays in redressal of investor
administrative December 30, 2019 to January 3,2020. We grievances on SCORES
warning received an administrative warning letter | 2. Delays in processing dematerialization
dated November 2, 2020. We have requests
responded to the same pursuantto our letter
dated November27, 2020.
Issue SEBI conducted an inspection during the | 1. Failure to provide tripartite agreements
administrative period January 1, 2020 to December 18, with clients to SEBI on time
warning 2020 and provided their inspection findings | 2. Delays in in warding documents
pursuant to letter dated May 20,2021. We | 3. Delays in redressal of investor
have responded to the same pursuantto our grievances

letter dated June 30, 2021.We received an
administrative  warning letter  dated
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November 2, 2021. We have responded to
the same pursuant to our letter dated
December 2, 2021.

PFRDA, in the past, during its inspection of our Company has issued various observations and sought clarifications
from our Company, to which our Company hasresponded from time to time. Since November 17, 2018 (being the
date on which the Scheme of Amalgamation became effective), PFRDA has conducted its inspection of our
Company from February 12-13, 2019 and September 23-25, 2019. The last inspection by PFRDA took place in
March 21-22,2022. Such observations include: (i) discrepancy of ten days in the date of dispatch of permanent
retirement account numberkit and date of receipt of the corresponding form ata branch of the Company; (i) not
performing sample checks on physical exit formsand attached documentsreceived by our Company; and (iii) not
checking for separate bank proof during registration of a subscriber in NPS.

While we have responded to the observations made by the relevant regulatory authorities in their inspection reports
on anongoing basis and our Board and Audit Committee, asapplicable, continue to review such observations and
take steps to improve our internal systems, there can be no assurance that we will be able to respond to the
observations made by the relevant regulatory authorities in their inspection audit reports in the future to their
satisfaction, or that the relevant regulatory authorities will not make an adverse remark or impose a penalty as a
consequence of such inspections. In the event that we are unable to satisfactorily address the observations of SEBI
or other regulatory authority or are unableto comply with any specified requirements, for any reason, we may be
subjectto monetary sanctionsandmay also be restricted in our ability to conduct our business. Any such outcome
may have an adverse effect on our business, financial condition and reputation. In the event of, or to the extent
that,any grave deficiencies are found in the future, which we are unable to rectify, any levy of fines or penalties
against us, or the suspension or cancellation of our registration with SEBI and other regulatory authority, our
reputation, business, prospects, financial condition, results of operations, and the trading price of our Equity Shares
may be adversely affected.

We are dependent on the strength and recognition of our brand and reputation, and activities of third-parties
and entities, including our prior associationto Karvy group, may damage our brand and reputation, which may
harm our business.

Reputational risk, or the risk to our business, earnings and capital from negative publicity, is inherent in our
business. The reputation of the financialservices industry in general hasbeen closely monitored as a result of the
global financialcrisis and other mattersaffectingthe financial services industry. Negative public opinion abo ut the
financial services industry generally or us specifically could adversely affect our ability to attract and retain
customers and may expose us to litigation and regulatory action. While our brand was only established in
November 2019, any negative incidents or adverse publicity could rapidly erode customertrust and confidence in
us, particularly if such incidents receive widespread adverse mainstream and social media publicity or attract
regulatory investigations. Although we take stepsto minimize reputationalrisk in dealing with customersand other
constituencies, we, asa financialservices organization with a high industry profile, are inherently exposed to this
risk.

Negative publicity can result from our own or any other related third-party’s actualor alleged conduct in any
number of activities, including lending and collection practices, technological practices, corporate governance,
regulatory compliance, mergers and acquisitions, and related disclosure, sharing or inadequate protection of
customer information, and actions taken by government regulators and community organizations in response to
that conduct. In an NSE report dated November 22, 2019, non-compliances were observed with respect to the
pledging and/ormisuse of client securities by KSBL, an entity controlled by the CP Group, which resulted in (i)
SEBI orders dated November 22 and November29,2019 against KSBL; and (ii) SEBI orders dated November 15,
2022 against the directors of KSBL, including Mr. C. Parthasarathy. We took several actions to separate our
Company from the CP Group, starting November 2019, with the resignation of Mr. C. Parthasarathy asa non-
executive director of the board of our Company, the change of name of our Company to emphasize that our
Company is not a part of the Karvy group and the separation from the Karvy group (in terms of IT and
administrative linkages) which was completed in March 2021. For details, see “History and Certain Corporate
Matters- Disassociation of our Company with the erstwhile promoter and promoter group of the Company” on
page 258. While the impact of the continued regulatory actionson CP Group and the residual shareholding of the
CP Group aggregating to 14.12% in our Company has been limited (including impact on probable win of a few
potential clients in the past) in our view, we cannot assure you that it will not continue to affect our reputation,
resulting in significant impact on our business and prospects in the future.
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In the future, we may be the target of incomplete, inaccurate, and misleading or false statements about our
Company, our business, and our products and services that could damage our brand and materially deter people
from adoptingourservices. Negative publicity about our Companyorourmanagement, includingabout our service
quality and reliability, changesto our productsand services, privacy and security practices, litigation, regulatory
enforcement, and other actions, as well as the actions of our customers, even if inaccurate, could cause a loss of
confidence in us. Our ability to respond to negative statements about us may be limited by legal prohibitions on
permissible public communications by us during future periods.

In recent years, there has been a marked increase in the use of social media platforms in India, including blogs,
social media websites and applications,and other forms of internet-based communications which allowindividuals
access to a broad audience of customers and other interested persons. Many social media platforms immediately
publish the content that their subscribers and participants post, often without filters or checks on accuracy of the
content posted. The dissemination of inaccurate information online could harm ourbusiness, reputation, prospects,
financialcondition and operatingresults, regardless of the information’saccuracy. The damage maybe immediate
without affordingus an opportunity for redress or correction. Other risks associated with the use of social media
include negative commentsaboutus, fraud, hoaxesor malicious exposure of false information. Such inappropriate,
unverifiable or false information regarding us may be published online or on social media by third parties, or any
other such damage to our brand or our reputation may result in withdrawal of business by our existing customers
and loss of new business from potential customers, could increase our costs, lead to litigation or result in negative
publicity that could damage our reputation and adversely affect our business, results of operations and financial
condition. In addition, in a NSE report dated November 22, 2019, certain non-compliances were observed with
respect to creation of pledges and misuse of clients’ securities by KSBL, which resulted in an orderissued by SEBI
against KSBL.

Our technology infrastructure, including our disaster recovery site, is reliant on information technology systems
of third party providers and is concentrated in the Southern regions of India. In the event of a disaster, our
disaster recovery and business continuity plans may fail, which could result in the loss of client data and
adversely interrupt operations.

Our operationsare dependent on our ability to protect our infrastructure against damage from catastrophe, natural
disaster, or severe weather including events resulting from unauthorized security breach, power loss,
telecommunications failure, terrorist attack, or other events that could have a significant disruptive effect on our
operations. We have a disaster recovery and business continuity planin place in the event of system failure due to
any of these eventsand we test our plansregularly. We have a disaster recovery site in Bengaluru, Karnataka buitt
to ensure business continuity across all our critical functions in the event of a disaster. Further, we have a
mechanism in place to have periodic replication of data with the concerned mutualfunds, issuer companies, real
estate investment trusts (“REITS”), infrastructure investment trusts (“INVITS”) pursuant to a circular bearing
reference number SEBI/HO/MIRSD/DoP/CIR/P/2018/ 119 issued by SEBI dated August 10, 2018, we cannot be
certain that our plans will be successful in the event of a disaster. For further details in relation to our disaster
recovery site and business continuity plans, see “Our Business — Description of our Business — Network and Other
Infrastructure” on page 248. If our disaster recovery or business continuity plans are unsuccessful in a disaster
recovery scenario, we could potentially lose client data or experience material interruptions to our operations or
delivery of services to our clients, and we could be liable to parties who are financially harmed by those failures.
Insuch cases, we could also experience delays in making regulatory filings, ormay be unable to comply with certain
regulatory requirements. Such failures could cause us to face regulatory action, lose revenues, lose clients or
damage ourreputation.

In particular, our business relies heavily on our computer equipment (including our servers), cloud -based services,
electronic delivery systems, networks and telecommunications systems and infrastructure, the internet and the
information technology systems of third party providers, and the foregoing may be vulnerable to disruptions,
failures or slowdowns caused by fire, earthquake, extreme weatherevents, power loss, telecommunications failure,
terrorist attacks, wars, Internet failures, computer viruses, system errors and miscalculations and other events
beyond our control. Furthermore, we rely on agreements with our vendors, such as our current data hosting and
service provider, and on our clients’ agreements with certain third party data providers, to provide us with access
to certain computer equipment, cloud-based services, electronic delivery systems, the Internet, market financial
information and information regarding our clients’ assets. A contractual dispute may arise with one of our suppliers
or third party data providersthat could cause a disruption or deterioration in our solutions and services, and we are
unable to predict whether our agreements with our suppliers or our clients’ agreements with third party data
providers can be obtained orrenewed on acceptable terms,oratall. For furtherdetails on the impact of disruptions
on our use of data centers, see “— Disruptions, capacity limitationsor interference with our use of the third party
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data center facilities that host our solutionsand services could resultin delays or outages and harmour business.”
An unanticipated disruption, failure or slowdown affectingour key technologies or facilities may have significant
ramifications, such as data loss, data corruption, damaged software code, inaccurate accounting of transactions,
inaccurate regulatory reporting or inability to provide certain solutions and services to our clients. We maintain
off-site back-up facilities for our electronic information and computer equipment, but these facilities could be
subject to the same interruptions that may affect our primary facilities. Any significant termination of data access,
or disruptions, failures, slowdowns, data loss or data corruption could have a material adverse effect on our
business, financial condition or results of operations and result in the loss of clients. For further details on the
impact of disruptions on our information technology system and breaches of data security, see “— Significant
disruptionsin ourinformation technology systems or breaches of data security could adversely affect our business
and reputation.” on page 32.

Further, we have two middle offices and two back offices as on September 30, 2022, and 182 branches spread
across 24 states and three union territories as on September 30, 2022. For further details, see “Our Business —
Description of our Business — Properties” on page 249. Currently, a majority of our work force is based out of
such back offices. Due to the geographic concentration of our middle and back offices, particularly the
concentration of our technology infrastructure in the Southern regions of India, our operations are susceptible to
local and regional factors, such as accidents, system failures, economic and weather conditions, natural disasters,
and demographic changes, and other unforeseen events and circumstances. Consequently, any significant social,
political or economic disruption, or naturalcalamities or civil disruptions in the region, or changes in policies of
the state or local governments or the government of India, could require us to incur significant capitalexpenditure
and change ourbusiness strategy. The occurrence of, or our inability to effectively respond to any such event, may
haveanadverse effect on our business, results of operationsand financial condition.

Disruptions, capacity limitations or interference with our use of the third party data center facilitiesthat host our
solutionsand services could result in delays or outages and harm our business.

As on the date of this Prospectus, we partially host and intend to increasingly host our cloud service from third -
party data center facilities from India operated by third party providers. Our primary data center is located in
Hyderabad, Telanganaand ourdatarecovery centeris located in Bengaluru, Karnataka. Further, the data belonging
to our international clients is currently stored in our office located in Bahrain. Any damage to, failure of or
interference with our service that is hosted by third party providers we currently utilize or any other third-party
providers we may utilize in the future, whether as a result of our actions, actions by the third -party data centers,
actions by other third parties, or acts of God, could result in interruptions in our cloud service and/or the loss of
our or our clients” data. While the third-party data centers host the server infrastructure, we manage the cloud
services through our internal teams, and we need to support version control, changesin cloud software parameters
and the evolution of our products, all in a multi-operating system environment. As we utilize third-party data
centers, we may move or transfer our data and our clients’ data from one region to another. Despite precautions
taken during this process, any unsuccessfuldata transfersmayimpairthe delivery of our solutions. Further, we are
required to ensure compliance with SEBI requirements pertaining to data created, processed, stored, transmitted,
retained and archived in India and data protection laws, including the IT Act, passed by the Government of India.
We arealso required to ensure compliance with the Bahrain Law No. 30 of 2018 on the Issuance of Personal Data
Protection Law. Any failure oralleged failure to comply with applicable laws, regulations or requirements could
subject to penalties, fine and compounding proceedings in this regard.

Impairmentof, or interruptions in, our cloud services may subjectus to claims and litigation, cause our clients to
terminate their agreementswith us and adversely affect our ability to attract new clients. Our business will also be
harmed if our clients and potential clients believe our services are unreliable. Additionally, any limitation of the
capacity of ourthird-party data centers could impede our ability to scale, onboard newclients or expand the usage
of existing clients, which could adversely affect ourbusiness, financialcondition and results of operations.

We do not control, or in some cases have limited control over, the operation of the data center facilities wh ere we
host our solutions and services, and these facilities are managed by the data center service providers. These
facilititcs may be vulnerable to damage or interruption from earthquakes, floods, fires, power loss,
telecommunications failures and similar events. They may also be subject to cyberattacks, break-ins, sabotage,
intentionalcriminal acts, acts of vandalism and similar misconduct and to adverse events caused by operatorerror.
We may be held liable in case of data loss, theft, misuse of data. Despite precautionstaken atthese facilities, the
occurrence of a naturaldisaster,an act of terrorism, waror otheract of malfeasance, a decision to close the facilities
without adequate notice to us, or other unanticipated problems at these facilities could result in lengthy
interruptions in our solutions and services and the loss of client data and business, and related claims by our clients
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againstus. We may also incur significant costs for using alternative equipment orfacilities or taking other actions
in preparation for,or in reactionto, any such events.

If we are unable to establish and maintain an effective system ofinternal controls and compliances, our business
and reputation may be adversely affected.

We are responsible forestablishing and maintainingadequate internalmeasurescommensurate with the size and
complexity of our operations. Our internal audit functions make an evaluation of the adequacy and effectiveness
of internal systems on an ongoing basis so that business units adhere to our policies, compliance requirementsand
internal guidelines. While we periodically test and update our internal processes and systems, we are exposed to
operationalrisks arising from the potentialinadequacy or failure of internal processes or systems, and our actions
may not be sufficient to ensure effective internal checks and balances in all circumstances. Our operations are
subject to human and system errors, including in the confirmation, entry or settlement of transactions, due to the
complexity and high volume of transactions. We have developed a comprehensive risk management policy to
maintain proceduresand systemsthat enable usto identify, monitor, control and respond to these risks effectively.
However, if our risk management efforts are ineffective, we could suffer losses that may adversely affect our
results of operationsand financial condition. Any future expansion and diversification in our services will require
us to continue to enhance ourrisk management policy and our system of internal controls.

Our management information systems and internal procedures that are designed to monitor our operations and
overall compliance may notidentify every instance of non-compliance or every suspicious transaction. If internal
system or process weaknesses are identified, our actions may not be sufficient to correct such weaknesses. Failures
or material errors in our internal systems may lead to errors in handling data, inaccurate financial reporting and
failure of critical systemsand infrastructure. The failure to properly perform our services could result in our clients
that operate regulated businesses being subjected to losses including censures, fines, or other sanctions by
applicable regulatory authorities, and we could be liable to parties who are financially or otherwise harmed by
those errors. Inaddition, such errors could subjectus to litigation, cause us to incur expenses, lose revenues, lose
clients or damage our reputation. For further details, see “— If our investor solutions, issuer solutions and global
business services fail to perform properly due to undetected errors or similar problems, our business, financial
condition, reputation or results of operationsmay be adversely affected.”on page 45.

If our investor solutions, issuer solutions and global business services fail to perform properly due to undetected
errors or similar problems, our business, financial condition, reputation or results of operations may be
adversely affected.

The various solutions and services that we develop such as investor solutions, issuer solutions and global business
services may contain undetected errors or defects despite testing. Such errors can exist atany pointin the life cycle
of our solutions or services, but there is an increased risk that they will be found after newservices, enhancements
or data sourcesare incorporated into our existing solutions or services. We regularly introduce new solutions and
services and new versions of our solutions and services, including, for example, in response to new or modified
regulations or reporting requirements. Despite internal testing and testing by current and potential clients, our
currentand future solutionsand services may contain serious defects ormalfunctions. If we detect any errors before
release, we might be required to delay the release of the solution or service for an extended period of time while
we address the problem. We might not discover errors that affect our new or current solutions, services or
enhancements untilafterthey are deployed orafterthey have, forexample, resulted in incorrect reporting on which
our clients are dependent,and we may need to provide new enhancements to correct such errors. Errors may occur
that could have a material adverse effect on our business, financial condition or results of operations and could
result in harm to our reputation, lost sales, delays in commercial release, claims by affected clients, third -party
claims, contractual disputes, contract terminations or renegotiations, or unexpected expenses and diversion of
management and other resources to remedy errors. For further details, see “— We may be exposed to certain
liabilities pursuantto the terms of our contractual agreementswith our clientsand the occurrence of such events
could adversely affect our businessand results of operations.” on page 39. In addition, negative public perception
and reputationaldamage caused by such claims would adversely affect our client relationships and our ability to
enter into new contracts. Any of these problems could have a material adverse effect on our business, financial
condition, reputation or results of operations.

In particular, oursolutions and services support the investment, financial and regulatory reporting processes of our
clients, many of whom have asset portfolios on our system aggregating to billions of rupee. Our clients similarly
rely on our solutions to ensure compliance with complex regulatory requirements. Our client agreements have
provisions designed to limit our exposure to potentialliability claims brought by our clients or third parties based
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on the use of our solutions and services. However, these provisions have certain exceptions and could be
invalidated by unfavorable judicial decisions or by federal, state, foreign or local laws. For instance, use of our
solutions as part of the investment process creates the risk thatasset managerclients, or the parties whose assets
are managed by ourclients, may pursue claimsagainst us forvery significant dollar amounts,and in a similar vein,
our clients ortheir regulators may pursue claims orinvestigationsagainst usin connection with regulatory reporting
deficiencies associated with our services. Any such claim, lawsuit, investigation or other proceeding, even if the
outcome were to be ultimately favorable to us, would involve a significant commitment. For furtherdetails, see “—
We are subject to periodic inspections by SEBI and PFRDA, pursuant to our registration asan RTA and CRA,
respectively. Non-compliance with observations made by SEBI and PFRDA during these inspections could expose
us to penaltiesand restrictions.” on page 39.

Furthermore, our clients may use our solutions and services together with software, data or products from other
companies. As a result, when problems occur, it might be difficult to identify the source of the problem. Even
when our solutions and services do not cause these problems, the existence of these errors might cause usto incur
significant costsand divert the attention of ourmanagement and technical personnel, any of which could materially
adversely affect ourbusiness, financial condition orresults of operations.

Our Promoters may not have adequate experience in the business activities undertaken by our Company.

While our Company, including our operations, is managed by professionals, GASF, our Promoter, does not have
adequate experience in the business activities undertaken by our Company. For details, see “Our Promoter and
Promoter Group” on page 297. We cannot assure you that this lack of adequate experience will not have any
adverse impact on the management and operations of our Company.

The ongoing novel coronavirus (“COVID-19”) pandemic and measures intended to prevent its spread have had,
and may continue to have, a material adverse effect on our business and results of operations.

An outbreak of COVID-19 was recognized asa pandemic by the World Health Organization (“WHO”) on March
11, 2020.In response to the COVID-19 outbreak the governments of several countries, including India, had taken
and may continue to take preventive or protective actions, such as imposing country-wide lockdowns, restrictions
on travel and business operationsand advising or requiring individuals to limit their time outside of their homes.
Temporary closures of businesses were ordered and numerous other businesses were temporarily closed on a
voluntary basisaswell. While the lockdownswere subsequently lifted, due to new strains such asthe Delta variant,
which was first reported in late 2020 and Omicron variant, which was first reported in late 2021, and con sequent
waves of coronavirus infections, several restrictions have been re-imposed from time to time to control the spread
of the virus. For example, due to the wave of infections linked to the Omicron variant started around January 2022,
various states in India had introduced restrictions such as weekend lockdowns and restricted the movement of
individuals in groups.

There is significant uncertainty regarding the duration and long-term impact of the COVID-19 pandemic,aswell
as possible future responses by the Government, which makes it impossible for us to predict with certainty the
impact that COVID-19 will have on our business and operations in the future. The COVID-19 pandemic has
affected andmay continue to affect our business, results of operations and financial condition in a numberof ways
such as:

e it resulted in asignificant decline and volatility in the Indian equity markets which could cause investors
to avoid higher risk assetssuch asequity-linked fundsand reduce their investmentsin such fundsthrough
withdrawals or fund exits and consequently reduce the average assets under management (“AAUM”)
managed by our equity-linked fund clients; we witnessed a month-on-month decline in the AAUM of
equity oriented schemesmanaged by our clients from March 2020 to August 2020, which had an adverse
effecton our revenue from operations. The equity AAUM managed by our clients decreased by 13%to X
2,998 billion in first quarter ended June 30, 2020 from X 3,433 billion in fourth quarterended March 31,
2020;

e it mayrequire us to shut our offices and service centers or operate them with few personnel, which may
adversely affect revenue linked to transaction volumes; we shut our front offices and call centers at the
commencement of the lockdown and were required to use of alternate methods of communications to
process transactions; we were able to resume operationsat ourfront officesin a gradual mannerfrom May
2020 onwards and are currently operating our call centers with our employeesworking from home;
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e increased risks emanating from process changes being implemented, such as increased reliance on
technology, increased work-from-home measures, lack of physical time stamps at our branches and
absence of quality checks;

e increased risks emanating from errors or omissions on account of a reduction in operating personnel;

e anincrease in operational costs as a result of installing work-from-home technology systems, housing
certain employees in hotels near our offices temporarily, arranging for transportation for certain other
employeesand more frequent cleaning of premises;

¢ the potential negative impact on the health of our personnel, particularly if a significant number of them
areafflicted by COVID-19, which could result in a deterioration in our ability to ensure business continuity
during this disruption.

¢ inherent challenges to productivity, connectivity and oversight, increased vulnerability to cyber-security
threats and potential breaches, including phishing attacks, malware and im personation tactics due to an
increase in the numberof individuals working from home;

e uncertainty regarding the conditions that must be satisfied before government authorities completely lift
“stay-at-home” orders and further imposition of such orders as a result of the resurgence of COVID-19
since April 2021;

e restrictions on movement of people during the lockdown hasadversely impacted our cash collections due
to inability of employeesto make on-field visits; and

e potentialnegative impacton the health and safety of our personnel, particularly because a number of them
were and could in future be afflicted by COVID-19, which could result in a deterioration in our ability to
ensure business continuity during this disruption.

While COVID-19 hasdirectly affected ourbusiness and operations, there is significant uncertainty regarding the
duration and impact of the COVID-19 pandemic, aswell as possible future responses, which makes it impossible
for us to predict with certainty the impact that COVID-19 will have onus and ourcustomers at this time.

The extent to which the COVID-19 pandemic impacts our business, results of operations, cash flows and
financialcondition will depend on developmentsthat continue to be highly uncertainand difficult to predict,
including, but not limited to, the duration and spread of the pandemic, its severity, the actions to contain the
virus or treat its impact, the availability, distribution and efficacy of vaccines, and how quickly and to what
extentnormaleconomic and operating conditions can resume. Further, in the event of detection of new strains,
evolving variants such as ‘Omicron variant’ and subsequent waves of COVID-19 infections throughout the
world, we may be subject to further lockdowns or other restrictions in the future, which may adversely affect
our business and results of operations. Therefore, our prior financial results are not necessarily indicative of
results to be expected for future periods. Even after the COVID-19 pandemic subsides, we may experience
materialand adverse impacts on our business as a result of the virus’s global economic impact, including the
availability of credit, bankruptcies or insolvencies of customers, and recession or economic downturn. As
COVID-19 adversely affectsour business and results of operations, it may also have the effect of exacerbating
many of the otherrisks described in this “Risk Factors” section. Further, the outbreak, orthreatened outbreak,
of any severe communicable disease or pandemic, asseen in the recent outbreak and aftermath of COVID-19,
could adversely affect overall business sentiment and environment across industries. As a result of these
uncertainties, the impact may vary significantly from that estimatedby ourmanagement from time to time, and
any action to contain or mitigate such impact, whether government-mandated ortaken by us may not have the
anticipated effectormay failto achieve its intended purpose altogether.

We depend on our Key Managerial Personnel, as well as our experienced employees, and any failure to attract,
motivate and retain such persons could adversely affect our business, results of operations and financial
condition.

Our performance depends largely on the efforts, expertise and abilities of our Key Managerial Personnel, senior
management,and our operational personnel who possess significant experience in the industry in which we operate.
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Our employee costs as a percentage of revenue from operations for Fiscals 2020,2021 and 2022, and six months
ended September 30,2021 and 2022 was43.12%, 39.20%, 36.35%, 37.65% and 42.79%, respectively. The attrition
rate for our employees for Fiscals 2020, 2021 and 2022, and six monthsended September 30, 2021 and 2022 was
27.4%, 18.2%, 26.7%, 21.1% and 28.3%, respectively. The employee attrition is primarily due to varied reasons
such as career growth. For further details in relation to number of employeesas of Fiscals 2020, 2021 and 2022,
and six monthsended September 30, 2021 and 2022, see “Our Business — Human Resources” on page 249.

We believe thatthe inputsand experience of our Key Managerial Personnel and senior management, in particular,
and otherkey personnel are valuable for the development of our business, operations and the strategic directions
taken by our Company.We cannotassure you that these individuals orany other member of our senior management
team will not leave us or join a competitor or that we will be able to retain such personnel or find adequate
replacements in a timely manner, or at all. We may require a long period of time to hire and train replacement
personnel when qualified personnel terminate theiremployment with our Company. Moreover, we may be required
to substantially increase the number of our qualified personnel in connection with any future growth plans,and we
may face difficulty in doing so due to the intense competition in the asset management industry forsuch personnel.
We may also be required to increase our levels of employee compensation more rapidly than in the pastin order to
remain competitive in retaining existing employees or attracting new employees that our business requires. The
loss of the services of such persons may have an adverse effect on our business, results of operationsand financial
condition.

In addition, from time to time, there may be changes in our management team that may be disruptive to our
business. If our managementteam,including any new hires that we make, failsto work togeth er effectively and to
execute our plans and strategies on a timely basis, our business could be harmed. If we are unable to effectively
manage our hiring needs or successfully integrate and retain new hires, our efficiency, ability to meet forecasts,
and employee morale, productivity, and engagement could suffer, which could adversely affect our business,
financial condition, cash flows and results of operations.

The Equity Shares held by certain members of the CP Group are subject to encumbrances in favor of their
lenders. Any enforcement of encumbrances by such lenders may have an adverse impact on the market price of
the Equity Shares of the Company.

The KFin Subject Shares, constituting 14.12% of the total equity shareholding of our Company, are subject to
encumbrances in the nature of non-disposal undertakings and blocked positions. While the non-disposal
undertakings and blocked positions are in favor of HDFC Bank Limited and ICICI Bank Limited based on the
beneficiary position statement dated December21, 2022 and the publicly available information available on the
websites of the Bombay High Court and Debt Recovery Tribunal, Hyderabad, our Company is not able to
ascertain the current status of the non-disposal undertakings and blocked positions or any subsequent
developmentsin this regard, and whether the KFin Subject Shares are encumbered with any other lender of the
CP Group, as we haveno knowledge of CP Group operations. For further details, see “— Certain of our Group
Companies have not consented to the inclusion of, nor have they provided, information or any confirmationsor
undertakings pertainingto themselves, which are required to be disclosed in relation to Group Companiesunder
the SEBI ICDR Regulationsinthis Prospectus. Consequently, we cannot assure you that the disclosures relating
to such Group Companies,are complete or up-to-date.” on page 49.

Based on the beneficiary position statement of our Company dated December 21, 2022, the details of the
encumbranceson the KFin Subject Shares are as follows:

S. Name of Restricted No. of KFin Shareholding Nature of encumbrance
No. Shareholder Subject percentage as
Shares on the date
hereof (%)
1. | C. Parthasarathy 16,44,907 0.98% | Non-disposal undertaking
2. | RajatParthasarathy 16,08,503 0.96% | Blocked Position
3. | Compar Estates and Agencies 18,414,296 10.99% | Non-disposal undertaking
Private Limited
4. | C. Parthasarathy — HUF (Karta — 1,986,974 1.19% | Non-disposal undertaking
C. Parthasarathy)
Total KFin Subject Shares 23,654,680 14.12%

We cannotassure you thatthe lenders of the CP Group will notenforce these encumbrances. Inthe event that any
or all of these encumbrances on the KFin Subject Shares are enforced by the lenders, the same may have an
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adverse impact on the market price of our Equity Shares.

Certain of our Group Companies have not consented to the inclusion of, nor have they provided, information
or any confirmations or undertakings pertaining to themselves, which are required to be disclosed in relation
to Group Companies under the SEBI ICDR Regulations in this Prospectus. Consequently, we cannot assure
you that the disclosures relating to such Group Companies are complete or up-to-date.

We had certain related party transactions,amongothers, with Compar, KSBL and KDMSL during Fiscal 2020.
As a result, Compar, KSBL and KDMSL have been identified as Group Companies under the SEBI ICDR
Regulations. Our Company had, by way of our letters, each dated February 9,2022, February 14, 2022, February
21, 2022 and February 28, 2022 and e-mail dated May 7, 2022, sought and requested, Compar, KSBL and
KDMSL, to provide their respective consents to be named as Group Companies and to provide the requisite
information, confirmations and undertakings, as required from a Group Company under the SEBI ICDR
Regulations (collectively, “Prescribed Information”), for makingadequate disclosures in the Draft Red Herring
Prospectus, the Red Herring Prospectus and this Prospectus. However, despite these attempts, our Company has
not received any correspondence with respect to the Prescribed Information from Compar, KSBL and KDMSL
asof the date of this Prospectus.

In view of non-receipt of the Prescribed Information from Compar, KSBL and KDMSL, and in order to comply
with the SEBI ICDR Regulations, our Company has disclosed the Prescribed Information with respectto Compar,
KSBL and KDMSL, solely to the extent available and accessible to our Company from Publicly Available
Information. For further details, see “Our Group Companies” on page 432.

However, given that the Prescribed Information, as disclosed in this Prospectus, is based solely on Publicly
Available Information, our Company has not been able to ascertain that these disclosures, or any other
confirmationsincluded in this Prospectus in relation to Compar, KSBL and KDMSL, are complete or up-to-date.
Further, (i) KSBL hasnotfiled Form MGT-7 post Fiscal 2019, (ii) KDMSL hasnot filed Form MGT-7 post Fiscal
2020; and (iii) Comparhasnotfiled Form MGT-7 post Fiscal 2020, ashasbeen confirmed by the search reports
issued by Mr. Mahadev Tirunagari,a company secretary in practice, engaged by our Company to conduct a search
of the publicly available information published on the website of MCAin relation to Compar, KSBL and KDMSL.
Considering there is no change in the statusquo in respect of Compar, KSBL and KDMSL, our Company is not
in a position to ascertain the completeness of the Publicly Available Information,ason the dateof this Prospectus,
or any subsequent developments which may impact the disclosures pertaining to Compar, KSBL and KDMSL.

Further, with respect to the litigation involving Compar, KSBL and KDMSL, exceptas disclosed in “Outstanding
Litigation and Material Developments” on page 423, our Company pursuant to the Materiality Policy has
determined that (i) any pending litigation involving Compar (based solely on Publicly Available Information)
will not have a materialimpact onour Company, since (a) Comparhasceased to be arelated party of our Company
from the date of the resignation of Mr. C. Parthasarathy i.e., November 23, 2019, from our Board, (b) based on
Publicly Available Information,ourCompany is not impleaded as a party to any pending proceedings involving
Compar, despite Comparbeing a Shareholder, (c) our Company hasnot received any notice for impleading our
Company asa party to any pending proceedings from any party to the proceedings, the concerned court/ tribunal
or any regulatory or government authority or stock exchanges, and (d) the transactions entered into by our
Company with Comparsince November23, 2019 were not based onany revenue sharing agreement, nor has our
Company received any consideration from Compar pursuantto such transactions; and (ii) any pending litigation
involving KSBL and/or KDMSL will not have a materialimpacton our Company,since (a) KSBL and KDMSL
have ceased to be related parties of our Company from the date of the resignation of Mr. C. Parthasarathy i.e,
November23,2019, from ourBoard, (b) based on Publicly Available Information,our Company is notimpleaded
asa party toany pending proceedings involving KSBL or KDMSL, (c) our Company hasnot received any notice
forimpleading our Company asa party to any pending proceedings involving KSBL and KDMSL from any party
to the proceedings, the concerned court / tribunal or any regulatory or government authority or stock exchanges,
and (c) the transactions entered into by our Company with KSBL and/or KDMSL since November23, 2019 were
not based on any revenue sharingagreement, norhasour Companyreceived any consideration from KSBL and/or
KDMSL pursuantto such transactions.

Consequently, there can be no assurance that the information disclosed in this Prospectus with respect to Compar,
KSBL and KDMSL are complete or up-to-date.

Failure to comply with the existing laws and regulations applicable to our business could subject us to
enforcement actions and penaltiesand otherwise harm our business.
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Our business is subject to regulation by various statutory and regulatory authorities in India, including MCA,
income tax authorities, SEBI and PFRDA, and otherauthorities responsible forenforcing compliance with privacy
and dataprotection related laws, foreign investment laws, intellectual property laws, consumer protection laws and
anti-corruption and anti-bribery. Any failure or alleged failure to comply with the applicable laws, regulations or
requirements could subject us to inspection, audit and enforcement actions by the relevant authority; suspension
and revocation of the relevant license or approval; civil penalties including payment of damagesto the aggrieved
party; criminal penaltiesincluding payment of fines; and mandatory conciliation and m ediation with the aggrieved
party or may also lead to an inability to carry forward our tax losses. These actions or any failure to prevail in a
possible civil or criminal litigation, may adversely affect our business, results of operations, financial cond ition,
cash flows and reputation. In addition, responding to any action or litigation may result in a diversion of our
management’s attention and resources and an increase in professionalfees and compliance costs.

As a SEBI-registered RTA, we are required to comply with the requirements prescribed under the SEBI RTA
Regulations, including, among others, the requirement to abide by the code of conduct specified in the RTA
Regulations, which requires us, inter alia, to maintain high standards of integrity in the conduct of our business,
endeavor to ensure that inquiries and grievances from investors are dealt with without any delays, avoid conflict
of interest, intimate any change in registration status or any penal actions taken by SEBI promptly to clients,
develop our own internal code of conduct for governing our internal operations and lay down standards of
appropriate conduct for our employees and officers in carrying out our duties as an RTA. Additionally, we are
required to make several filings on a quarterly, half-yearly and annual basis or on the occurrence of prescribed
events with SEBI under the SEBI RTA Regulations and otherrelevant authorities pursuant to the applicable laws
and regulations governing them. Further, we are required to comply with various circulars issued by SEBI from
time to time, which are applicable to RTAs. For details, see “Key Regulations and Policies - Securities and
Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations, 1993 (“SEBI RTA
Regulations”)” on page 251 and for details of the inspections conducted by SEBI and consequent actions taken
againstus by SEBI in relation to our operationsasa QRTA, see “- We are subject to periodic inspections by SEBI
and PFRDA, pursuant to our registration as an RTA and CRA, respectively. Non-compliance with observations
made by SEBI and PFRDA during these inspectionscould expose us to penalties and restrictions.” on page 39. In
the past,by way of a show-cause notice dated May 6, 2020, SEBI alleged violations of the SEBI Insider Trading
Regulations by KCPL in 2017 while making certain investment decisions in Taurus Mutual Fund. KCPL was
alleged to have acted on information in its possession but notavailable to all investors and not carried out its dutie s
as a registrar and share transfer agent in a prompt, ethical and professional manner under the SEBI RTA
Regulations, 1993, as amended. Pursuant to the Scheme of Amalgamation, this action was transferred to our
Company. Our Company replied to SEBI vide letters dated October 8, 2021 and October 18, 2021, denying the
allegations and statingthat the investmentdecisions were notan anomaly. SEBI passed an adjudication order dated
December 22,2021, levying a penalty of 15 million on our Company. Such penalty was paid by our Company
within the prescribed timeline. Additionally, BSE by way of an e-mail dated July 31, 2021, imposed a penalty of
approximately 20.02 million for non-compliance with the timelines under Regulation 52(4) of the SEBI Listing
Regulations, 2015, for submission of a certificate from the debenture trustee, in relation to the non-convertible
debenturesof our Company that were listed on the stock exchangesat the time of non-compliance. The same was
paid by our Company within the prescribed timeline. Our Company is also subject to regulation by PFRDA in
relation to our operationsas a CRA pursuantto the PFRDA CRA Regulations and other applicable regulations in
this regard. Inthe past, pursuantto a fact-findingexercise conducted by PFRDA in relation to an incident reported
to it by the National Pension System Trust by way of its letter dated July 25, 2018, PFRDA alleged that KCPL was
acting as a Point of Presence (“PoP”) without obtaining the registration from PFRDA and had violated various
provisions of, amongst others, the PFRDA CRA Regulations. Subsequently, PFRDA issued a show cause notice
dated May 19,2020 to our Company, to show cause asto why an enquiry should not be held against our Company,
andas to why a penalty under the PFRDA Act should not be levied. Our Company submitted its responses dated
September23, 2020 and November 18, 2021 citing reasons asto why a penalty should notbe imposed. By way of
final order dated May 2, 2022, the Whole Time Member and Designated Member for Imposition of Penalty has
disposed of the inquiry proceedings against us on the account of no-contravention being established against us.
Separately, PFRDA through its letter dated August 24, 2021, had alleged breach of certain service level parameters
laid down under Schedule | of the service legal agreement (“SLA”) between the National Pension System Trust
and our Company dated January 19,2017. Our Company by way of a letter dated September 20, 2021, submitted
its response in this regard stating, amongst other reasons, that it was unable to meet its commitments under the
SLA due to the nation-wide lockdown imposed in view of the COVID-19 pandemic and sought a waiver from
PFRDA of the compensation for breach of SLA for a total amount of X26.3 million. Pursuant to subsequent
correspondences between our Company and PFRDA in this regard, PFRDA issued a letter dated October 7, 2022
granting a waiver of compensation forbreach of SLAs up to October 31, 2020.
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For details of outstandingactions by regulatory authorities against our Company and responsesthereto, please see
“Outstanding Litigation and Material Developments —Actions by statutory or regulatory authorities” on page
425.We cannot assure you that we will be able to comply with all the prescribed conditions, reporting and filing
requirementsin a timely manneroratallin the future and thatthe relevant authorities will notimpose any penalties,
fines and compounding proceedings on us in this regard.

Our Statutory Auditors have included matters of emphasis in its audit report on financial statements as at and
for the years ended March 31, 2020, March 31, 2021 and March 31, 2022, and as at and for the six months
periodsended September 30, 2021 and September 30, 2022.

Our Statutory Auditors have included mattersof emphasis in its audit report on financialstatements asatand for
the years ended March 31, 2020, March 31, 2021 and March 31,2022, and as at and for the six months periods
ended September 30, 2021 and September 30, 2022. These are in the nature of, amongotherthings:

e the accounting treatment of the Scheme of Amalgamation between KCL, KPCL and our Company. In
accordance with the Scheme of Amalgamation, the amalgamation had been accounted foras per Accounting
Standard 14 — “Accounting for Amalgamations”. Accordingly, all assets and liabilities of KCPL and of the
RTA undertakingof KCL had been recorded at their respective existing book values. The difference between
the book values of the net assets so recorded and the consideration (beingthe face value of equity sharesissued
by our Company to the shareholders of KCL and cost of investment in equity shares of KCPL) amountingto
% 6,694.10 million had been debited to goodwill. This goodwill was being amortized overa period of 10 years
asper the terms of the Scheme of Amalgamation and isalso tested forimpairment every year. Such accounting
treatment of this transaction is different from that prescribed under Ind AS 103 — ‘Business Combinations’
which became applicable to our Company from the year ended March 31, 2019 and which requires assets,
liabilities and consideration to be measured at fair value and goodwill to be tested only forimpairment. We
have obtained approval from the NCLT on March 2, 2022 for not amortizing goodwill with effect from April
1,2021;and

e potentialclaims by a past client (“Past Client”) to whom we provided registrar and transferagency services
until April 5,2021. In Fiscal 2021, we identified that 1,294,489 shares of the Past Client that were deposited
in escrow with a depository participant (“DP”) for the purposes of the Past Client’s initial public offering in
2004, had been transferred by the DP to its own demataccountand a third party’sdemat account without any
authority, without following due process, and without the knowledge of our Company. We transferred
1,294,489 shares to the Past Client on a ‘good faith and no fault’ basis. We also have an indemnity from Mr.
Adhiraj Parthasarathy foran aggregate amount of up to ¥ 300.00 million in the agreement for the issuance of
redeemable preference shares to Mr. Adhiraj Parthasarathy. Inaddition, the dividend received on such shares
by the Company in Fiscal 2022 aggregating to ¥ 4.08 million wasalso transferred back to the Past Client. The
details of the same have been communicated by our Company to SEBI (Market Intermediaries Regulation and
Supervision Department), pursuant to our letters dated March 26, 2021 and November 15, 2021, and no
communication hasbeen received from SEBI in response to aforementioned letters submitted to SEBI.

While we believe that we have taken various actions to fully account for any potential losses that may be
suffered by us on account of these unauthorized transfers involving these Past Client’s shares (including
dividends on such sharesfor earlier periods), we cannotassure you that we will succeed in settling the matter
with the Past Client, in a timely manneroratall. As a result, we have recognized an amountof 70.00 million
asa provision in the Restated Consolidated Financial Information related to potential claims by the Past Client
(including dividends on such shares for earlier periods and accrued interest based on our estimates). Further,
we cannotassure thatthe Past Client will notinitiate any legal action against us, criminal or otherwise.

For further information, see “Management’s Discussion and Analysis of Financial Condition and Results of
Operations — Auditor qualifications and emphasis of matter” on page 416. There can be no assurance that any
similar remarksor mattersof emphasiswill notform part of our financialstatementsforthe future fiscal periods,
which could subjectus to additionalliabilities due to which our financialcondition may be adversely affected.

We are subject to extensive government regulation and if we fail to obtain, maintain or renew our statutory and
regulatory licenses, permits and approvals required to operate our business, our business and results of
operationsmay be adversely affected.

We operate in a highly regulated environment in which we are regulated by SEBI, PFRDA, and MCA, among
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others. In addition, we are required to obtain and maintain a number of statutory and regulatory permits and
approvals under central, state and local government rules in India and other jurisdictions in which we operate,
generally for carrying out our business. We have obtained a certificate of registration dated April 1, 2022 from
SEBI to carry onthe businessasa ‘registrar to anissue and share transferagent” under Category-l underour present
nameand a certificate of registration from PFRDA dated March 10, 2022 as central recordkeeping agency, valid
up to June 13, 2026. Further, we have received a letter of authorization dated January 31, 2022 from IFSCA to
undertake administration services and asset management support services. For further details, see “Government
and Other Approvals— Material approvalsin relation to our businessand operations ”on page 430. Our Company
has filed an application dated October 17, 2022 with the NSDL for registration as a participant of NSDL. For
furtherdetails, see “Government and Other Approvals - Material approvalsapplied for but not received ” on page
431. Further, our Subsidiaries, KFin Services Private Limited has filed an application dated September 13, 2022
with the RBI for anaccountaggregator license, in response of which, RBI returned the application on December
15, 2022 on account of the Attachment Order regarding certain Equity Shares of our Company held by the CP
Group, and KFin Global Technologies (IFSC) Limited has filed an application on November 22, 2022 for setting
up a unit asanancillary service provider in the IFSCA.

In view of the extensive regulations applicable to us, there are inherent legal and regulatory risks in our business.
We are subject to scrutiny, supervision and actions taken by such regulators. For further details, see “— We are
subjectto periodic inspections by SEBland PFRDA, pursuant to our registration asan RTAand CRA, respectively.
Non-compliance with observations made by SEBI and PFRDA during these inspections could expose us to
penaltiesand restrictions.” on page 39.

We are also exposed to the risk of us or any of our employees being non-compliant with insider trading rules or
engaging in fraudulent practices to take advantage of our clients and their investors. In the event of any such
violations, regulators could take regulatory actions, including financial penalties against us and the concerned
employees. This could have a materially adverse financial and reputational impact on us. For further details, see
“~ We are required to comply with prescribed insider trading regulations, anti-money laundering or anti-terrorist
financing rules, regulations, circulars and guidelinesissued by various regulatory and governmental authorities,
non-compliance of which could expose us to additional liability, including regulatory fines and harmour business
or reputation.” and “—Employee fraud or misconduct could harm us by impairing our ability to attract and retain
clients and subject us to significant legal liability and reputational harm.” on pages 67 and 53, respectively.
Further, any change to the existing legal or regulatory framework will require us to allocate additionalresources,
which may increase our regulatory compliance costs and direct management attention, which may consequently
affectourbusiness. For more information, see “Key Regulationsand Policies” on page 251.

We cannot assure you that the relevant governments or the regulatory authorities will not take interpretations
different from us regarding applicability of, or compliance with, the laws and regulatory framework governing our
business. We may be unable to obtain, maintain or renew, or comply with the terms of, the regulatory approvak,
licenses and registrations applicable to our business activities, and this may have adverse consequences for our
business operations. In such an event, we may also be subject to regulatory action, including fines, termination of
approvalsor registrations, or restrictions on undertakingall or some of our business activities.

Inaddition, we may apply formore approvals, including the renewal of approvals, which may expire from time to
time, and approvalsin the ordinary course of our business. A majority of these approvalsare granted for a limited
durationandare subject to numerousterms and conditions. We cannotassureyou thatthese approvalswould not
be suspended or revoked in the event of non-compliance or alleged non-compliance with any termsor conditions
thereof, or pursuantto any regulatory action. If there is any failure by us to comply with the applicable regu lations,
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 suffera disruption in our operations, any of which could adversely
affectourbusiness.

Our profit / loss for the year / revenue from operations (in %) (PAT margin) increased from Fiscal 2021 to
Fiscal 2022 on account of certain non-recurring events and itis not indicative of growth of profits in the future.

Our profit / loss for the year/ revenue from operations (in %) (PAT margin) increased from (13.41)% in Fiscal
2021 to 23.23% in Fiscal 2022, primarily due to an increase in the profit for the yearto % 1,485.49 million for
Fiscal 2022 as comparedto a loss for the yearof ¥ 645.07 million for Fiscal 2021.The increase in our profit for
the year for Fiscal 2022 was for a number of reasons, including, certain non-recurring eventssuch asdecrease in
amortization of goodwill in Fiscal 2022 due to a modification in the Scheme of Amalgamation, with effect from
April 1,2021,and a decrease in ourtax expensesaswe recognized tax expense on the difference between goodwill
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asper thebooks ofaccountand the updated tax base of nil in Fiscal 202 1. For furtherdetails, see “Management'’s
Discussion and Analysis of Financial Condition and Results of Operations” on page 389.

The increase in profit / loss for the year/ revenue from operations (in %) (PAT margin) is not indicative of any
future growth of our profits.

Employee fraud or misconduct could harm us by impairing our ability to attractand retain clients and subject
us to significant legal liability and reputational harm.

Our business is exposed to the risk of employee misappropriation, fraud or misconduct. Ouremployees could make
improper use or disclose confidential information, which could result in regulatory sanctions and serious
reputational or financial harm. While we strive to monitor, detect and prevent fraud or misappropriation by our
employees, through various internal control measures, we may be unable to adequately prevent or deter such
activities in all cases. Our dependence upon automated systems to record and process transactions may further
increase the risk that technical system flaws or employee tampering or manipulation of those systems will result
in losses that are difficult to detect. While we have been able to identify such issues in the past,there could be
instances of fraud and misconduct by our employees, which may go unnoticed for certain periods of time before
corrective action is taken. In addition, we may be subject to regulatory or other proceedings, penalties or other
actions in connection with any such unauthorized transaction, fraud or misappropriation by our agents or
employees, which could adversely affect our goodwill, business prospects and future financial performance. We
may also be required to make good any monetary loss to the affected party. Even when we identify instances of
fraud and othermisconduct and pursue legal recourse or file claims with our insurance carriers, we cann ot assure
you that we will recover any amounts lost through such fraud or other misconduct.

Our international operations involve risks that could increase our expenses, adversely affect our results of
operationsand require increased time and attentionfrom our management.

We offer a range of solutions and services such as KYC onboarding, applications processing, online transacting
using the mobile application and portals, viewing of statement of account online and supporting all transaction
types such as sales and redemption, agent onboarding, commission management, agents portal and mobile
application, statistical summary of investor position and tax statementand value added services, mortgages, legal
services, transfer agency and finance and accounting operations in a number of jurisdictions outside India,
including to clients in the U.S., U.K., Australia, Canada, Malaysia, Philippines, Hong Kong, Oman and Maldives.
For further details in relation to the range of solutions and services provided by us outside India, see “Our Business
— Description of our Business — Products, Services and Operations — Investor Solutions - International investor
solutions (global fund solutions)” and “Our Business — Description of our Business — Products, Services and
Operations— Global business services” on pages 240 and 246, respectively. We may be subject to risks inherently
associated with international operations. Our revenue earned outside India constituted 12.79%, 14.22%, 11.68%,
11.89% and 11.34% of our revenue from operations for Fiscals 2020, 2021 and 2022, and six months ended
September 30, 2021 and 2022, respectively. Our global operations expose us to legal, tax and regulatory
requirements and violations or unfavorable interpretation by the respective authorities of these regulations could
harm our business. This might include difficulties in managing, growing, and staffing international operations,
including in countries in which foreign personnel are, or may become, part of labor unions, personnel
representative bodies or collective agreements, and challenges relating to work stoppages or slowdowns.
Additional risks associated with international operations include difficulties in enforcing contractualrights, foreign
currency risks, the burdens of complying with a wide variety of foreign laws and regulatory requirements, aswell
as potentially adverse tax consequences, including permanent establishment and transfer pricing issues, tariffs,
quotas and other barriers and potential difficulties in collecting accounts receivable. In addition, we may face
competition in other countries from companiesthat may have more experience with operations in such countries
or with internationaloperations. Our internationalexpansion plans may not be successful and we may notbe able
to compete effectively in other countries. These factors could impede the success of our international expansion
plansand limit our ability to compete effectively in other countries.

In addition, we may be subject to risks associated with volatility in capital markets of South East Asian regions
and the decline in growth in the U.S. mortgage market which may result in adverse impact on our international
operations. All of these typesof changes in the internationalmarketsare beyond ourcontrol which may adversely
impact our operating profits from global business services.

Our issuer solutions business, contributing 11.60% and 13.38% of our revenue from operationsfor Fiscal 2022
and six months ended September 30, 2022, respectively, is affected by seasonality and may also be impacted by
client demands and competition, which could result in fluctuations in our operating results.
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We have historically experienced seasonal fluctuationsin ourissuer solutions business as our clients generally take
corporate actions in the second quarter, specifically August or September, of each Fiscal. For further details in
relation to revenue contribution from our issuer solutions business, see “Our Business — Overview” on page 220.
We expect to continue to experience seasonal trends in our issuer solutions business, resulting in fluctuations in
our operating results. Any failure by us to develop sufficient capacity to meet client demand during periods of
seasonalor peak demand, could adversely affect client experience and our results of operations. Further, any loss
of clients, our inability to respond to our clients’ demands for new services, capabilities and technologies on a
timely and cost-effective basis orincreased competition in ourissuer solutions business would likely result in lower
revenue from our operations.

If we are unable to manage and control our software development costs or if we are unable to monetize our
software products, it may adversely impact our business, financial conditionand results of operation.

Our platform productsand value added services products largely depend on our in-house development of platform
technologies and value added services products, and the subsequent updates in software versions and applications.
Software developmentand implementation can take long periods of time and require us to incur costs. Our software
development cost was % 0.83 million, ¥ 149.29 million, T 396.58 million, ¥ 131.17 million and X 167.24 million in
Fiscals 2020, 2021, 2022 and six months ended September 30, 2021 and September 30, 2022, respectively,
constituting 0.00%, 3.10%, 6.20%, 4.51% and 4.80% of our revenue from operations over the same period. For
further details in relation to our platform products and value added services, see “Our Business- Overview” on
page 220. Any failure by us to manage such software development costs may adversely affect ourbusiness, results
of operation and financial condition. Further, if our platform products or value added services products are less
effective, cost-inefficient or are not attractive to our clients or such products do not function as expected or
designed, we may not recover the software development costs and our competitive position, business, financial
condition and results of operation may be adversely affected. Inaddition, any defects in our products could result
in additionaldevelopment costsand diversion of our resources.

Acquisitions, strategic investments, entries into new businesses, and divestitures could disrupt our business,
divertour management’s attention, result in additional dilution to our shareholders, and harm our business.

We plan to execute acquisitions to expand our platform and services and acquire new clients to drive accelerated
growth by leveraging our marketaccess. For further details in relation to our acquisitions, see “Our Business— our
strategies— Pursue strategic acquisitions” on page 236. We may be unable to find suitable acquisition candidates
andto complete acquisitions on favorable terms, if atall, in the future. If we do complete acquisitions, we may not
ultimately strengthen our competitive position or achieve our goals and any acquisitions we complete could be
viewed negatively by customers or investors. Moreover, an acquisition, investment or business relationship may
result in unforeseen operatingdifficulties and expenditures, including disrupting our ongoing operations, diverting
management from their primary responsibilities, subjecting us to additionalliabilities, increasing our expensesand
adversely impacting our business, results of operations, cash flows and financialcondition. Moreover, we may be
exposed to unknown liabilities and the anticipated benefits of any acquisition, investment or business relationship
may not be realized, if, for example, we fail to successfully integrate such acquisitions, or the technologies
associated with such acquisitions, into our Company. We also may not achieve the anticipated benefits from the
acquired businesses dueto a number of factors, including difficulties resulting from the integration of information
technology systems, accounting systems, culture or personnel; litigation; use of resources; or other disruption of
our operations. Regulatory constraints, particularly competition regulations, may also affect the extent to which
we can maximize the value of our acquisitions or investments. Acquisitions could also result in issuance of Equity
Shares which could dilute the shareholding of our existing shareholders or the incurrence of debt. In addition, we
may spend time and money on acquisitions orinvestmentsthat do not increase ourrevenue. If an acquired business
fails to meet our expectations, our business and results of operationsmay be adversely affected.

If we are unable to respond to the demands of our existing and new clients, or adaptto technological changes
or advances, our business and growth could be adversely affected.

The financialservices industry is characterized by increasingly complex and integrated infrastructure and services,
new and changing business models and rapid technological and regulatory changes. Our clients’ needs and
demands for our services evolve with these changes. For example, mobile applicationsare becoming increasingly
popularamongcustomers due to their convenience and user friendliness. Our future success will depend, in part,
on our ability to respond to our clients’ demands for new services, capabilities and technologies on a timely and
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cost-effective basis and thuswe have developed various mobile applicationsto provide a wide range of services.

We also need to adaptto technologicaladvancementsand keep pacewith changing regulatory standardsto address
our clients’ increasingly sophisticated requirements. Our ability to keep up with technology and business and legal
and regulatory changesis subjectto a number of risks, including that:

o we may find it difficult or costly to update oursolutions and services and to develop new solutions and
services quickly enough to meet our clients’ needs;

o we may find it difficult or costly to make some features of our software work effectively and securely
over the Internet or with new or changed externalapplications;

e we may find it difficult or costly to update our solutions and services to keep pace with business,
evolving industry standards, regulatory and other developments in the industries where our clients
operate;

o we may find it difficult or costly to advertise and market oursolutions and services;

o we may find it difficult or costly to protect our proprietary technology and intellectual property rights;
and

e ourclients may delay purchases in anticipation of new solutions, services or enhancements.

Transitioning to these new technologies may be disruptive to our resources and the services we provide and may
increase our reliance on third-party service providers. The process of developing our platform is also extremely
complex and isexpected to become increasingly complex and expensive in the future due to the introduction of new
platforms, operating systemsand technologies. If we fail to adapt orkeep pace with new technologies in a timely
manner, provide customers with better services and user experience, or retain and attract skilled technology staff,
it could harm our ability to compete, decrease the value of our services to our clients, and adversely affect our
business and future growth.

In addition, there may be circumstanceswhen our clients are dissatisfied with our solutions and services, even in
the absence of an operational error. In such circumstances, we may elect to make payments or otherwise incur
increased costs or lower revenues in order to maintain a strong client relationship. In any of the forgoing
circumstances, our business, financial condition, reputation or results of operationscould be materially adversely
affected.

Competitioncould negatively affect our ability to maintain or increase our market share and profitability.

The markets for our services continue to evolve and are competitive. We compete with a number of entitie s that
provide similar services in each of the business lines in which we operate. For further details in relation to our
competitors, see “Industry Overview” on page 151.

Our competitors may be able to respond more quickly to new or changing opportunities, technologies, and client
requirements and may offer better technological services, more attractive terms to clients and adopt more
aggressive pricing policies than we will be ableto offeroradopt. Inaddition, we expect thatthe markets in which
we compete will continue to attract new competitors and new technologies, including international providers of
services similar to ours. We compete on the basis of a numberof factors, including execution, depth and range of
product and service offerings, innovation, reputation, level of fees charged for our solutions and services,
convenience, financial strength, stability and continuity of client and other intermediary relationships and quality
of service. Our competitorsmay have advantages overus, including, but not limited to:

. substantially greater financial resources;

. longer operating history than usin certain of our businesses;
. greater brand recognition amongconsumers;

. larger customer basesin India;

. better distribution platforms;

. lower cost of capital;

. greater geographical presence; and
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. more diversified operations which allow profits from certain operations to support other businesses with
lower profitability.

Our competitors may also enter into alliances with each other or other third parties, and through such alliances,
acquire increased market share. Increased competition may result in price reductions, reduced margins and loss of
market share.

We cannotassure you thatwe will be able to compete effectively with current or future competitors or that we will
be successful in attracting new customers for our mutual fund services business or other business. If we fail to
compete effectively, ourmarket share could decrease and our business, results of operationsand financial condition
could be adversely affected.

Our Company has, pursuant to RPS SSA, issued non-convertible redeemable preference shares (“RPS”) to Mr.
Adhiraj Parthasarathy, which are to be redeemed in the manner provided in the RPS SSA. Non-redemption of
the RPS in accordance with the RPS SSA, may have adverse impacton the Company.

Pursuant to the shareholders agreement dated August 3, 2017, as amended, entered into between the CP Group,
Mr. Adhiraj Parthasarathy, GASF and our Company (“SHA 2017”),the CP Group and Mr. Adhiraj Parthasarathy
had the right to subscribe to additional equity shares of our Company upon the occurrence of certain identified
events (as stipulated in SHA 2017). In consideration for the termination of SHA 2017 and extinguishment of all
rights of the CP Group and of Mr. Adhiraj Parthasarathy thereunder (including the aforesaid right to subscribe to
additional equity shares of our Company), our Company has entered into the subscription agreement dated May
28,2021 with Mr. Adhiraj Parthasarathy, Mr.Rajat Parthasarathy and Mr. C. Parthasarathy, (“RPS SSA”), for the
issuance of RPS to Adhiraj Parthasarathy. The maximum term of the RPS, as per the RPS SSA is 20 years from
the date of issue (i.e. October 25, 2021). In the event our Company is unable to redeem the RPS on the Target
Redemption Date (as defined in the RPS SSA) or within 60 days therefrom, in accordance with the terms of the
RPS SSA, the dividend rate applicable on the RPS for the period after the Target Redemption Date, shall stand
revised to a preferential cumulative dividend rate of 7% per annum, which shall further increase by 200 bps per
annum at every anniversary of the Target Redemption Date, subject to a maximum of 13% per annum (which
payment of dividend shall be subject to deduction and withholding of taxes by our Company as per applicable
law). Further, any failure by our Company to redeem the RPS in accordance with the provisions of the RPS SSA,
may result in a breach of our Company’s conditionsand covenantsunderthe RPS SSA, and the parties to the RPS
SSA may seek indemnification under the RPS SSA and other legal actions under applicable laws, against our
Company,which may have an adverse impact of the reputation of our Company.

We conduct our business operations on leased premises and our inability to renew such leases may adversely
affect our operations.

As of September 30, 2022, we conducted our operations through 182 branches, all of which have been taken on a lease
basis. The leasedeed in relation to our Registered and Corporate Officeis valid fora period of nineyears starting from May
26,2014. Further,we havetwo middle offices, two back offices, a disaster recovery site in Bengaluru, Kamataka and a call
centerin Hyderabad, Telangana, all of which have been taken on a lease basis. We typically enterinto leases fora period
ranging from three to nine years. In addition, our two offices in Malaysia and one office in Bahrain each have been taken
on a lease basis. For further details, see “Our Business — Description of our Business — Properties” on page 249.

While we typically enter into leases that provide both the lessor and lessee with the right to terminate such
arrangements by providing a written notice of termination (subject to lock-in period within such arrangements),
certain lease arrangements provide an option to renew such arrangements upon mutually agreed terms and
conditions. A notice of terminationin relation to a leasemay be issued by either party and the period of such termination
notice typically ranges from one to three months. If any lease arrangement is prematurely terminated, we may be
unableto procure like premises in a timely mannerand accordingly we may suffera disruption in our operations.

Some of the lease agreements or deeds may have expired in the ordinary course of business and we are currently
involved in negotiation forthe renewal of these arrangements. If alternative premises are notavailable at the same
or similar costs, sizes or locations in a timely manner, our business, financialcondition, cash flows and results of
operations may be adversely affected. If we are required to relocate our call center, we may be required to obtain
fresh regulatory licenses and approvals forsuch call center and consequently, until we receive such approvakand
licenses, we may sufferdisruptions in our operations which may adversely affect ourbusiness, results of operations
and financial condition.
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Further, in the event of any default on behalf of the lessor/licensor, we may be unable to enforce our leases if such
leases are not duly registered or adequately stamped. As of September 30,2022, 167 of our leases have not been
registered. For leases thatare deemed asinsufficiently stamped, we may be required to pay additionalstamp duty
or make similar payments, which could have anadverse effect on our business, results of operationsand financial
condition. Our title and tenementrights to the properties we lease could be affected by such improperly executed,
unregistered or insufficiently stamped conveyance instruments, as well as other defects such as unregistered
encumbrances in favorof third parties, rights of adverse possessors, ownership claims of family members of prior
owners or third parties, or other defects that the lessors may be unaware of. We may be unable to enforce the
provisions of such leases, which could have anadverse effecton our business, results of operationsand financial
condition. In addition to title uncertainties, there may be other irregularities, defects,non-compliance, or unsettled
claims in relation to the properties that we lease or hold on a leave and license basis from time to time, including
issues that we may not be aware of.

We are subject to credit risks associated with trade receivables,and if we are unable to collect the amount from
our customers, our results of operationsand cash flows may be adversely affected.

We are subject to credit risk of our customers, and our profitability and cash flows are dependent on receipt of
timely paymentsfrom clients. Any delay, or failure, in paymentby our customers may have an adverse effecton
our profitability, working capitaland available cash. There is no assurance that we will beableto collect all or any
of our trade receivables in a timely manner. Our trade receivables were ¥ 883.18 million, T 1,105.92 million, %
1,125.96 million, 2 1,050.71 million and T 1,419.61 million as of March 31, 2020, March 31, 2021, March 31,
2022, September 30, 2021 and September 30, 2022, respectively. If any of our clients face financial difficulties,
we may not be able to receive full or any paymentofthe uncollected sums or bring any recovery actions against
such clients, and our business, results of operationsand financialcondition could be adversely affected.

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

Mergers or consolidations of financialinstitutions could reduce the numberof our clients and potentialclients. If
our clients merge with or areacquired by other firms that are not our clients, or firms that use fewer of our services,
they may discontinue or reduce the use of our services. For example, in the past, SBI Funds Management Limited
acquired Daiwa MutualFund in November 2013, HDFC Asset Management Company acquired Morgan Stanley
Mutual Fund in July 2014, DHFL Pramerica Asset Managers Private Limited acquired Deutsche Bank Mutual
Fund in March 2016,PGIM India Asset Management Private Limited acquired DHFL Pramerica Asset Managers
Private Limited in July 2019. Although these events did not have a material adverse effect on our Company, we
cannot assure you that any similar events in the future will not adversely affect our business and results of
operations. In addition, it is possible that the larger financialinstitutions resulting from mergers or consolidations
could decide to perform in-house some or all of the services that we currently provide or could provide. Any of
these developments could have an adverse effect on our business and results of operations.

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

As of September 30, 2022, we employed 5,155 permanent employees across our operations including 734
permanent employees in information technology department and engaged approximately 600 employees
outsourced by third party vendors. Although we have not experienced any employee unrest in the past, we cannot
assure you that we will not experience disruptions in work due to disputes or other problems with our work force,
which may adversely affect ourability to continue our business operations. Any employee unrest directed against
us, could directly or indirectly prevent or hinder our normal operating activities, and, if not resolved in a timely
manner,could lead to disruptions in our operations. These actionsare impossible for us to predict or control and
any such event could adversely affect ourbusiness, results of operationsand financial condition.

None of our workforce is currently unionized. However, there is a risk that ouremployees may choose to unionize
in the future. As a result, we may become more susceptible to strikes, work stoppages or other labor disputes if
any portion of ourworkforce were to become part of a union in the future. In the event of a labordispute, protracted
negotiations and strike action may impair our ability to carry on our day-to-day operationsand, if not resolved in
a timely manner, could adversely affect our business, financial condition, results of operations, cash flows and
prospects.
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We rely on third-party service providers in several areas of our operations and may not have full control over
the services provided by them to us or to our customers

We rely on third-party service providers in order to conduct our business in several of our areasof operations. In
compliance with applicable regulations, we have outsourced certain services, such as, data entry, messaging
services, software and technology services, front office services, information security, recruitment, training and
outsourcing. Pursuant to this, we have entered into Service Provider Agreements (“SPA”) with multiple third
parties.

While the SPAs that we have entered into have specific clauses that stipulate the quality of services to be provided
by such third-parties, we do not have full control over the services provided by them. If the standard of services
provided by such third parties is inadequate or not in compliance with applicable guidelines, we could suffer
reputational harm and financial harm, which may adversely affect our business and prospects, and financial
position, cash flows and results. Further, these contractstypically also contain conditions of indemnity, which we
may not be able to enforce effectively.

We have in the past entered into related party transactionsand may continue to do so in the future, which may
potentially involve conflicts of interest with our Shareholders.

We have entered into several transactions with related parties. The following provides a summary of our related
party transactions for Fiscals 2020,2021 and 2022, and the six monthsended September 30, 2021 and 2022:

(Z in million)

Particulars For the six For the six For the For the year For the year
month month year ended ended
period ended | period ended ended March 31, 2021 March 31, 2020
September [September 30, March
30, 2022 2021 31, 2022

i) Holding Group

General Atlantic Singapore Fund Pte.
Ltd.

Buy back of equity shares (including - -
taxes)

- - 927.02

Reimbursement of IPO related expenses 77.92 - 84.72 - -

ii) Wholly owned subsidiaries

a) KFin Technologies (Malaysia)
SDN.BHD

Fee from investor service (47.31) (36.46) (109.04) (109.42) (64.23)
Reimbursement of Expenses 16.04 -

b) KFin Technologies (Bahrain)
W.L.L.

Dividend income received - (30.34) (30.34) - (25.48)

c) KFin Services Private Limited

Investment in equity shares - 45.00 55.00 - 0.10

Reimbursement of expenses - 4.33 3.60 5.45 0.09

d) Hexagram Fintech Private Limited

Investment in equity shares 30.00 - 65.00 - -

Share based payment expenses 2.55 - - - -

Advance to vendor 2.00 - - - R

iii) Enterprise where promoters/
promoter group hold significant
influence:

Ochre & Black Private Limited

Fee from investor services - - (0.01) (0.01) -

Krishna Institute of Medical Sciences
Limited

Fee from investor services - - - (0.01) (0.01)

Karvy Stock Broking Limited
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Particulars For the six For the six For the For the year For the year
month month year ended ended
period ended | period ended ended March 31, 2021 March 31, 2020
September [September 30, March
30, 2022 2021 31, 2022

Purchase of securities - - - - 4.19
Sale of securities - - - - 16.38
Fee from investor services - - - - (0.80)
Reimbursement of expenses - - - - 1.07
Karvy Data Management Services
Limited
Rent expenses - - - - 16.85
Professional charges - - - - 1.73
Fee from investor services - - - - (0.59)
Reimbursement of expenses - - - - (1.28)
Compar Estates and Agencies Private
Limited
Buy back of equity shares (including - -
taxes) - - 167.50
Parthasarathy Comandur HUF
Buy back of equity shares (including - - i i 18.07
taxes)
iv) Key Management Personnel
Short-term employee benefits
- Remuneration paid 23.52 12.24 31.27 42.62 25.00
- Incentives/ Bonus paid 3.00 3.35 15.35 14.75 71.15
- Professional fee paid - - - - 16.10
- Buy back of equity shares (including - - ) ) 14.96
taxes) '
- Share-based payment 11.39 16.87 34.73 11.56 12.12
- Reimbursement of expenses 1.54 - - - -
v) Relatives of KMP
Buy back of equity shares (including - - ) ) 29.26
taxes)
Transactions with the related parties by Subsidiaries Companies (whether eliminated or not in the Restated Consolidated
Financial Statement)
In the books of Hexagram Fintech
Private Limited
Hexagram Fintech SDN.BHD.
Fee from investor service 0.71 - - - -
In the books of Hexagram Fintech
SDN.BHD.
Hexagram Fintech Private Limited
Professional charges 0.71 - - - -

Our Company has not entered into any related party transactions with KSBL, KDMSL and Compar, after

November 23, 2019.

For further details, see “Financial Information - Restated Consolidated Financial Information — Annexure VI,
Notes to Restated Consolidated Financial Information -Note 39 — Related Parties” on page 363.

We have taken severalstepsto emphasize that our Company isnot part of the Karvy Group, including by changing
the name and undertaking certain changes in the Board of Directors including the resignation of Mr. C.
Parthasarathy asa non-executive director on the board of the Company. For further details in relation to the steps
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taken by the Company to emphasize thatthe Company is not part of the Karvy Group, see "— We are dependent
on the strength and recognition of our brand and reputation, and activities of third -parties and entities, including
our prior association to Karvy Group, may damage our brand and reputation, which may harmour business." and
“History and Certain Corporate Matters- Disassociation of our Company with the erstwhile promoter and

promoter group of the Company” on pages42 and 258.

The following table sets forth the related party transactions taken together for the last three Fiscals, and the six
monthsended September 30,2021 and 2022, thatare more than 10% of totaltransactions of similar nature:

(Except for numbers in %, < in million)

Le mgg;?:nrigre;l;)goended Fiscal year ended
2022 2021 March 31, March 31, March 31,
2022 2021 2020
% of % of % of % of % of
total total total total total | Foot notes for
actio [ Am | actio | Am | actio | Am | actio [ Am [ actio | computation
Amount | nsof | oun | nsof | oun | nsof [ oun| nsof | oun | nsof
simil t simil t simil t simil t simil
ar ar ar ar ar
natur natur natur natur natur
e e e e e
KFin Technologies | Fee from 47.31 1.74 | 364 | 161%
(Malaysia) investor % 6 109 | 2.14 | 109 | 2.98 | 64. | 2.02
SDN.BHD * service .04 % 42 % 23 % Note 1
Dividend - 0.00 | 303 | 100%
KFin Technologes | income % 4 30. 0.00 | 25. | 100.0
(Bahrain) W.L.L.* | received 34 | 100% | - % 48 0% Note 2
Ochre & Black | Fee from - 0.00 - 0.00%
Private Limited investor % 0.0 [ 0.000| 0.0 | 0.001 0.00
service 1 % 1 % - % Note 1
Krishna Institute of | Fee from - 0.00 - 0.00%
Medical  Sciences | investor % 0.00 [ 0.0 [ 0.001| 0.0 | 0.00
Limited* service - % 1 % 1 % Note 1
Iconkrishi Institute | Fee from - 0.00 - 0.00%
of Medical Sciences | investor % 0.00 0.000 0.00
Private Limited* service - % - % - % Note 1
Karvy Stock Broking | Internet - 0.00 - 0.00% 0.00 0.000| 4.1 | 1.13
Limited** bandwidth % - % - % 9 % Note 3
Karvy Stock Broking | Shared - 0.00 - 0.00%
Limited** service % 0.00 0.000 | 16. | 3.29
charges - % - % 38 % Note 4
Karvy Stock Broking | Fee from - 0.00 - 0.00%
Limited** investor % 0.00 0.000 | 0.8 | 0.16
services - % - % 0 % Note 1
Karvy Data | Rent - 0.00 - 0.00%
Management expenses % 0.00 0.000 | 16. | 11.88
Services Limited - % - % 85 % Note 5
Karvy Data | Professional - 0.00 - 0.00%
Management charges % 0.00 0.000 | 1.7 | 1.22
Services Limited - % - % 3 % Note 6
Karvy Data | Fee from - 0.00 - 0.00% -
Management investor % 0.00 0.000| 0.5 | 0.12
Services Limited services - % - % 9 % Note 1
Key managerial | Remuneratio 23.52 1.68 | 122 | 1.17% | 31. 143 | 42. | 231 | 25. | 1.34
person n paid % 4 27 % 62 % 00 % Note 7
Key managerial | Incentives/ 3.00 0.23 | 335 036% | 15. [ 0.76 | 14. | 0.80 | 71. | 3.80
person Bonus paid % 35 % 75 % 15 % Note 8
Key managerial | Share-based 11.39 18.59 | 168 | 59.21 | 34. | 37.94 ( 11. | 95.07 | 12. | 72.07
person payment % 7 % 73 % 56 % 12 % Note 9
Key managerial | Professional - 0.00 - 0.00% 0.00 0.00 | 16. | 11.32
person fee paid % - % - % 10 % Note 10
Key managerial | Reimburseme 1.54 -
person nt of expenses - - -
Reimburseme 77.92 100.0 - 0.00%
General Atlantic | nt of IPO 0%
Singapore Fund Pte | related 84. | 100.0 0.00 0.00
Ltd expenses 72 0% - % - % Note 11
General __ Atlantic | Buy back of - 0.00 ] - |000% | . | 000 | - | 000|927 |8014] Note1?
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I mgg;?esngizlfgoended Fiscal year ended
2022 2021 March 31, March 31, March 31,
2022 2021 2020
% of % of % of % of % of
total total total total total | Foot notesfor
Rela’:clz(:nF;arty TT;rE;:cet?gn trans trans trans trans trans the %
actio | Am | actio | Am | actio | Am | actio | Am | actio | computation
Amount | nsof | oun | nsof | oun | nsof | oun | nsof | oun | nsof
simil t simil t simil t simil t simil
ar ar ar ar ar
natur natur natur natur natur
e e e e e
Singapore Fund P | equity shares % % % .02 %
Ltd (including
taxes)
Buy back of - 0.00 - 0.00%
Compar Estates and | equity shares %
Agencies  Private | (including 0.00 0.00 | 167 | 14.48
Limited** taxes) - % - % .50 % Note 12
Buy back of - 0.00 - 0.00%
equity shares %
Parthasarathy (including 0.00 0.00 | 18. | 1.56
Comandur HUF** taxes) - % - % 07 % Note 12
Buy back of - 0.00 - 0.00%
equity shares %
Key managerial | (including 0.00 0.00 | 14. | 1.29
person taxes) - % - % 96 % Note 12
Buy back of - 0.00 - 0.00%
equity shares %
(including 0.00 0.00 | 29. | 2.53
Relatives of KMP taxes) - % - % 26 % Note 12
Hexagram Fintech | Investment in 30.00 100% | - 0.00% [ 65. | 54.17 0.00 0.00
Private Limited*** | equity shares 00 % - % - % Note 13
Share based 2.55 4.17 - 0.00% | - 0.00 - 0.00 - 0.00%
Hexagram Fintech | payment % % %
Private Limited*** [ expenses
Hexagram Fintech | Advance 1o 2.00 4.98 - 000% [ - 0.00 - 0.00 - 0.00%
Private Limited*** [ vendor % % %
KFin Services | Investment in - 0.00 | 450 | 1000 | 55. | 45.83 0.00 | 0.1 | 100.0
Private Limited equity shares % 0 0% 00 % - % 0 0% Note 13
KFin Services | Reimburseme - 0.00 | 433 3.6 5.4 0.0
Private Limited nt of expenses % 0 5 - 9 -
Karvy Stock Broking | Reimburseme - 0.00 - 0.00% 1.0
Limited** nt of expenses % - - 7
Karvy Data - 0.00 - 0.00%
Management Reimburseme % 1.2
Services Limited** | ntof expenses - - 8
* Related party w.e.f December 31, 2019to June 28, 2021

** Related party upto November 23,2019
*** Related partyw.e.f February 7, 2022

These transactions are eliminated at consolidation. Therefore the % of total transaction is compared at standalone of our Company.

Notes:

1. Fee from investor services - Transactions of similar nature comprise of total Fee from investor services during the period / year

2. Dividend incomereceived - Transactions of similar nature comprise of total Dividend income received from subsidiaries during the period /
year

3. Internet bandwidth charges - Transactions of similar nature comprise of total postage, courier and communication expense during the period
[ year

4. Shared service charges - Transactions of similar nature comprise of Postage, courier and communication, Power and fuel, Office
maintenance and Shared services cost during the period/ year

5. Rentexpenses - Transactions of similar nature comprise of cash outflow on leases and rent expense during theperiod/ year

6. Professional charges - Transactions of similar nature comprise of legal and professional charges expense duringthe period/year

7. Remuneration paid - Transactions of similar nature comprise of total salaries and wages and Contribution to provident and other funds
during the period / year

8. Incentives/ Bonus paid - Transactions of similar nature comprise of total salaries and wages during the period / year

9. Share-based payment - Transactions of similar nature comprise of Share based payment expenses during the period / year

10. Professional fee paid - Transactions of similar nature comprise of legal and professional charges expense during the period/ year

11. Reimbursement of IPO related expenses - Transactions of similar nature comprise of reimbursement of 1PO related expenses during the
period / year

12. Buy backof equity shares (including taxes) - Transactions of similar nature comprise of total Buy back of equity shares (including taxes)
during the period / year

13. Investment in equity shares - Transactions of similar nature comprise of total Investment in equity shares during the period/year
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While we believe thatall such transactionshave been conducted on an arm’s length basis, in accordance with our
related party transactions policy and contain commercially reasonable terms, we cannotassure you that we could
not have achieved more favorable termshad such transactions been entered into with unrelated parties. It is likely
that we may enter into related party transactions in the future. Such related party transactions may potentially
involve conflicts of interest. Although all related party transactions that we may enter into post-listing, will be
subject to board orshareholderapproval,asnecessary underthe Companies Actand the SEBI Listing Regulations,
we cannot assure you that such transactions, individually or in the aggregate, will not have an adverse effect on
our financial condition and results of operationsor thatwe could not have achieved more favorable termsif such
transactionshad not been entered into with related parties.

If we are unable to address the investor grievances and complaints, our business and reputation may be
adversely impacted.

Our Company was in receipt of certain investor complaints pursuant to e-mail complaint dated April 1, 2022
addressed by Mr. VijayakumarM G to SEBI; ananonymous e-mail complaintdated April 19, 2022 addressed to
SEBI, letters dated May 11,2022 and July 14, 2022 addressed by HDFC Bank Limited to SEBI, post filing of the
Draft Red Herring Prospectus with SEBI. While we have responded to those investor complaints, there can be no
assurance that we will not receive similar investor complaints in the future. While our Company has redressal
mechanisms in place such as (i) authentication on SCORES in accordance with relevant SEBI circulars, (ii)
appointment of Alpana Uttam Kundu as the Compliance Officer in relation to the Offer, and (iii) appointmentof
the Registrar to the Offer, there can be no assurance that we shall be able to adequately address future investor
complaints in a timely manner, or at all. In the event that we are unable to adequately address such investor
complaintsor there is any delay in responding to such complaints, the concerned complainantsmay initiate legal
actionagainst us. The initiation of any such legal action, including the consequent outcomes, could have a financial
and reputationalimpacton usand could negatively impactthe trading price of our Equity Shares.

One of our Group Companies, KSBL, is involved in several ongoing proceedings with SEBI in the nature of
enquiry, prosecution and proceedingsunder Section 11B of the SEBI Act, which may have an adverse impact
on our reputationand may negatively impact the trading price of our Equity Shares. Further, SEBI has passed
orders pursuant to the proceedingsinitiated against KSBL, which may have an adverse impact onthe reputation
of our Company.

We understand thatone of our Group Companies, i.e., KSBL is involved in ongoing proceedings with SEBI in the
nature of enquiry, prosecution and proceedings under Section 11B of the SEBI Act, and investigations by the ED.
Under Section 11B of the SEBI Act, SEBI has the powers to issue directions and levy penalties after making or
causing an enquiry, amongst others, in the interest of investors, or orderly development of securities market. In
this regard, SEBI issued orders dated November 22, 2019 and November 29, 2019 against KSBL and dated
November 15, 2022 against its directors including Mr. C. Parthasarathy.

Pursuant to order dated November22, 2019, the whole-time memberof SEBI (“WTM?”), held that certain acts of
KSBL were, prima facie, in violation of Securities and Exchange Board of India (Stock Brokers) Regulations,
1992 and certain circularsby SEBI,and (i) prohibited KSBL from takingnew clients in respect of its stock broking
activities, and (i) directed the depositories: (a) not to act upon any instruction given by KSBL in pursuance of
power of attorney given to KSBL by its clients; (b) to monitor the movement of securities into and from the DP
account of clients of KSBL; (c) not to allow transfer of securities from DP account no. 11458979, named
‘KARVY STOCK BROKING LTD (BSE)’, and (iii) directed depositories and stock exchanges to initiate
appropriate disciplinary regulatory proceedings against KSBL for misuse of clients’ funds and securities as per
their respective bye laws, rules and regulations. Subsequently, pursuant to order dated November 29, 2022, the
WTM directed that the clients of KSBL seeking to sell securities through KSBL may do so by only using
electronic or physical delivery instruction slip.

SEBI, pursuant to adjudicating order dated November 15,2022, imposed a penalty of % 0.80 million on Mr. C.
Parthasarathy, one of the directors of KSBL, for violation of certain provisions of SEBI (Portfolio Managers)
Regulations, 1993 and certain SEBI circulars.

Further, pursuant to the enquiry proceedings initiated by SEBI against KSBL under the SEBI (Intermediaries)
Regulations, 2008 for the alleged violation of the SEBI Portfolio Managers Regulations, 1993, SEBI passed an
order dated November 30, 2022 suspending the certificate of registration of KSBL for a period of one month.
While KSBL hasceasedto be a related party of our Company with effect from November 23, 2019, there can be
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no assurance that any adverse findings and orders against KSBL will not have a reputational impact on our
Company and may negatively impact the trading price of our Equity Shares.

Certain criminal matters initiated against our Directors are at the FIR stage and any action by the courts may
have an adverse impact on the business and reputation of our Company.

An FIR hasbeen filed by Mr. Vijay Arisetty on behalf of Vivish Technologies Private Limited (“Complainant”)
against Mr. Shantanu Rastogi, Non-Executive Nominee Director (along with other accused, “Accused Parties”),
wherein it is alleged that the Accused Parties have used the Complainant’s proprietary confidentialinformation for
their benefit and have been approaching the Complainant’s employees with bribes and threats to procure
proprietary confidential information of the Complainant. While no adverse action has been initiated against our
Director, any adverse outcome arising out of the FIR or any action by the courts may have an adverse impacton
the business and reputation of our Company. Further, while there are no FIRs filed against us as of the date of this
Prospectus, any future FIRs filed against us may have anadverse impact on our business and reputation.

Our Promoter, Directors and Key Managerial Personnel have interests in us other than the reimbursement of
expenses incurred and normal remuneration and benefits.

Our Promoter, Directors and Key Managerial Personnel may be deemed to be interested to the extent of Equity
Shares held by them, directly or indirectly, in our Company, aswell as to the extentof any dividends, bonuses or
otherdistributions on such shareholding. Additionally, certain of our Directors and Key Managerial Personnel may
also be regarded asinterested to the extent of employee stock options granted by our Company and which may be
granted to them from time to time pursuantto the KFin ESOP Plan 2020, as applicable. For details, see “Capital
Structure” on page 95. We cannotassure you thatour Promoter, Directors and our Key ManagerialPersonnel, if
they are also our shareholders, will exercise their rights as shareholders to the benefit and best interest of our
Company. For further details, see “Our Promoter and Promoter Group”, “Our Management — Interest of
Directors” and “Our Management — Interests of Key Managerial Personnel” on pages 297, 281 and 295,
respectively.

Our Directors may have interests in entities similar to ours or may be associated with entities involved in the
securities market, which may result in conflicts of interest with us.

Our Directors may have interestsin entities engaged in ventures similar to ours, including in other geographies or
may be associated with entities involved in the securities market in general, which may, in the future, result in
conflicts of interest with us. As onthe date of this Prospectus, Mr. Jaideep Hansraj is a director of Kotak Securities
Limited and Kotak Mahindra Financial Services Limited (registered with Abu Dhabi Global Markets). There can
be no assurance thatour Directors will be able to address any conflicts of interests that may arise because of their
positions in such ventures, in an impartial manner. Further, there can be no assurance that our Directors will not
engage in any competing business activity or acquire interests in competing ventures in the future. For further
details, see “Our Management”, “Other Regulatory and Statutory Disclosures — Prohibition by SEBI, RBI or other
Governmental Authorities”and “Our Promoter and Promoter Group” on pages 275,437 and 297, respectively.

Our Promoter will be able to exercise significant influence and control over our Company after this Offer and
may have interests that are different from those of our other shareholders.

As on the date of this Prospectus, our Promoter holds 123,009,706 Equity Sharesrepresenting 73.41% of the issued,
subscribed and paid-up Equity Share capital of our Company. Following completion of the Offer, our Promoter
will continue to havethe ability to exercise significant influence over our Company. Our Promoter will therefore
have the ability to influence our operations including the ability to approve significant actions at Board and at
shareholders” meetings such as issuing Equity Shares, the adoption of and amendmentsto our Memorandum and
Articles of Association, the timing and payment of dividends, approval of business plans and mergers and
acquisitions strategies and the approval of most other actions requiring the approval of our Shareholders. The
interests of our Promoter may be different from or conflict with the interests of our other Shareholders and their
influence may result in change of managementorcontrol of our Company,even if such a transaction may not be
beneficial to our othershareholders. The trading price of our Equity Sharescould be adversely affectedif potential
new investors are disinclined to invest in us because they perceive disadvantages to a large shareholding being
concentrated in our Promoter. For details of our Equity Shares held by our Promoter, see “Capital Structure” on
page 95.
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For details of interests of our Promoter in our Company, see “Our Promoter and Promoter Group” on page 297.

We have had negative cash flows in the past and may continue to have negative cash flows in the future.

We incurred negative cash flows from investing and financingactivities in some of the years/periods during Fiscals
2020,2021 and 2022, and the six monthsended September 30,2021 and 2022. The following table sets forth our
net cash generated from/ (used in) investing and financingactivities and net increase / (decrease) in cash and cash
equivalentsfor Fiscals 2020, 2021 and 2022, and the six monthsended September 30, 2021 and 2022:

(Z in million)

For Fiscals For the six months ended September 30,

2020 2021 2022 2021 2022

Net cash
(used

in)/generated
from 930.15 (1,037.33) (1,153.81) (621.12) (644.74)
Investing
Activities

Net cash
(used
in)/generated
from
Financing
Activities

(2,060.42) (894.00) (1,154.07) (539.48) (72.20)

Net increase
| (decrease)
in cash and (115.91) 115.01 218.49 54.51 (28.48)
cash

equivalents

Such negative cash flows from investing activities for Fiscal 2021 was mainly attributable to investments in mutual
funds, purchase of shares, investmentin othercompanies, and purchase of property, plantand equipment, goodwill
and intangible assets (including capitaland intangible work-in-progress, capitaladvancesand creditors). Negative
cash flows from investing activities for Fiscal 2022 was mainly attributable to purchase of tangible assets and
intangible assets and acquisition of new business. Negative cash flows from investing activities for six months
ended September 30, 2022 and for six monthsended September 30, 2021 was mainly attributable to investments
in mutualfunds, purchase of property, plantand equipment and purchase of intangible assets.

Our negative cash flows from financing activities for Fiscal 2020 was mainly attributable to cancellation of equity
shares of equity shares pursuant to a buy-back and repayment of non-convertible debentures. Our negative cash
flows from financing activities for Fiscal 2021 and 2022 was mainly attributable to repayment of non-convertible
debenturesand interest paid on non-convertible debentures. Our negative cash flows from financing activities for
six months ended September 30, 2022 was mainly attributable to payment of lease liabilities. Our negative cash
flows from financing activities for six monthsended September30, 2021 was mainly attributable to interest paid
on non-convertible debentures, repayment of non-convertible debentures and payment of lease liabilities. Our
negative cash and cash equivalentsin Fiscal 2020 and for six monthsended September 30,2021 andfor six months
ended September 30, 2022 were mainly attributable to negative cash flows from financing activities and negative
cash flows from investment activities, respectively. For details, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operations — Cash flows and cash and cash equivalents” on page 411.
Although we seek to manage ourworking capital, we cannotassure you thatwe will be able to match the timing
and amounts of ourcash inflows with the timing and amounts of our paymentobligationsand other cash outflows.
As a result, there could be a period during which we experience net cash outflow. Negative operating cash flow
requires us to obtain sufficient external financing to meet our financing needs and obligations. If we are unable to
do so, we will be in default of our payment obligations and may not be able to expand our business. Thus, our
business, financial position and results of operationsmay be materially adversely affected.

We also expect our coststo increase over time and may incur losses and negative cash flows given the investments
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are expected to be made in order to grow our business, develop and launch new product offerings, expand our
customerbase in existing markets and penetrate new markets. We have expendedand expect to continue expending
financial and other resources on technological investments, infrastructure and our team, among other initiatives.
In addition, when we become a listed company, we will incur additional legal, accounting and other expenses.
These effortsmay be more costly than we expectand may not result in increased revenue or growth in our business.
Any failureto increase our revenue sufficiently to keep pace with ourinvestmentsand otherexpenses could prevent
us from achieving profitability or positive cash flow on a consistent basis. Further, under Ind AS, any grant of
ESOPs under ESOP Schemes results in a charge to our profit and loss statement based on the fair value of the
ESOPs atthe date when the grant is made and such expenses reduce our profitability to that extent forthe relevant
fiscal. For details of our outstanding ESOPs, see “Capital Structure — Employee Stock Option Schemes” on page
106. If we are unable to successfully address these risks and challenges or if we are unable to generate adequate
revenue growth and manage ourexpensesand cash flows, we may continue to incur significant losses in the future,
which could adversely affect our ability to, among others, fund our operations, pay debts in a timely manner or
finance proposed business expansions or investments. Any of the foregoing could adversely affect our business,
cash flows, financialcondition and results of operations. Moreover, failure to achieve or sustain profitability ona
consistent basis could cause the value of our Equity Shares to decline.

Our insurance coverage may not be sufficient or may not adequately protect us against all material hazards,
which may adversely affect our business, results of operationsand financial condition.

As perthe SEBI circular dated August 10, 2018 on enhanced monitoring of qualified RTAs, we are required to take
adequate insurance for omissions and commission, and frauds by employees to protect the interest of investors.
We maintain various insurance policies to safeguard against risks and unexpected events. For further details, see
“Our Business — Description of Our Business — Insurance” on page 249. As of March 31, 2020, March 31, 2021,
March 31, 2022, September 30, 2021 and September 30, 2022, we maintained a total insurance coverage of
1,244.69 million, X 914.04 million, T 914.04 million, T 914.04 million and T 934.95 million, respectively,
constituting 243%, 160%, 120%, 130% and 109% of the total value of our tangible assets. The decrease in total
insurance coverage from Fiscal 2021 to Fiscal 2022 was primarily attributable to the change in recognition of
investment coverage from gross value of the assets and original purchase price to written down value of the assets.
We believe that the insurance coverage we maintain is reasonably adequate to cover the normal risks associated
with the operation of our businesses. However, our insurance policies may not provide adequate coverage in certain
circumstances, such as COVID-19 pandemic and are subject to certain deductibles, exclusions and limits on
coverage. Further, we cannot assure you that any claim under the insurance policies maintained by us will be
honored fully, in partor on time, or that we have obtained sufficientinsurance to coverall potential losses.

Inaddition, our insurance coverage expires from time to time. We apply forthe renewal of our insurance coverage
in the normal course of our business, but we cannot assure you that such renewals will be granted in a timely
manner,or atacceptable cost, oratall. To the extentthatwe suffer loss or damage, or successful assertion of one
or more large claims against us for events forwhich we are notinsured, or for which we did not obtain or maintain
insurance, or which is not covered by insurance, exceeds our insurance coverage or where our insurance claims
arerejected, the loss would have to be borne by us and ourresults of operations, financial condition and cash flows
could be adversely affected.

Our ability to pay dividends in the future will depend on our eamings, profitability, financial condition, cash
flows and capital requirements.

We haveadopted a dividend distribution policy which laysdown the principles for distribution of dividend by our
Company to ourshareholdersand sets out inter alia the financialparametersand/orinternaland externalfactorsto
be considered by our Company before declaringor recommending dividend to shareholdersand the circumstances
under which shareholders may or may not expect dividend. Our ability to pay dividends in the future will depend
on our earning, profitability, financial condition, cash flows, capital requirements, applicable Indian legal
restrictions and other factors. We may decide to retain all of ourearnings to finance the development and expansion
of our business and therefore, may not declare dividends on our Equity Sha res. We have not declared and paid any
dividends on the Equity Shares in the last three Fiscals and until the date of filing of this Prospectus. We cannot
assure you that we will be able to pay dividends in the future. For further details, see “Dividend Policy” on page
301.

We have certaincontingent liabilities, which, if materialized, may adversely affect our financial condition, cash
flows and results of operations.
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Our contingent liabilities asper Ind AS 37 asof September 30, 2022 were as follows:
(in T million)

Contingent liabilities As at September 30, 2022
Customer claims not acknowledged as debt 58.68
Income-tax matters 17.54
Goods and service tax matters 17.31

For detailsin relation to our contingent liabilities asat September 30, 2022, see “Financial Information — Restated
Consolidated Financial Information — Annexure VI, Note 35 - Commitments, contingent liabilities and contingent
assets” on page 357.

If a significant portion of these liabilities materializes, it could have an adverse effect on our results of operations,
cash flows and financialcondition. Further, there can be no assurance thatwe will not incur similar or increased
levels of contingent liabilities in the future.

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

This Offer is an Offer for Sale of Equity Shares aggregating to ¥ 15,000 million by the Promoter Selling
Shareholder. The entire proceeds from the Offer for Sale will be paid to the Promoter Selling Shareholder and we
will notreceive any such proceeds. For furtherdetails, see “Capital Structure” and “Objects of the Offer” on pages
95 and 125, respectively.

Data privacy laws, rules and regulationsand the potential lossor misuse of customer data could have a material
adverse effect on our business, financial conditionand results of operations

In December 2019, the Government of India tabled the Personal Data Protection Bill, 2019 (“PDP Bill”), which
provides a framework for protection of personal data anduse of non-personaldata andseeksto,amongothers, lay
down norms for cross border transfer of personal data, define the scope of the definition of personal data and non-
personal data, establishment of data protection authority and ensure the accountability of entities processing
personaldata. For further details, see “Key Regulations and Policies” on page 251. Adoption of the PDP Bill will
lead to potential additional compliance requirements in relation to obtaining consents, putting in place privacy
policies and aligning data collection practices which comply with the ‘privacy by design’ principle, data protection
impact assessments, registration requirements for a significant data fiduciary, reporting requirements for data
breaches, data localization requirements etc. Further, on December 16, 2021, the Joint Parliamentary Committee
(“JPC”) report on the PDP Bill was tabled in both Houses of Parliament. The report recommended several
modifications to the PDP Bill along with the draft of the Data Protection Bill, 2021 (“DP Bill”). The JPC has
furthersuggested removing the word ‘personal’ from the existing title of ‘Personal Data Protection Bill’. To ensure
better privacy, the DP Bill will also be dealing with non-personaldata. The PDP Bill was subsequently withdrawn
and new draft legislation is expected to be announced. We may be required to undertake additional compliance
obligations in India pursuant to such new legislation, when announced. Complyingwith such new legislation, other
laws, regulations, orotherobligations relating to privacy, data protection, data localization or security requirements
may cause usto incur substantial operational costs or require us to modify our data handling practices. Any failure
in comply with the potentialadditionalrequirements could have a materialadverse effect on ourbusiness, financial
condition and results of operations.

Our clients are subject to several laws and regulations, and new laws or regulations or changes to existing laws
or regulations could affect our clientsand, in turn, adversely affect our business and results of operations.

Our results of operationsand continued growth depend on government policies and regulations since we provide
technology based services to the capitalmarkets ecosystem including asset managersthatare generally subjectto
extensive regulation in India and otherregions such as Malaysia, Philippines and Hong Kong. We provide services
in a manner designed to assist our clients in complying with the laws and regulations to which they are subject.
Therefore, our services, such as transaction origination and execution, report generation, data and payment
processing and customer care services, are particularly sensitive to changes in laws and regulations governing the
financialservices industry and the securities markets, including in South East Asia and Hong Kong.

Our services and the fees we charge our clients for certain services are subject to change if applicable SEBI rules
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and regulationsare amended, ornew laws or regulations are adopted, which could result in an adverse effect on our
business and results of operations. Mutualfundsare permitted to charge certain operating expenses for managing
a schemesuch as salesand marketing/advertising expenses, administrative expenses, transaction costs, investment
management fees, registrar fees, custodian feesandaudit fees, asa percentage of the scheme’s daily net assets. Total
expense ratio (“TER”) charged to the scheme is the cost of running and managinga scheme. All expenses incurred
by a scheme are required to be managed by the asset management company within the limits specified under
Regulation 52 of the SEBI MF Regulations. SEBI has pursuantto its press release dated September 18, 2018 and
circular number SEBI/HO/IMD/DF2/CIR/P/2018/137 dated October 22, 2018 ma ndated, among others, that the
TER for (i) equity oriented open schemesshall range from 1.05% to 2.25%; and (ii) other open schemesshall range
from 0.80% to 2.00%, depending on the AUM of such scheme. Further, SEBI under the SEBI (Mutual Funds)
Regulations, 1996, hasmandated that the TER in case of close ended and internalschemes (i) shall be a maximum
of 1.25% and 1.00% of the daily net assets of the scheme for equity oriented schemes and other close ended and
interval schemes, respectively; (ii) liquid schemes, index fund schemes, exchange traded funds, equity oriented
schemes and other schemesranges between 1.00% and 2.25% of the daily net assets of the scheme depending on
the type of fund of funds scheme. Additionally, SEBI haspermitted the charging of an additional TER of 30 basis
points from retail investors beyond top 30 cities of India. Further, pursuant to the SEBI circular number
SEBI/HO/IMD/DF2/CIR/P/2019/42 dated March 25,2019,amongother things, (i) inflows of amountupto 3020
million per transaction by individual investors shall be considered as inflows from retail investors, (ij) AMCs are
required to prominently disclose on a daily basis, the TER of all schemes except infrastructure debt fund schemes
under a separate head — “Total Expense Ratio of Mutual Fund Schemes” on the website of AMFI, and (iii) any
increase or decrease in TER in a mutualscheme due to change in AUM and any decrease in TER in a mutual fund
scheme due to various other regulatory requirements do not require issuance of any prior notice to investors.

New regulations governing our clients could also result in significant expenditures that could cause them to reduce
their use of our services, seek to renegotiate existing agreements, or cease or curtail their operations, all of which
could adversely affect our business. Further, an adverse regulatory action that changes a client’s business or
adversely affectsits financial condition, could decrease their ability to purchase, or their demand for, our services.
The loss of business from our clients could have an adverse effect on our business and results of operations.

We are required to comply with prescribed insider trading regulations, anti-money laundering or anti-terrorist
financing rules, regulations, circulars and guidelines issued by various regulatory and governmental
authorities, non-compliance of which could expose us to additional liability, including regulatory fines and
harm our business or reputation.

We provide various services to our clients and as such are required to comply with insider trading regulations,
applicable anti-money launderingand anti-terrorism financing laws and other regulations in different jurisdictions.
As aresult, we, in the course of ouroperations, run the risk of failing to comply with timely reporting requirements,
prescribed KYC procedures and the consequentrisk of insider trading by employees or directors, aswell asfraud
and money laundering or terrorist financing by dishonest customers. In the event of non-compliance, we may be
subject to fines, penalties or regulatory action. Further, such incidents may result in regulatory action or
requirements to invest further in our relevant systems, either of which could result in increased expenses, or
adversely affect our business and reputation. In this regard, also see “— Our erstwhile promoters are subject to
ongoing investigations by enforcement agencies, including Enforcement Directorate, Ministry of Finance,
Government of India (“ED”) and the outcome of such investigations may adversely impact our Company and the
market price of our Equity Shares.” on page 31.

We are substantially dependent on our intellectual property rights, and a failure to protect these rights could
adverselyaffect our business, financial conditionorresults of operations. Further, the inability to identify, obtain
and retain intellectual property rights to technology could harm our business.

We rely on trademark, confidentiality procedures, technical measures, and contractual restrictions to protect our
proprietary technology and ourintellectual property. Any loss of our intellectual property rights, or any significant
claim of infringement or indemnity forviolation of the intellectual property rights of others, could have a material
adverse effect on our business, financial condition or results of operations. Our success also depends in part upon
the development of technology platformsand applicationsto conduct our business. Our technology team develops
software for us to serve our clients by helping them meet their requirements and regulatory requirements.
Accordingly, it is important that we identify, obtain and retain intellectual property rights to such technology
platforms, both for internal use aswell asfor use in providing services to our clients.
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None of ourtechnologies, solutions or services is covered by any issued patent. As on the date of this Prospectus, we
have 20 registered trademarksin India and one pendingtrademark application, and we claim common lawrightsin
other trademarks thatare not registered. The application submitted before the Registrar of Trademarks for the

registration of our logo, -&KFINTECH is currently pending and we cannotassure you that we will be granted this
registration in time, or atall. Further, we cannot guarantee that:

e ourintellectual property rights will provide competitive advantagesto us;

e our ability to assert our intellectual property rights against potential competitors or to settle current or
future disputes will not be limited by our agreementswith third parties;

e our intellectual property rights will be enforced in jurisdictions where competition may be intense or
where legal protection may be weak;

o any of thetrademarks, copyrights, or other intellectual property rights thatwe presently employ in our
business will not lapse or be invalidated, circumvented, challenged or abandoned;

e ourtrademark applicationswill lead to registered trademarks; or

e competitors will not design around our intellectual property rights or develop similar technologies or
offerings; or that we will be able to successfully assert our intellectual property rights against others.

Further, although we attemptto avoid infringing upon known proprietary rights of third parties, we are subjectto
therisk of claimsalleging infringement of third-party proprietary rights. If in response to a third-party infringement
allegation, we were to determine that we require a license to such third-party’s proprietary rights, then we may be
unable to obtain such license on commercially reasonable terms. We may need to undertake substantial
reengineering of our services in order to continue offering them, and we may notbe able to succeed in doing so.
In addition, any claim of infringement could cause us to incur substantialcosts defending such claim, even if the
claim is baseless, and could distract our management from our business. A party asserting such an infringement
claim could secure a judgmentagainst us that requires us to pay substantial damages, grantssuch party injunctive
relief, or grants other court ordered remedies that could prevent us from conducting our business. Any of the
foregoing could prevent us from competing effectively, result in substantial costs to us, divert management’s
attention and ourresources away from ouroperationsand otherwise harm our reputation.

Our employees, consultants, clients, service providers and independent contractors are subject to confidentiality
obligations. These may not effectively prevent unauthorized disclosure of confidentialinformation or unauthorized
parties from copying aspects of our technologies, investment accounting offerings or obtaining and using
information that we regard asproprietary. Moreover, these may not provide an adequate remedy in the event of
such unauthorized disclosures of confidential information and our rights under such arrangements may not be
enforceable. In addition, others may independently discovertrade secrets and proprietary information,and in such
cases we could not assert any trade secret rights againstsuch parties. Costly and time-consuming litigation could
be necessary to enforce and determine the scope of our proprietary rights, and failure to obtain or maintain trade
secret protection could reduce any competitive advantage we have developed and cause us to lose clients or
otherwise harm ourbusiness.

We have commissioned and paid for an industry report which is exclusively prepared for the purposes of the
Offer and issued by CRISIL which has been used for industry related data in this Prospectus. Accordingly,
prospective investors should not base their decisionsolely on the information in the CRISIL Report.

We have commissioned and paid for a report titled “Assessment of Investor and Issuer solutionsindustry across
asset classes in India, South East Asia and Hong Kong ” dated November 25, 2022, which is exclusively prepared
for the purposes of the Offer and issued by CRISIL, which has been used for industry related data thathas been
disclosed in this Prospectus. Our Company, our Promoters and our Directors are not related to CRISIL. CRISIL
uses certain methodologies for market sizing and forecasting. Accordingly, investors should read the industry
related disclosure in this Prospectus in this context. Industry sources and publicationsare also prepared based on
information as of specific datesand may no longer be current or reflect current trends. Industry sources and
publications may also base their information on estimates, projections, forecastsand assumptionsthat may prove
to be incorrect. While industry sources take due care and caution while preparing their reports, they do not
guaranteethe accuracy, adequacy orcompleteness of the data. Further, the CRISIL Report isnota recommendation
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to invest / disinvest in any company covered inthe CRISIL Report. Accordingly, prospective investors should not
base their investment decision solely onthe information in the CRISIL Report.

Inview of the foregoing, you may notbe able to seek legal recourse forany losses resulting from undertakingany
investment in the Offer pursuant to reliance on the information in this Prospectus based on, or derived from, the
CRISIL Report. You should consult your own advisors and undertake an independent assessment of information
in this Prospectus based on, or derived from,the CRISIL Report before makingany investment decision regarding
the Offer. See “Industry Overview” on page 151.

We have presented certain supplemental information of our performance and liquidity which is not prepared
under or required under Ind AS.

This Prospectusincludes our EBITDA, EBITDA / totalincome (“EBITDA Margin”), EBITDA adjusted for other
income (calculated as sum of profit/ (loss) forthe period/ year, depreciation and amortization expense, taxexpense,
finance cost less otherincome) (“Adjusted EBITDA”), EBITDA adjusted forotherincome (calculated as sum of
profit / (loss) for the period/ year, depreciation and amortization expense, tax expense, finance cost less other
income) (Adjusted EBITDA)/ revenue from operations (“Adjusted EBITDA Margin”), EBITDA for operations
(calculated assum of profit/ (loss) forthe period/year, depreciation and amortization expense, taxexpense, finance
costs less otherincome less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets
(Ind AS 116 adjustments)) (“Operating EBITDA”), EBITDA foroperations margin (calculated assum of profit
/ (loss) forthe period/year, depreciation and amortization expense, tax expense, finance costs less other income
less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116
adjustments) / revenue from operations) (“Operating EBITDA Margin”), Net Asset Value per Equity Share,
Net worth, EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and
amortization expense, tax expense, finance costs less other income less sum of unwinding of interest on lease
liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) (Operating EBITDA) to EBIT
excluding goodwill and right of use assetamortization, Free cash flows, Free cash flow conversion from EBITDA
for operations (calculated assum of profit / (loss) for the period/year, depreciation and amortization expense, tax
expense, finance costs less other income less sum of unwinding of interest on lease liabilities and depreciation on
right-of-use assets (Ind AS 116 adjustments)) (“Free Cash Flow Conversion From Operating EBITDA”),
Capitalemployed, Return on capitaldeployed, Return on equity, Capitalexpenditure asa % of totalincome, Asset
turnoverratio, profit / loss forthe year/revenue from operations, profit/loss forthe year/ revenue from operations
(in %) (“PAT Margin”), profit / loss for the period / year, amortization of goodwill, impactof changein Finance
Act, 2021 / total income for the period / year (“Adjusted PAT margin”), Return on Net Worth, revenue from
operations less direct operating expenses, and revenue from operations less direct operating expenses/ revenue
from operations (collectively “Non-GAAP Measures”) and certain other industry measures related to our
operationsand financial performance, which are supplementalmeasures of our performance and liquidity and are
notrequired by, or presented in accordance with, Ind AS, IFRS or U.S. GAAP.

Further, these Non-GAAP Measures and industry measures are not a measurement of our financial performance
or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in isolation or
construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of financial
performance oras an indicator of our operating performance, liquidity, profitability or cash flows generated by
operating, investing or financingactivities derived in accordance with Ind AS, Indian GAAP, IFRS or U.S. GAAP.
Inaddition, such Non-GAAP Measures and industry measuresare not standardized terms,and may vary from any
standard methodology that is applicable across the Indian financial services industry, and therefore may not be
comparable with financial or industry related statistical information of similar nomenclature computed and
presented by othercompanies, and hence adirect comparison of these Non-GAAP Measuresand industry measures
between companiesmay not be possible. Other companies may calculate these Non-GAAP Measuresand industry
measures differently from us, limiting its usefulness as a comparative measure. Although such Non-GAAP
Measures and industry measures are not a measure of performance calculated in accordance with applicable
accountingstandards,our Company’s management believes that they are useful to an investor in evaluatingus as
they are widely used measuresto evaluatea company’soperatingperformance.

We have not been able to obtain certainrecords ofthe educational qualifications of a Key Managerial Personnel
and have relied on declarations and undertakings furnished by such Key Managerial Personnel for details of
his profile included in this Prospectus.

Our Key Managerial Personnel, Mr. Quah Meng Kee (Country Head — Malaysia & Philippines), hasbeen unable
to trace copies of documents pertainingto his educational qualifications. Accordingly, reliance hasbeen placed on
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undertakings furnished by such director to us and the BRLMs to disclose details of their educationalqualifications
in this Prospectus. We and the BRLMs, have beenunable to independently verify these details prior to inclusion
in this Prospectus. Further, there can be no assurancesthatour Key Managerial Personnel will be able to trace the
relevant documents pertaining to his qualificationsin future, oratall.

We have issued Equity Shares during the preceding twelve months at a price which may be below the Offer
Price.

We have issued Equity Sharesin the last twelve months preceding the date of this Prospectus ata price which may
be lower than the Offer Price. For further details, see “Capital Structure - Notes to the capital structure — Share
capital history of our Company” at page 95. The prices at which Equity Shares were issued by us in the past year
should not be taken to be indicative of the Price Band, Offer Price and the trading price of our Equity Shares after
listing. We cannot assure you that the Equity Shares to be issued in the future will be at or lower than the Offer
Price.

External Risk Factors

Risks Related to India

56.

57.

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

The Indian economy and capital marketsare influenced by economic, political and market conditionsin India and
globally, including adverse geopolitical conditions such as increased tensions between India and China. Our
Company is incorporated in India, and most of our assets and employees are located in India. As a result, we are
dependent on prevailing economic conditions in India and our results of operations are affected by factors
influencing the Indian economy. Further, the following externalrisks may have an adverse impacton ourbusiness
and results of operations, should any of them materialize:

e increase in interest rates may adversely affect ouraccessto capitaland increase our borrowing costs,
which may constrain our ability to grow our business and operate profitably;

¢ downgrade of India’ssovereign debtrating by anindependent agency;

o political instability, resulting from a change in governmental oreconomic and fiscal policies, may adversely
affecteconomic conditionsin India. In recentyears, India hasimplemented various economic and political
reforms. Reformsin relation to land acquisition policies and trade barriers have led to increased incidents
of social unrest in India overwhich we have no control;

o civil unrest, actsof violence, terrorist attacks, regional conflicts or situations or war; and
¢ naturalcalamitiessuch asearthquakes, tsunamis, floodsand drought experienced by India in recentyears.

Moreover, throughout 2021, the Russian military build-up on the border of Ukraine hasescalated tensions between
Russia and Ukraine and strained bilateralrelations. These eventshave continued in 2022 with Russia commencing
a full-scale military invasion of Ukraine in February 2022. On February 21, 2022, Russia recognized the
independence of two separatist regions within Ukraine, and ordered Russian troops into these regions with a
purported mission to maintain peace in the area. Following the invasion of Ukraine, the United States, the United
Kingdom, the European Union, Canada, Japan and Australia have made announcements regarding imposition of
sanctions. Heightened tensions arising from the series of events in Ukraine could materially affect global
macroeconomic conditionsand the Indian economy.

Any slowdown or perceived slowdown in the Indian economy, orin specific sectors of the Indian economy, could
adversely affect ourbusiness, results of operationsand financial condition and the price of the Equity Shares. Our
performance and the growth of our business depend on the overall performance of the Indian economy as well as
the economies of the regional markets in which we operate.

A downgradein credit ratings of India, may affect the trading price of the Equity Shares.
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Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India.
India’s sovereign rating improved from Baa3 with a “negative” outlook to Baa3 with a “stable” outlook by
Moody’sin October 2021 and was affirmed to be BBB- with a “stable” outlook by Fitch in June 2022; and DBRS
confirmed India’s rating as BBB “low” in May 2022. India’s sovereign rating from S&P is BBB - with a “stable”
outlook as of July 13, 2021. Any adverserevisions to India’s credit ratings for domestic and internationaldebt by
international rating agencies may adversely impact our ability to raise additional financing and the interest rates
and other commercial terms at which such financing is available, including raising any overseas additional
financing. A downgrading of India’s credit ratings may occur, for reasons beyond our control such as, upon a
change of government tax or fiscal policy. This could have an adverse effect on our ability to fund our growth on
favorable termsor at all, and consequently adversely affect ourbusiness and financial performance and the price
of the Equity Shares.

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes,
including the instances mentioned below, may adversely affect ourbusiness, results of operations and prospects,
to the extent that we are unable to suitably respond to and comply with any such changes in applicable law and
policy. For example:

e theFinance Act, 2020, had,amongst othersthings, notified changesand provided a number of amendments
to the direct and indirect tax regime, including, without limitation, a simplified alternate direct tax regime
and thatdividend distribution tax, will not be payable in respect of dividends declared, distributed or paid
by a domestic company after March 31, 2020. In addition, the Finance Act, 2021 had clarified thatin the
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of
securities through Stock Exchangeswill be on the buyer, while in other cases of transfer of consideration
through a depository, the onuswill be on the transferor. The Government of India hasannounced the union
budget for the Fiscal 2023 and the Finance Bill, 2022 (“Finance Bill”) was introduced in Lok Sabha on
February 1, 2022. Subsequently, the Finance Bill received the assent from the President of India.on March
30,2022,and became the Finance Act,2022 (“Finance Act”). There is no certainty on the impact that the
Finance Act may have onour business and operationsor on the industry in which we operate. We cannot
predict whether any amendments made pursuant to the Finance Bill would have anadverse effecton our
business, financialcondition, future cash flows and results of operations;

o the Taxation Laws (Amendment) Act, 2019, a tax legislation issued by India’s Ministry of Finance
effective as of 20 September 2019, prescribes certain changes to the income tax rate applicable to
companiesin India. According to this legislation, companiescan henceforth voluntarily opt in favorofa
concessional tax regime (subject to no other special benefits/exemptions being claimed), which reduces
therate of income tax payable to 22% subject to compliance with conditions prescribed, from the erstwhile
25% or 30% depending upon the total turnover or gross receipt in the relevant period. Any such future
amendmentsmay affect our otherbenefitssuch as exemption forincome earned by way of dividend f rom
investments in other domestic companies and units of mutual funds, exemption for interest received in
respect of tax free bonds, and long-term capitalgains on equity shares if withdrawn by the statute in the
future, and the same may no longer be available to us. Any adverse order passed by the appellate
authorities/ tribunals/ courts would have an effect on our profitability;

o the Government of India introduced (a) the Code on Wages, 2019 (“Wages Code”); (b) the Code on Social
Security, 2020 (“Social Security Code”); (c) the Occupational Safety, Health and Working Conditions
Code, 2020; and (d) the Industrial Relations Code, 2020, which consolidate, subsume and replace
numerousexisting central labor legislations.; and

o the Governmentof India hasimplemented a comprehensive national GST regime that combinestaxesand
levies by the Centraland State Governments into a unified rate structure pursuant to the Constitution (One
Hundred and First Amendment) Act, 2016. Any future increases or amendments may affect the overall tax
efficiency of companiesoperatingin India and may result in significant additional taxes becoming payable.
If, as a result of a particular tax risk materializing, the tax costs associated with certain transactions are
greater than anticipated, it could affect the profitability of such transactions.

Unfavorable changesin or interpretations of existing, or the promulgation of new, laws, rules and regulations
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including foreign investmentand stamp duty laws governing our business and operations could result in us being
deemed to be in contravention of such laws and may require us to apply for additional approvals. We may incur
increased costs and other burdens relating to compliance with such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the application, interpretation or implementation of any
amendmentto, or change in, governing law, regulation or policy, including by reason of an absence, or a limited
body, of administrative or judicial precedent may be time consuming as well as costly for us to resolve and may
impact the viability of our current business or restrict our ability to grow our businesses in the future.

If inflation continues to rise in India, increased costs may result in a decline in profits.

Inflation ratesin India have been volatile in recent years, and such volatility may continue. India has experienced
high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of rent, wages, raw
materials and other expenses. High fluctuations in inflation rates may make it more difficult for us to accurately
estimate or control our costs. Any increase in inflation in India can increase our expenses, whether entirely or in
part, and may adversely affect our business and financial condition. If we are unable to increase our revenues
sufficiently to offset ourincreased costs due to inflation, it could have an adverse effect on our business, prospects,
financial condition, results of operations and cash flows. Further, the Gol has previously initiated economic
measuresto combat high inflation rates, and it is unclear whether these measureswill remain in effect. There can
be no assurance that Indian inflation levels will notworsen in the future.

Investors may not be able to enforce a judgment of a foreign court against our Company outside India.

Our Company is incorporated underthe laws of India. Our Company’sassetsare located in India and most of our
Company’s Directors and Key Managerial Personnel are residents of India. As a result, it may notbe possible for
investors to effect service of process upon our Company orsuch personsin jurisdictions outside India, orto enforce
against them judgmentsobtained in courts outside India. Moreover, it is unlikely thata courtin India would award
damages on the same basis as a foreign court if an action were brought in India or thatan Indian court would
enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public

policy.

India has reciprocal recognition and enforcement of judgments in civil and commercial matters with a limited
number of jurisdictions, which includes, the United Kingdom, Singapore and Hong Kong. A judgment from certain
specified courts located in a jurisdiction with reciprocity must meet certain requirements of the Civil Code. The
United States and India do not currently have a treaty providing for reciprocal recognition and enforcement of
judgmentsin civil and commercial matters. Therefore, a final judgment forthe payment of money rendered by any
federal or state court in a non-reciprocating territory, such asthe United States, for civil liability, whether or not
predicated solely upon the general securities laws of the United States, would notbe enforceable in India underthe
Civil Code asa decree of an Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgmentofa court of a country which
is not a reciprocating territory may be enforced in India only by a suit on the judgment under Section 13 of the
Civil Code,and not by proceedings in execution. Section 13 of the Civil Code providesthat foreign judgments shall
be conclusive regarding any matter directly adjudicated on except (i) where the judgment has not been pronounced
by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the case, (iii)
where it appearson the face of the proceedings that the judgmentis founded on an incorrect view of international
law or refusal to recognize the law of India in casesto which such law is applicable, (iv) where the proceedings in
which the judgment was obtained were opposed to natural justice, (v) where the judgment has been obtained by
fraud or (vi) where the judgmentsustainsa claim founded ona breach of any lawthen in force in India. Under the
Civil Code,acourtin India shall, on the production of any document purportingto be a certified copy of a foreign
judgment, presume that the judgment was pronounced by a court of competent jurisdiction, unless the contrary
appearson record. The Civil Code only permitsthe enforcement of monetary decrees, not beingin the nature of any
amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees from jurisdictions
which do not have reciprocal recognition with India cannot be enforced by proceedings in execution in India.
Therefore, a final judgment for the payment of money rendered by any court in a non-reciprocating territory for
civil liability, whether or not predicated solely upon the general laws of the non-reciprocating territory, would not
be enforceable in India. Even if an investor obtained a judgment in such a jurisdiction against us, our officers or
directors, it may be required to institute a new proceeding in India and obtain a decree from an Indian court.

72



61.

62.

However, the party in whose favor such final judgment is rendered may bring a new suit in a competent court in
India based on a final judgment that has been obtained in the United States or other such jurisdiction within three
years of obtaining such finaljudgment. It is unlikely thatan Indian court would award damages on the same basis
asa foreign court if an action isbroughtin India. Moreover, it is unlikely thatan Indian court would award damages
to the extentawarded in a finaljudgment rendered outside India if it believes thatthe amount of damage s awarded
were excessive or inconsistent with Indian practice. In addition, any person seeking to enforce a foreign judgment
in India is required to obtain the prior approval of the RBI to repatriate any amount recovered.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian marketand the Indian economy are influenced by economic and market conditions in other countries,
including conditions in the United States, Europe and certain emerging economies in Asia. Financial turmoil in
Asia, Russia and elsewhere in the world in recent yearshasadversely affected the Indian economy. Any worldwide
financial instability may cause increased volatility in the Indian financial markets and, directly or indirectly,
adversely affect the Indian economy and financial sectorand us.

Although economic conditions vary across countries, investors’ reaction to developments in one country can have
adverse effectson the securities of companiesin other countries, including India. A loss of investor confidence in
one emerging economy may cause increased volatility in Indian financial markets and, indirectly, in the Indian
economy in general. Financial instability in other parts of the world could have a global influence and thereby
negatively affect the Indian economy. Financial disruptions could materially and adversely affect our business,
prospects, financialcondition, results of operationsand cash flows.

Furthermore, economic developments globally can have a significant impact on India. Concerns related to a trade
war between large economies may lead to increased risk aversion and volatility in global capital markets and
consequently have an impact on the Indian economy. Following the United Kingdom’s exit from the European
Union (“Brexit”), there remains significant uncertainty around the terms of their future relationship with the
European Union and, more generally, as to the impact of Brexit on the general economic conditions in the United
Kingdom and the European Union and any consequentialimpact on global financial markets. For example, Brexit
could give rise to increased volatility in foreign exchange rate movements and the value of equity and debt
investments.

Inaddition, China is one of India’s majortrading partners and there are rising concerns of a possible slowdown in
the Chinese economy aswell asa strained relationship with India, which could have anadverse impacton the trade
relations between the two countries. The sovereign rating downgrades for Brazil and Russia (and the imposition
of sanctions on Russia) have also added to the growth risks for these markets. These factors may also result in a
slowdown in India’s export growth. In response to such developments, legislators and financial regulators in the
United Statesand other jurisdictions, including India, implemented a numberof policy measuresdesigned to add
stability to the financial markets. However, the overall long-term effect of these and other legislative and regulatory
efforts on the global financial markets is uncertain, and they may not have the intended stabilizing effects. Any
significant financialdisruption could have a materialadverse effect on our business, financial condition, cash flows
and results of operation.

These developments, orthe perception that any of them could occur, have hadand may continue to have a materal
adverse effect on global economic conditions and the stability of global financial markets, and may significantly
reduce global market liquidity, restrict the ability of key market participantsto operate in certain financial markets
or restrict our accessto capital. This could have a materialadverse effect on ourbusiness, financial condition, cash
flows and results of operationsand reduce the price of the Equity Shares.

We may be affected by competition laws, the adverse application or interpretation of which could adversely
affect our business.

The Competition Act, 2002, of India,as amended (“Competition Act”), regulates practices havingan appreciable
adverse effect on competition in the relevant market in India (“AAEC”). Under the Competition Act, any formal
or informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is
considered void and may result in the imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls
production, supply, markets, technical development, investment or the provision of services or shares the market
or source of production or provision of services in any manner, including by way of allocation of geographical
area ornumber of customersinthe relevantmarketordirectly orindirectly results in bid-rigging orcollusive bidding
is presumed to havean AAEC and is considered void. The Competition Act also prohibits abuse of a dominant
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position by any enterprise.

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control)
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of
shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and tu rnover
based thresholds to be mandatorily notified to and pre-approved by the Competition Commission of India (the
“CCI”). Additionally, on May 11, 2011, the CCI issued Competition Commission of India (Procedure for
Transaction of Business Relating to Combinations) Regulations, 2011, asamended, which sets out the mechanism
forimplementation of the merger control regime in India.

The Competition Act aims to, amongothers, prohibit all agreementsand transactionswhich may havean AAEC
in India. Consequently, all agreements entered into by us could be within the purview of the Competition Act.
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreement, conduct or combination hasan AAEC in India. However, the impact of
the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty atthis
stage. However, since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly,
by the application or interpretation of any provision of the Competition Act, or any enforcement proceedings
initiated by the CClI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or
if any prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our
business, results of operations, cash flowsand prospects.

The Government of India hasalso introduced the Competition (Amendment) Bill, 2022 in the Lok Sabha in August
2022, which has proposed several amendments to the Competition Act, including the introduction of deal value
thresholds for assessing whether a merger or acquisition qualifies as a “combination”, expedited merger review
timelines, codification of the lowest standard of “control” and enhanced penalties for providing false information
or a failure to provide material information. As these are draft amendments, we cannot ascertain at this stage
whether the proposed amendments will come into force in the form suggested or atall, their applicability, partially
or atall, in respect of our operations once they come into force, or the extent to which the amendments, if and
when they come into force, will result in additionalcosts for compliance, which in turn may adversely affect our
business, results of operations, cash flows and prospects.

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

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Further,
under applicable foreign exchange regulations in India, transfer of sharesbetween non-residents and residents are
freely permitted (subject to compliance with sectoral normsand certain other restrictions), if they comply with the
pricing guidelines and reporting requirements specified under applicable law. If a transfer of shares is not in
compliance with such requirements and doesnot fall under any of the permissible exceptions, then prior approval
of the relevant regulatory authority is required. Such regulatory restrictions limit our financing sources and could
constrain our ability to obtain financings on competitive terms and refinance existing indebtedness.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents 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 exceptions specified by the RBI, then the RBI’s prior approval is required. Additionally,
shareholderswho seek to convert Rupee proceeds from a sale of sharesin India into foreign currency and repatriate
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT
and the Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect
from April 22,2020, any investment, subscription, purchase or sale of equity instruments by entities of a country
which sharesa land border with India or where the beneficial owner of an investmentinto India is situated in or is
a citizen of any such country, will require prior approval of the Government of India, as prescribed in the
Consolidated FDI Policy and the FEMA Rules. These investment restrictions shall also apply to subscribers of
offshore derivative instruments. Neither the Consolidated FDI Policy nor the FEMA Rules provide a definition of
the term “beneficial owner”. The interpretation of “beneficial owner” and enforcement of this regulatory change
may differ in practice, which may have an adverse effect on our ability to raise foreign capital. We cannot assure
you thatany required approvalfrom the RBI or any othergovernmentalagency can be obtained on any particular
terms or atall.
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Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares. The
Income Tax Act levies taxes on long-term capital gains exceeding ¥100,000 arising from sale of equity shares
on or after April 1, 2018, while there is no tax charged on unrealized capital gains earned up to January 31,
2018 on equity shares.

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares
held as investmentsin an Indian company are generally taxable in India. Any capital gain realized on the sale of
listed equity shareson a Stock Exchange held for more than 12 monthsimmediately precedingthe date of transfer
will be subject to longterm capitalgainsin India at the specified rates dependingon certain factors, such as whether
the sale is undertaken on or off the Stock Exchanges, the quantum of gains and any available treaty relief.
Accordingly, you may be subject to payment of capital gains tax in India, in addition to payment of Securities
Transaction Tax (“STT”), on the sale of any Equity Shares. STT will be levied on and collected by a domestic
stock exchange on which the Equity Shares are sold.

Further, any capital gains realized on the sale of listed equity shares held for a period of 12 months or less
immediately preceding the date of transfer will be subject to short term capital gains tax in India. Depending on
the manner in which shares are sold (on or off the Stock Exchanges) and the legal status of the transferor, such
gains may be taxed atratesranging from 15%-40%, plus applicable surcharge and cess.

Capitalgains arising from the sale of the Equity Shares will notbe chargeableto tax in India in caseswhere relief
from such taxation in India is provided undera treaty between India and the country of which the seller is resident
and the seller is entitled to availbenefits thereunder, subject to certain conditions. Historically, Indian tax treaties
donot limit India’s ability to impose tax on capitalgains. As a result, residents of other countries may be liable for
taxin India as well asin their own jurisdiction on a gain uponthe sale of the Equity Shares.

Similarly, any business income realized from the transfer of Equity Shares held as trading assets is taxable atthe
applicable tax rates subject to any treaty relief, if applicable, to a non-resident seller. As per the Income-Tax Act,
thetax payable by a taxpayeron the capitalgainsarising from transferof long term capitalasset shall be calculated
on such long-term capitalgains atthe rate of 10%, where the long-term capitalgains exceed 100,000, subject to
payment of STT.

Further, various amendments have also clarified that, in the absence of a specific provision under an agreement,
the liability to pay stamp duty in case of sale of securities through stock exchangeswill be on the buyer, while in
other cases of transfer for consideration through a depository, the onus will be on the transferor. The stamp duty
for transfer of securities other than debentures, on a delivery basis is specified at 0.015% and on a non-delivery
basis is specified at 0.003% of the consideration amount. These amendments have come into effect from July 1,
2020.

Additionally, the Income-Tax Act has been amended to abolish dividend distribution tax. Accordingly, any
dividend distributed by a domestic company is subject to tax in the hands of the investor at the applicable rate.
Additionally, the company is required to withhold tax on such dividends distributed at the applicable rate. Non -
resident shareholders may claim benefit of the applicable tax treaty, subject to satisfaction of certain conditions.
The Company may ormay not be in a position to recognize the benefit of a tax treaty (where applicable)to a non-
resident shareholder forthe purposesof deductingtax at source from such dividend. Investors should consult their
own tax advisors about the consequences of investing or trading in the Equity Shares.

Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS,
which may be material to investors' assessments of our financial condition.

The financialstatementsincluded in this Prospectus have been prepared in accordance with Ind AS. We have not
attempted to quantify theimpactof U.S. GAAP or IFRS on the financialdata included in this Prospectus, nor do
we provide a reconciliation of our financial statements to those of U.S. GAAP or IFRS. U.S. GAAP and IFRS
differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS financialstatements, which
arerestated in accordance with the SEBI ICDR Regulations included in this Prospectus, will provide meaningful
information is entirely dependent on the reader’s level of familiarity with Indian accountingpractices. Any reliance
by persons not familiar with Indian accountingpractices on the financial disclosures presented in this Prospectus
should be limited accordingly.

Rights of shareholders under Indian laws may be more limited than under the laws of other jurisdictions.
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Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and shareholders’
rights may differ from those that would apply to a company in another jurisdiction. Shareholders’ rights including
in relation to class actions,under Indian lawmay notbe as extensive as shareholders’ rights underthe laws of other
countries or jurisdictions. Investorsmay have more difficulty in asserting their rights as shareholder in an Indian
company than asshareholderof a corporation in another jurisdiction.

A third party could be prevented from acquiring control of our Company because of anti-takeover provisions
under Indian law.

There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our
Company, even if a change in control would result in the purchase of your Equity Shares ata premium to the
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of
transactions involving actual or threatened change in control of our Company. Under the Takeover Regulations,
anacquirerhasbeen defined asany person who, directly or indirectly, acquiresor agreesto acquire shares or voting
rights or control over a company, whether individually or actingin concert with others. Although these provisions
have been formulated to ensure that interests of investors/shareholders are protected, these provisions may alko
discourage a third party from attemptingto take controlof our Company. Consequently, even if a potential takeover
of our Company would result in the purchase of the Equity Sharesat a premium to their market price or would
otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be attempted or
consummated because ofthe Takeover Regulations. Further, there are requirementsunderthe SEBI Insider Trading
Regulations and the Takeover Regulations if the shareholding of any entity exceeds the specified threshold.

Our ability to raise foreign capital may be constrained by Indian law.

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required
regulatory approvals forborrowing in foreign currencies will be granted to uswithout onerous conditions, or atall.
Limitations on foreign debt may have anadverse effecton our business growth, financial condition and results of
operations.

Risks Related to the Offer

69.

70.

71.

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

Our Company is incorporated in India and almost all of our assets and employees are located in India.
Consequently, our business, results of operations, financial condition and the market price of the Equity Shares
will be affected by changesin interest ratesin India, policies of the Government of India, includingtaxation policies
along with policies relating to industry, political, social and economic developmentsaffecting India.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience
price and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further,
the price of the Equity Shares may be volatile,and you may be unable to resell the Equity Shares at or above
the Offer Price, or at all.

Prior to the Offer, there hasbeen no public market forthe 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 thata market
forthe Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer
Price of the Equity Shares has been determined through a book-building process and may not be indicative of the
market price of the Equity Shares at the time 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 fluctuationsin response to, among
other factors, variations in our results of operations, market 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
changesin economic, legal and otherregulatory 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 results of operations.

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
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of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign
currency for repatriation, 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 ratesduringa delay in repatriating outside India the proceeds from a sale of Equity
Shares, for example, because of a delay in regulatory approvalsthat may be required for the sale of Equity Shares
may reduce the proceeds received by Equity Shareholders. For example, the exchange rate between the Rupee and
the U.S. dollar hasfluctuated substantially in recent yearsand may continue to fluctuate substantially in the future,
which may have an adverse effect on the returnson our Equity Shares, independent of our results of operations.

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

After the completion of the Offer, our Promoter will own, directly and indirectly, a substantial majority of our
post- Offer Equity Share capital. Any future issuance of the Equity Shares, convertible securities or securities
linked to the Equity Shares by us, including through exercise of employee stock options may dilute your
shareholding in our Company, adversely affect the trading price of the Equity Shares and ourability to raise capital
through an issue of our securities. In addition,any perception by investors that such issuances or sales might occur
could also affect the trading price of the Equity Shares. We cannot assure you that we will not issue additional
Equity Shares. The disposal of Equity Shares by our Promoter, or the perception thatsuch a sale may occur may
significantly affectthe tradingprice of the Equity Shares.

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

A public company incorporated in India must offer its equity shareholders pre-emptive rights to subscribe and pay
for a proportionate number of equity shares to maintain their existing ownership percentages prior to issuance of
any new equity shares, unless the pre-emptive rights have been waived by the adoption of a special resolution by
holders of three-fourths of the equity shares voting on such resolution.

However, if the law of the jurisdiction that you are in does not permit the exercise of such pre-emptive rights
without our filing an offeringdocument orregistration statement with the applicable authority in such jurisdiction,
you will be unable to exercise such pre-emptive rights, unless we make such a filing. If we elect not to file a
registration statement, the newsecurities may be issued to a custodian, who may sell the securities for your benefit.
The value such custodian receives on the sale of any such securities and the related transaction costs cannot be
predicted. To the extentthat you are unable to exercise pre-emptive rights granted in respect of our Equity Shares,
your proportionalinterests in our Company would be diluted.

QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) atany stage after submitting a Bid.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.
RIBs and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during the
Bid/Offer Period and withdraw their Bids until Bid/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 affectingthe
Bidders’ decision to invest in the Equity Shares, including adverse changes in international or national monetary
policy, financial, political or economic conditions, our business, results of operations or financial condition may
arise between the date of submission of the Bid and Allotment. Our Company may complete the Allotment of the
Equity Shareseven if such events occur,and such events limit the Bidders’ ability to sell the Equity Shares Allotted
pursuant to the Offeror cause the trading price of the Equity Shares to decline on listing.

The determination of the Price Band is based on various factors and assumptions and the Offer Price of the
Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the
current market price of some securities listed pursuant to certain previous issues managed by the BRLMs is
below the respective issue price.

The determination of the Price Band is based on various factors and assumptions,and will be determined by our
Company and the Promoter Selling Shareholder in consultation with the BRLMSs. Furthermore, the Offer Price of
the Equity Shares will be determined by the Company and the Promoter Selling Shareholder in consultation with
the BRLMs through the Book Building Process. These will be based on numerous factors, including factorsas
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described under“Basis for Offer Price” on page 128 and may not be indicative of the market price for the Equity
Shares afterthe Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further details, see “Other Regulatory
and Statutory Disclosures - Price information of past issues handled by the Book Running Lead Managers” on
page 444. The factorsthat could affect the market price of the Equity Sharesinclude, amongothers, broad market
trends, financial performance and results of the company post-listing, and other factors beyond our control. We
cannot assure you that an active market will develop or sustained trading will take place in the Equity Shares or
provide any assurance regarding the price at which the Equity Shares will be traded after listing.

Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuantto applicable Indian laws, certain actions must
be completed before the Equity Shares can be listed andtrading in the Equity Shares may commence. Investors’
book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited within one
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of
Equity Shares in this Offer and the credit of such Equity Shares to the applicant’s demat account with depository
participant could take approximately five Working Days from the Bid Closing Date and trading in the Equity
Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to commence
within six Working Days of the Bid Closing Date. There could be a failure or delay in listing of the Equity Shares
on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise commence trading in the
Equity Shares would restrict investors’ ability to dispose of their Equity Shares. There can be no assurance that the
Equity Shares will be credited to investors’ demataccounts, or thattrading in the Equity Shares will commence,
within the time periods specified in this risk factor. We could also be required to pay interest atthe applicable rates
if allotment is not made, refund orders are not dispatched or demat credits are not made to investors within the
prescribed time periods.
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SECTION 111 — INTRODUCTION

THE OFFER

The following table summarizesdetails of the Offer:

Offer of Equity Shares by way of an Offer for Sale (W

40,983,606 Equity Shares”, aggregating up to 15,000 million

The Offer comprises:

A) QIB Portion®®

Not less than 30,737,706 Equity Shares”

of which:

Anchor Investor Portion

18,442,623 Equity Shares”

Net QIB Portion (after allocation of Anchor Investor Portion is
fully subscribed)

12,295,083 Equity Shares”

of which:

Available for allocation to Mutual Funds only (5% of the Net QIB
Portion)

614,755 Equity Shares”

Balance for all QIBs including Mutual Funds

11,680,328 Equity Shares”

B) Non-Institutional Portion®

Not more than 6,147,540 Equity Shares”

of which

One-third of the Non-Institutional Portion available for allocation
to Bidders with an application size more than ¥ 200,000 and up to
% 1,000,000

2,049,180 Equity Shares”

Two-third of the Non-Institutional Portion available for allocation
to Bidders with an application size of more than ¥ 1,000,000

4,098,360 Equity Shares”

C) Retail Portion®

Not more than 4,098,360 Equity Shares

Equity Shares outstanding prior to the Offer and after the Offer

167,568,883 Equity Shares

“Subject to finalization of Basis of Allotment

)
@

The Offer has been authorized by a resolution of our Board dated March 24, 2022.

The Promoter Selling Shareholder has specifically confirmed that its portion of the Offered Shares has been held by it for a
period of at least one year prior to the date of this Prospectus,and is eligible for being offered for sale as part of the Offer in
terms of Regulation 8 of the SEBI ICDR Regulations. Our Board has taken on record the approval for the Offer for Sale by the
Promoter Selling Shareholder pursuant to its resolutions dated March 24, 2022 and December 10, 2022. The Promoter Selling
Shareholder has confirmed and approved its participation in the Offer for Sale as set out below:

S. No.

Name of the Promoter Selling
Shareholder

No. of Offered Shares

Date of Promoter
Selling Shareholder’s
consent letter

Date of corporate
authorization/board
resolution

General Atlantic Singapore
Fund Pte. Ltd.

Equity Shares for an
aggregate amount of X

December 1, 2022

March 14, 2022

@)

(4)

®)

15,000 million

Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, allocated 60% of
the QIB Portion to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion was required to be
reserved for domestic Mutual Funds, subject to valid Bids having been received from domestic Mutual Funds at or above the
Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor Portion, the remaining Equity
Shares were required to be added to the Net QIB Portion. Further, 5% of the Net QIB Portion was available for allocation on a
proportionate basis to Mutual Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a
proportionate basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids having been
received at or above the Offer Price. However, if the aggregate demand from Mutual Funds is less than as specified above, the
balance Equity Shares available for Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated
proportionately to the QIB Bidders (other than Anchor Investors) in proportion to their Bids. For further details, see “Offer
Procedure” on page 464.

Subject to valid Bids having been received at or above the Offer Price, under-subscription, if any, in any category except the
QIB Portion, was allowed to be met with spill- over from any other category or combination of categories, as applicable, at the
discretion of our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers and
the Designated Stock Exchange, subject to applicable law.

The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, were subject to the
following: (i) one-third of the portion available to Non-Institutional Bidders was reserved for applicants with a Bid size of more
than ¥ 200,000 and up to < 1,000,000, and (ii) two-third of the portion available to Non-Institutional Bidders was reserved for
applicants with Bid size of more than ¥ 1,000,000, provided that the unsubscribed portion in either of the aforementioned sub-
categories will allocated to applicants in the other sub-category of Non-Institutional Bidders. The allotment to each Non-
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Institutional Bidder shall be not less than the Minimum NIB Application Size, subject to the availability of Equity Shares in the
Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate basis. For details, see
“Offer Procedure” beginning on page 464.

Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Bidders and Retail Individual
Investors, shall be made on a proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation
to each Retail Individual Investor could not be less than the minimum Bid Lot, subject to availability of Equity Shares in
the Retail Portion and the remaining available Equity Shares, if any, were allocated on a proportionate basis. The
allocation to each Non-Institutional Bidder shall not be less than the Minimum NIB Application Size, subject to the
availability of Equity Shares in Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a
proportionate basis. Allocation to Anchor Investors has been made on a discretionary basis, in accordance with the SEBI
ICDR Regulations. For further details, see “Offer Procedure” on page 464. For further details of the terms of the Offer,
see “Terms of the Offer” on page 455.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth the summary financial information derived from the Restated Consolidated Financial
Information. The summary financial information presented below should be read in conjunction with “Financial

Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages
302 and 389.

[Remainder of this page intentionally kept blank]
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KFin Technologies Limited (formerly known as 'KFin Technologies Private Limited')

Summary of Restated Consolidated Balance Sheet
(All amounts are in INR millions, unless otherwise stated)

Particulars

As at
30 September 2022

As at
30 September 2021

As at
31 March 2022

As at
31 March 2021

As at
31 March 2020

L. ASSETS
(1) Non-current assets
Property, plant and equipment
Capital work-in-progress
Right-of-use assets
Goodwill
Other intangible assets
Intangible assets under development
Financial assets
(i) Investments
(ii) Other financial assets
Deferred tax assets (net)
Non-current tax assets (net)
Other non-current assets
Total non-current assets

(2) Current assets
Financial assets
(i) Investments
(ii) Trade receivables
(iii) Cash and cash equivalents
(iv) Bank balances other than cash and cash equivalents above
(v) Loans
(vi) Other financial assets
Other current assets
Total current assets
TOTAL ASSETS

II. EQUITY AND LIABILITIES
(1) Equity
Equity share capital
Other equity
Total equity

LIABILITIES
(2) Non-current liabilities
Financial liabilities
(i) Borrowings
(ii) Lease liabilities
Provisions
Other liabilities
Deferred tax liabilities (net)
Total non-current liabilities

(3) Current liabilities
Financial liabilities
(i) Borrowings
(ii) Lease liabilities
(iii) Trade payables
- Total dues of micro enterprises and small enterprises

- Total dues of creditors other than micro enterprises and small

enterprises
(iv) Other financial liabilities
Other current liabilities
Provisions
Current tax liabilities (net)
Total current liabilities
Total liabilities

TOTAL EQUITY AND LIABILITIES

376.35 349.98 337.62 285.23 344.74
0.13 - 6.33 - -
319.38 291.48 337.31 336.89 365.31
543431 5,45.54 543431 5,245.54 5,914.76
756.85 387.25 576.11 428.06 289.35
263.78 145.18 339.44 25.11 0.83

- 47.10 - - -

29.26 43.61 61.48 52.05 53.91
0.06 0.06 N . 48.07
375.25 360.14 369.45 339.57 330.97
12.95 17.47 12.04 21.85 3.64
7,568.32 6,887.81 7,474.09 6,734.30 7,351.58
1,297.41 1,325.45 930.83 949.09 135.44
1,419.61 1,050.71 1,125.96 1,105.92 883.18
42274 284.58 450.33 22926 116.62
1.56 5.16 1.53 5.43 61.56

- 2.40 1.41 2.69 3.45

307.21 69.36 190.48 118.13 79.06
131.23 107.08 89.46 81.30 52.95
3,579.76 2,844.74 2,790.00 2,491.82 1,332.26
11,148.08 9,732.55 10,264.09 9,226.12 8.683.84
1,675.69 1,508.43 1,675.69 1,508.43 1,508.43
5,691.47 1,191.09 4,767.74 1,955.61 2,587.33
7,367.16 2,699.52 6,443.43 3,464.04 4,095.76
1,262.35 2,551.93 1,225.14 2,938.90 3,433.12
257.78 215.09 250.57 262.65 281.61
56.23 67.43 91.00 74.93 51.72

- 1,182.94 - - -
1,204.50 1,221.98 1,237.76 1,249.57 -
2,780.86 5,239.37 2,804.47 4,526.05 3,766.45
. 662.44 . 522.44 321.26

89.35 107.71 120.93 101.24 96.43
5.13 1.03 1.82 3.05 0.20
232.62 167.54 253.47 249.58 203.88
310.82 573.42 310.66 197.59 65.33
162.68 155.73 170.21 118.57 89.20
62.97 32.80 35.01 30.58 35.98
136.49 92.99 124.09 12.98 935
1,000.06 1,793.66 1,016.19 1,236.03 821.63
3,780.92 7,033.03 3,820.66 5,762.08 4,588.08
11,148.08 9,732.55 10,264.09 9,226.12 8,683.84
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KFin Technologies Limited (formerly known as 'KFin Technologies Private Limited")
S y of R dC i S of Profits and Loss
(All amounts are in INR millions, unless otherwise stated)

Particulars For ":’ee:;’;;l;l::; For ":’ee::;;‘;l::: For the year ended  For the year ended For the year ended
30 September 2022 30 September 2021 31 March 2022 31 March 2021 31 March 2020
Income
1. Revenue from operations 3,487.68 2,909.01 6,395.07 4,.811.44 4,498.71
1I. Other income 49.95 25.32 60.57 50.54 53.94
III. Total Income (I+1I) 3,537.63 2,934.33 6,455.64 4,861.98 4,552.65
IV. Expenses
Employee benefits expense 1,492.28 1,095.16 2,324.86 1,886.06 1,939.83
Finance costs 52.37 24294 528.83 519.54 533.02
Depreciation and amortisation expense 225.99 175.17 370.25 979.89 922.12
Other expenses 660.40 512.31 1,191.70 801.41 972.61
Total expenses (IV) 2,431.04 2,025.58 4,415.64 4,186.90 4,367.58
V. Profit before tax (III - IV) 1,106.59 908.75 2,040.00 675.08 185.07
VI. Tax expense
Current tax 289.19 262.14 583.34 23.71 2.75
Deferred tax (36.05) (31.39) (28.83) 1,296.44 137.09
253.14 230.75 554.51 1,320.15 139.84
VIL. Profit/ (loss) for the period/ year ( V-VI) 853.45 678.00 1,485.49 (645.07) 45.23
VIII. Other comprehensive income
A. Items that will not be reclassified to profit or loss
Remeasurement gain/ (loss) on defined benefit plans 10.86 14.86 (10.76) 4.76 (16.91)
Income tax on above (2.73) (3.74) 2.71 (1.20) 4.26
B. Items that will be subsequently reclassified to profit or loss
Exchange differences on translation of foreign operations 0.89 0.81 2.58 (2.37) 5.76
Total other comprehensive income for the period/ year, net of tax (VIII) 9.02 11.93 (5.47) 1.19 (6.89)
IX. Total comprehensive income for the period/ year (VII+VIII) 862.47 689.93 1,480.02 (643.88) 38.34
X. Earnings per equity share (face value of INR 10 each, fully paid-up)
- Basic 5.09 4.49 9.44 (4.28) 0.28
- Diluted 5.05 4.49 9.36 (4.28) 0.28
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KFin Technologies Limited (formerly known as 'KFin Technologies Private Limited')

Q

y of R dC lidated S of Cash Flows

(All amounts are in INR millions, unless otherwise stated)

Particulars

For the six months
period ended
30 Sey ber 2022

For the six months
period ended
30 Sey ber 2021

For the year ended
31 March 2022

For the year ended
31 March 2021

For the year ended
31 March 2020

A. Cash flows from operating activities

Profit before tax

Adjustment for:

Depreciation and amortisation expense
Depreciation expense on right-of-use assets

Loss/ (profit) on sale of property, plant and equipment
Interest income

Dividend income from investment in mutual funds
Unwinding of discount on deposits

Liabilities no longer required written back

Income on derecognition of ROU and lease liability
Rent concession income

Unrealised foreign exchange (gain)/loss, net
Interest expense

Allowance for credit loss on trade receivables and other financial assets

Credit impaired trade receivables written-off

Deposits written-off

Share based payment

Fair value (gain)/loss of financial assets measured at FVTPL, net
Loss on sale of investments

Operating profit before working capital changes

Changes in working capital adjustments:

(Increase)/ decrease in trade receivables

(Increase)/ decrease in other current financial assets
Decrease/ (Increase) in loans

Increase/ (Decrease) in other non- current financial assets
Increase/(Decrease) in other assets

(Decrease)/ Increase in trade payables

Increase/ (Decrease) in other current financial liabilities
(Decrease)/ Increase in other current liabilities

Increase in current provisions

Cash generated from operations

Income taxes paid, net of refunds

Net cash generated from operating activities (A)

. Cash flow from investing activities

Purchase of property, plant and equipment (including capital work-in-progress,
capital advances, capital creditors and net off proceeds from sale of property,

plant and equipment)

Purchase of intangible assets (including intangible assets under development)

Investment in other companies

Acquisition of subsidiary, net of cash acquired

Investments in equity and preference shares of other companies
Proceeds from sale of investments in equity and preference shares
Fixed deposits redeemed/ (placed) with banks (net)

(Investments in)/ proceeds from redemption of mutual funds (net)
Interest income

Dividend income from mutual funds

Net cash (used in)/ generated from investing activities (B)

. Cash flows from financing activities

Payment of lease liabilities

Buy-back of equity shares, including taxes paid

Repayment of non-convertible debentures

Interest paid on non-convertible debentures

Expenses towards issue of shares

Proceeds from issue of equity shares

Issue of redeemable preference shares repayable at premium
Net cash used in financing activities (C)

. Net (decrease)/ increase in cash and cash equivalents ( A+B+C)

Cash and cash equivalents at the beginning of the period/ year
Foreign exchange effect on cash and cash equivalents
Cash and cash equivalents at the end of the period/ year

Cash on hand
Balance with banks:
(i) in current accounts
(ii) in deposit

(iii) cash-in-transit

. Reconciliation of Cash and Cash equivalents with the consolidated balance sheet (Refer Note 12 to Annexure VI)

1,106.59 908.75 2,040.00 675.08 185.07
162.73 120.29 255.97 869.18 837.86
63.26 54.88 114.28 110.71 84.26
1.02 (1.16) (1.41) (0.99) (1.27)
(0.95) (0.36) (0.90) (2.00) (11.07)
(30.26) (16.37) (45.07) (19.90) (32.22)
(2.16) (1.30) (2.79) (2.46) (1.59)
(0.91) (4.44) (5.78) - (3.65)
(12.88) (0.71) (1.14) (0.88) -
- (0.30) (0.87) (11.80) -

(1.46) 1.79 (0.22) 471 (3.53)
5237 242.94 528.83 519.54 533.02
(5.58) 23.64 57.08 8.99 48.66

- 23.79 23.79 3.84 -

117 - 2.05 - -
61.26 28.49 91.55 12.16 16.81

- - (7.21) 721 -

- - 7.34 - -
1,394.20 1,379.93 3,055.50 2,173.39 1,652.35
(286.39) 6.00 (79.01) (261.38) (37.89)
(115.73) 50.08 (71.98) (17.98) (10.42)
1.41 0.29 1.28 0.21 (13.40)
29.89 7.95 (7.11) - (0.03)
(40.90) (21.52) 10.48 (32.42) (36.49)
(16.64) (79.62) (43.82) 42.13 (11.96)
8.69 27.96 103.82 133.24 (217.88)
(7.53) 37.16 45.75 15.26 (11.93)
4.06 9.58 8.23 22.56 2.50
971.06 1,417.81 3,023.14 2,075.01 1,314.85
(282.60) (202.70) (496.77) (28.67) (300.49)
688.46 1215.11 2,526.37 2,046.34 1,014.36
(126.90) (82.99) (204.62) (56.46) (49.04)
(184.78) (132.16) (476.20) (240.56) (25.84)
- (47.10) - - -

- - (240.93) - (265.34)

- - (51.35) (298.02) -

- - 44.00 - -

230 0.75 1.87 58.66 247.10
(366.57) (376.35) (272.55) (522.85) 979.98
0.95 0.36 0.90 2.00 11.07
30.26 16.37 45.07 19.90 3222
(644.74) (621.12) (1,153.81) (1,037.33) 930.15
(72.20) (64.80) (132.79) (117.78) (91.10)
- - - - (1,156.82)

- (260.00) (3,520.00) (320.00) (160.00)

- (214.68) (392.24) (456.22) (652.50)

- - (209.28) - -

- - 3,100.04 - -

- - 0.20 - -
(72.20) (539.48) (1,154.07) (894.00) (2,060.42)
(28.48) 54.51 218.49 115.01 (115.91)
45033 229.26 22926 116.62 22677
0.89 0.81 2.58 (2.37) 5.76
422.74 284.58 450.33 229.26 116.62
0.13 0.14 0.14 0.21 0.39
355.00 214.68 424.96 229.05 116.23
67.61 69.76 2523 - -
422.74 284.58 450.33 229.26 116.62




KFin Technologies Limited (formerly known as 'KFin Technologies Private Limited')
S y of R dC lidated S of Cash Flows
(All amounts are in INR millions, unless otherwise stated)

Particulars

For the six months
period ended
30 Sey ber 2022

For the six months
period ended
30 Sey ber 2021

For the year ended
31 March 2022

For the year ended
31 March 2021

For the year ended
31 March 2020

F. Reconciliation of liabilities arising from financing activities

Opening balance

Non-convertible Debentures (secured)

Interest accrued and not due on non-convertible debentures
Lease liabilities

Redeemable preference share

Premium on redeemable preference shares

Cash movement

Non-convertible Debentures (secured)

Interest accrued and not due on non-convertible debentures
Lease liabilities

Redeemable preference share

Premium on redeemable preference shares

Non-cash movement

Non-convertible Debentures (secured)

Interest accrued and not due on non-convertible debentures
Lease liabilities

Redeemable preference share

Premium on redeemable preference shares

Closing balance

Non-convertible Debentures (secured)

Interest accrued and not due on non-convertible debentures
Lease liabilities

Redeemable preference share

Premium on redeemable preference shares

371.50
0.20
1,224.94

(72.20)

47.83

37.21

347.13
0.20
1,262.15
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3,458.90
244
363.89

(260.00)
(214.68)
(64.80)

13.03
214.68
23.71

3,211.93
244
322.80

3,458.90
244
363.89

(3,520.00)
(392.24)
(132.79)

0.20

61.10
389.80
140.40

1,224.94

371.50
0.20
1,224.94

3,753.12
1.26
378.04

(320.00)
(456.22)
(117.78)

25.78
457.40
103.63

3,458.90
244
363.89

3,888.67
171.40
289.24

(160.00)
(652.50)
(91.10)

24.45
482.36
179.90

3,753.12
1.26
378.04



GENERAL INFORMATION

Our Company was originally incorporated under the Companies Act, 2013 as ‘KCPL Advisory Services Private Limited’
and was granted a certificate of incorporation by the RoC on June 8, 2017. The Board of our Company approved the
change in the name of our Company from ‘KCPL Advisory Services Private Limited’ to ‘Karvy Fintech Private Limited’
by their resolution dated July 22,2017, which was thereafterapproved by the Shareholders of our Company throughtheir
resolution dated July 24,2017, and a fresh certificate of incorporation, under the Companies Act, 2013, was issued by the
RoC on August 10, 2017. Pursuant to the Scheme of Amalgamation between Karvy Consultants Limited (“KCL”), Karvy
Computershare Private Limited (“KCPL”) and our Company, all the assets and liabilities pertaining to the RTA business
of KCL (including but not limited to the equity investment of KCL in KCPL) were demerged into our Company on a
going concern basis; and KCPL was amalgamated into our Company with effect from November 17, 2018. The Board of
our Company approved the change in the name of our Company from ‘Karvy Fintech Private Limited’ to ‘KFin
Technologies Private Limited’ through their resolution dated November 25, 2019, which was thereafter approved by the
Shareholders of our Company through theirresolution dated November30, 2019, and a fresh certificate of incorporation,
under the Companies Act, 2013, was issued by the RoC on December 5,2019. The Board of our Company approved the
conversion of our Company from a ‘private limited company’to a ‘public limited company’ thro ugh their resolution dated
January 8, 2022, which was thereafter approved by the Shareholders of our Company through their resolution dated
January 28,2022. Pursuant to the conversion of our Company into a public limited company,thenameofour Company
was changed from ‘KFin Technologies Private Limited’ to ‘KFin Technologies Limited’, and a fresh certificate of
incorporation dated February 24, 2022, was issued by the RoC. For details in relation to the Scheme of Amalgamation and
the changesin the name and registered office of our Company, see “History and Certain Corporate Matters” on page 258.

Registered Office

KFin Technologies Limited
Selenium, Tower-B

Plot No 31 & 32

Financial District, Nanakramguda
Serilingampally, Hyderabad
Rangareddi-500032, Telangana, India

Corporate identity number and registration number

Corporate Identity Number: U72400TG2017PLC117649
Registration Number: 117649

Address of the RoC

Registrar of Companies

2"d Floor, Corporate Bhawan
GSI Post, Nagole

Bandlaguda
Hyderabad-500068, Telangana
Our Board

Our Board comprises the following Directors as on the date of this Prospectus:

Name Designation DIN Address
Vishwanathan Mavila [ Chairman & Non— | 02284165 | 1902, A- Tower, Vivarea, Sane, Guruji Marg, Jacob Circle,
Nair executive Director Mahalaxmi, Mumbai, Maharashtra 400 011
Venkata Satya Naga | Managing Director and | 08659728 | Plot no. 273/1. Road no. 25, Jubilee Hills, Greater Hyderabad,
Sreekanth Nadella Chief Executive Officer Hyderabad, Telangana 500 033

Sandeep Achyut Naik | Non-executive Nominee | 02057989 | 40 Nassim Hill #10-40 Nassim Mansion Singapore 258474
(Nominee of the | Director

Promoter Selling

Shareholder)

Shantanu Rastogi | Non-executive Nominee | 06732021 | Beau Monde B, Flat no. 2101, 21% floor, New Prabhadevi,
(Nominee of the | Director Mumbai, Maharashtra 400 025

Promoter Selling

Shareholder)
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Name Designation DIN Address

Srinivas Peddada | Non-executive Director 08755240 | 2B 200, Ludha Belleza, KPHP Colony, Kukatpally,

(Nominee of the Medchalmalkajgiri, Hyderabad, Telangana- 500072, India

Promoter Selling

Shareholder)

Jaideep Hansraj [ Non-executive Nominee | 02234625 | 101 Mount Pleasant, 586 A, Lady Jehangir Road, 5 Gardens,

(Nominee of KMBL) Director Matunga East, Mumbai

Prashant Saran Independent Director 08747512 | 7139, Sector B 10, Vasant Kunj, South West Delhi, Delhi 110
070

Sonu Halan Bhasin Independent Director 02872234 | H.No.: 4/4, Sarvpriya Vihar, Hauz Khas, New Delhi, Delhi-
110016

Kaushik Bishnu | Independent Director 00397815 | 701, Ann Abode, St. Martins Road, Hill Road Police Station,

Mazumdar Bandra West, Mumbai, Maharashtra 400 050

For furtherdetails of our Directors, see “Our Management” on page 275.
Company Secretary and Compliance Officer
Alpana Uttam Kundu

Selenium, Tower B, Plot No- 31 & 32

Financial District, Nanakramguda, Serilingampally
Hyderabad, Rangareddi—500032, Telangana, India
Telephone No.: +91 407961 5565

E-mail: compliance.corp@kfintech.com

Investor Grievances

Investors can contact the Company Secretary and Compliance Officer, the Book Running Lead Managers or the
Registrar to the Offer in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of
Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders
or non-receipt of funds by electronic mode.

All Offer related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer with a
copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The Bidder should
give full details such as name of the sole or first Bidder, Bid cum Application Form number, Bidder’s DP ID, Client ID,
UPI ID, PAN, date of submission of the Bid cum Application Form, address of the Bidder, number of Equity Shares
applied for, the name and address of the Designated Intermediary where the Bid cum Application Form was submitted by
the Bidder and ASBA Account number (for Bidders other than UPI Bidders) in which the amount equivalent to the Bid
Amountwas blocked or the UPI 1D in case of UPI Bidders using the UPI Mechanism.

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement number
received from the Designated Intermediariesin addition to the information mentioned hereinabove. All grievances relating
to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with a copy to the Registrar to
the Offer. The Registrar to the Offer shall obtain the required information from the SCSBs for addressing any
clarifications or grievances of ASBA Bidders.

All Offer-related grievances of the Anchor Investors may be addressed to the Book Running Lead Managers giving full
details such as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders” DP 1D, Client
ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares applied for,
Bid Amountpaid on submission of the Anchor Investor Application Form and the name and address of the Book Running
Lead Managerswhere the Anchor Investor Application Form was submitted by the Anchor Investor.

Book Running Lead Managers
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ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi
Mumbai— 400025, Maharashtra, India
Telephone: +91 226807 7100

E-mail: kfintech.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor Grievance ID:
customercare@icicisecurities.com
Contact person: Sumit Singh / Shekher Asnani
SEBI Registration No.: INM000011179

J.P. Morgan India Private Limited
J.P. Morgan Tower

Off. CST Road, Kalina, Santacruz East
Mumbai— 400098

Telephone: +91 226157 3000

E-mail: kfintech_ipo@jpmorgan.com
Website: www.jpmipl.com

Investor Grievance ID:
investorsmb.jpmipl@jpmorgan.com
Contact person: Govind Khetan

SEBI Registration No.: INM000002970

Jefferies India Private Limited
42/43,2 North Avenue

Maker Maxity

Bandra-Kurla Complex (BKC)
Bandra (East), Mumbai400051
Telephone: +91 22 4356 6000
E-mail: kfintech.ipo@jefferies.com
Website: www.jefferies.com
Investor Grievance ID:
jipl.grievance@jefferies.com
Contact person: Ashutosh Prajapati
SEBI Registration No.: INM000011443

Kotak Mahindra Capital Company Limited
27BKC, 1st Floor, Plot No. C — 27

"G" Block, Bandra Kurla Complex

Bandra (East), Mumbai— 400051

Telephone: +91 22 4336 0000

E-mail: kfintech.ipo@kotak.com

Website: www.investmentbank.kotak.com

Investor Grievance ID: kmeccredressal@kotak.com

Contact person: Ganesh Rane
SEBI Registration No.: INM000008704

IIFL Securities Limited

10t Floor, IIFL Centre, Kamala City
SenapatiBapat Marg

Lower Parel (W)

Mumbai-400013, India

Telephone: +91 224646 4728

E-mail: kfintech.ipo@iiflcap.com
Website: www.iiflcap.com

Investor Grievance ID: ig.ib@iiflcap.com
Contact person: Pawan Jain/Dhruv Bhagwat
SEBI Registration No.: INM000010940

Legal Counsel to our Company and the Promoter Selling Shareholder, as to Indian law

AZB & Partners

AZB House,

Peninsula Corporate Park
Ganpatrao Kadam Marg
Lower Parel

Mumbai400013

Telephone: +91 22 6639 6880

Legal Counsel to Book Running Lead Managers, as to Indian law

Shardul Amarchand Mangaldas & Co
24t Floor, Express Towers

Nariman Point, Mumbai400 021
Maharashtra, India

Telephone: +91 22 49335555

International Legal Counsel to Book Running Lead Managers

White & Case Pte. Ltd.
Singapore Office

88 Market Street
#41-01, Capita Spring
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Singapore 048948
Telephone: +65 62256000

Statutory Auditors to our Company

B SR & Associates LLP

Salarpuria Knowledge City

Orwell B Wing, 6t Floor, Unit 3

Sy No. 83/1, Plot No. 2

Raidurg, Hyderabad -500 081
Telephone no.: (+91) (40) 71822000
Fax Number: (+91) (40) 7182 2399
E-mail: gprakash1@bsraffiliates.com
ICAI firm registration No.: 125710
Peer review certificate No.: 013504

Changes in the auditors

There has been no change in our Statutory Auditors during the three years immediately preceding the date of this
Prospectus. B S R & Associates LLP has been appointed by the Company as Statutory Auditors w.e.f. July 2,2019, in the
meeting of the Board held on May 22, 2019.

Registrar to the Offer

Bigshare Services Private Limited

Office No — S6 - 2, 6! Floor

Pinnacle Business Park, Next to Ahura Centre
Mahakali Caves Road, Andheri (East)
Mumbai- 400093

Telephone: +91 2262638200

E-mail: kfintechipo@bigshareonline.com
Website: www.bigshareonline.com

Investor Grievance ID: investor@ bigshareonline.com
Contact person: Jibu John

SEBI Registration No.: INR000001385

Syndicate Member

Kotak Securities Limited

4thFloor, 12 BKC, G Block

Bandra Kurla Complex, Bandra (East)
Mumbai- 400051

Telephone: +91 22 42858344

E-mail: umesh.gupta@kotak.com

Website: www.kotak.com

Contact person: Umesh Gupta

SEBI Registration Number: INZ000200137

Public Offer Banks and Sponsor Banks

Kotak Mahindra Bank Limited

Kotak Infiniti, 61 Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai- 400097

Maharashtra, India

Telephone: + 91 22 66056588

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact person: Kushal Patankar

SEBI Registration Number: INB100000927
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Axis Bank Limited

6-3-879/B First Floor

G Pulla Reddy Building,

Green Lands, Begumpet-500016

Hyderabad, India

Telephone: + 91 8142200081

E-mail: branchhead.hyderabad @axisbank.com
Website: www.axisbank.com

Contact person: Sridevi Raghu

SEBI Registration Number: INBI00000017

Escrow Collection Bank and Refund Bank

Kotak Mahindra Bank Limited

Kotak Infiniti, 6% Floor, Building No. 21
Infinity Park, Off Western Express Highway
General AK Vaidya Marg, Malad (East)
Mumbai- 400097

Maharashtra, India

Telephone: + 91 22-66056588

E-mail: cmsipo@kotak.com

Website: www.kotak.com

Contact person: Kushal Patankar

SEBI Registration Number: INB100000927

Banker to our Company

The Hongkong and Shanghai Banking Corporation, India
6-3-1107 & 1108, RajBhavan Road

Somajiguda, Hyderabad-500082, India

Contact Person: Satyam Agarwal

Tel: +91 9591144551

Website: www.hsbc.co.in

Email: satyamagarwal@hsbc.co.in

CIN: F00947

Designated Intermediaries
Self-Certified Syndicate Banks

The list of SCSBs notified by SEBI for  the ASBA  process is available at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be prescribed
by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder (other than a UPI
Bidders using the UPI Mechanism), not Bidding through Syndicate/Sub Syndicate or through a Registered Brokers, RTA
or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, or at such other websites as
may be prescribed by SEBI from time to time.

SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28,2019 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45
dated April 5, 2022, UPI Bidders Bidding using the UPI Mechanism in the Offer may apply through the SCSBs and
mobile applications (@apps) whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm 1d=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm1d=43) respectively, as updated from
time to time. A list of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism
is provided as ‘Annexure A’ for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019

Syndicate SCSB Branches
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In relation to Bids (other than Bids by Anchor Investor and RIBs) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locationsnamed by the respective SCSBs to receive deposits
of Bid cum Application Forms from the members of the Syndicate is available on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35) and updated from time to
time or any other website prescribed by SEBI from time to time. For more information on such branches collecting Bid
cum Application Forms from the Syndicate at Specified Locations, see the website of the SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intm1d=35 as updated from time to time
or any other website prescribed by SEBI from time to time.

Registered Brokers

Bidders have submitted ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through the
Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com/
and https://www.nseindia.com, as updated from time to time.

RTAs

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address,
telephone number and e-mail address, is provided on the websites of the Stock Exchanges at
https://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
https://www.nseindia.com/products/consent/equities/ipos/asba-procedures.ntm,asupdated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and
contact details, is provided on the website of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm,asupdated from time to time.

Experts

Exceptas stated below, our Company has not obtained any expert opinions:

i. Our Company has received written consent dated December 1, 2022 from B S R & Associates LLP, Chartered
Accountants, to include their name asrequired under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR
Regulations, in this Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 2013 to the
extent and in their capacity as our Statutory Auditors, and in respect of (i) their examination report dated November
17, 2022 on our Restated Consolidated Financial Information; and (ii) their report dated December 1, 2022 on the
Statement of Possible Special Tax Benefitsin this Prospectus and such consent hasnot been withdrawn ason the date
of this Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the U.S.
Securities Act; and

ii. Our Company has received written consent dated December 1, 2022 from the independent chartered accountant,
namely M H A & Associates LLP to include their name in this Prospectus and as an “expert” as defined under Section
2(38) of the Companies Act, 2013.

Monitoring Agency

The Offer being an offerfor sale, our Company will not receive any proceeds from the Offer and is not required to appoint
a monitoring agency for the Offer.

Appraising Entity

As the Offer is an offer for sale of Equity Shares by the Promoter Selling Shareholder, our Company will not receive any
proceeds from the Offer. Accordingly, no appraising agency hasbeen appointed.

Statement of Responsibility of the Book Running Lead Managers

The responsibilities and coordination by the BRLMs for various activities in this Offer are as follows:
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Sr. No. Activity Responsibility | Co-ordinator
1. Capital ~ structuring, due  diligence of the Company including its BRLMs I-Sec
operations/management/business plans/legal etc. Drafting and design of the Draft Red
Herring Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus and
application form. The BRLMs shall ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock Exchanges, RoC and SEBI including
finalisation of Prospectus and RoC filing
2. Drafting and approval of all statutory advertisement BRLMs I-Sec
3. Drafting and approval of all publicity material other than statutory advertisement as BRLMs Jefferies
mentioned above including corporate advertising, brochure, etc. and filing of media
compliance report
Appointment of intermediaries - Registrar to the Offer, advertising agency, Banker(s) to BRLMs Kotak
4, the Offer, Sponsor Bank, printer and other intermediaries, including coordination of all
agreements to be entered into with such intermediaries
5. Preparation of roadshow presentation and Frequently Asked Questions BRLMs JPM
6. International institutional marketing of the Offer, which will cover, inter alia: BRLMs JPM
e  marketing strategy;
e  Finalizing the list and division of investors for one-to-one meetings; and
Finalizing road show and investor meeting schedule
7. Domestic institutional marketing of the Offer, which will cover, inter alia: BRLMs Kotak
e  marketing strategy;
e  Finalizing the list and division of investors for one-to-one meetings; and
e  Finalizing road show and investor meeting schedule
8. Retail marketing of the Offer, which will cover, inter alia, BRLMs |-Sec
e  Finalising media, marketing and public relations strategy including list of frequently
asked questions at retail road shows;
e  Finalising centres for holding conferences for brokers, etc.;
e  Follow-up on distribution of publicity and Offer material including application
form, the Prospectus and deciding on the quantum of the Offer material; and
Finalising collection centres
9. Non-Institutional marketing of the Offer, which will cover, inter alia, BRLMs IFL
e  Finalising media, marketing and public relations strategy;
Finalising centres for holding conferences for brokers, etc.;
10. Coordination with Stock Exchanges for book building software, bidding terminals, mock BRLMs IFL
trading, payment of 1% security deposit, anchor coordination, anchor CAN and
intimation of anchor allocation
11. Managing the book and finalization of pricing in consultation with the Company BRLMs Jefferies
12. Post-Offer activities, which shall involve essential follow-up with Bankers to the Offer BRLMs IHIFL

and SCSBs to get quick estimates of collection and advising Company about the closure
of the Offer, based on correct figures, finalisation of the basis of allotment or weeding
out of multiple applications, listing of instruments, dispatch of certificates or demat
credit and refunds, payment of STT on behalf of the Selling Shareholders and
coordination with various agencies connected with the post-Offer activity such as
Registrar to the Offer, Bankers to the Offer, Sponsor Bank, SCSBs including
responsibility for underwriting arrangements, as applicable.

Coordinating with Stock Exchanges and SEBI for submission of all post-Offer reports
including the initial and final post-Offer report to SEBI, release of 1% security deposit
post closure of the Offer

Credit Rating

As this is an offerof Equity Shares, there is no credit rating for the Offer.

IPO Grading

No credit rating agency registered with the SEBI hasbeen appointed in respect of obtaininggrading for the Offer.

Debenture Trustees

As this is an offerof Equity Shares, no debenture trustee hasbeen appointed forthe Offer.

Green Shoe Option

No green shoe option is contemplated underthe Offer.
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Filing of the Offer Documents

A copy of the Draft Red Herring Prospectus has been filed electronically through the SEBI Intermediary Portal at
https://sipotal.sebi.gov.in, in accordance with SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/011
dated January 19, 2018, and has been emailed to SEBI at cfddil@sebi.gov.in, in accordance with the instructions issued
by the SEBI on March 27,2020, in relation to “Easing of Operational Procedure —Division of Issues and Listing —CFD.”

A copy of the Red Herring Prospectus, along with the material documents and contracts required to be filed, was filed
with the RoC in accordance with Section 32 of the Companies Act and a copy of this Prospectus required to be filed under
Section 26 of the Companies Act, will be filed with the RoC situated at Registrar of Companies, Telangana at Hyderabad,
and through the electronic portalat https://www.mca.gov.in/mcafoportal/login.do.

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors based on the Red
Herring Prospectus and the Bid cum Application Forms (and the Revision Forms) within the Price Band. The Price Band
and minimum Bid lot was decided by our Company and the Promoter Selling Shareholder, in consultation with the Book
Running Lead Managers, and was advertised in all editions of the English national daily newspaper Financial Express, all
editions of the Hindi nationaldaily newspaperJansatta and Hyderabad (Telangana) editions of the Telugu national daily
newspaper Surya (Telugu being the regional language of Telangana where our Registered Office is located), each with
wide circulation, at least two Working Days prior to the Bid/Offer Opening Date and was made available to the Stock
Exchanges for the purpose of uploading on their respective websites. The Offer Price was determined by our Company
and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers after the Bid/Offer Closing
Date. For furtherdetails, see “Offer Procedure” on page 464.

All Bidders, except Anchor Investors, were mandatorily required to use the ASBA process for participating in the
Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount was blocked
by SCSBs. In addition to this, the UPI Bidders participated through the ASBA process by either (a) providing the
details of their respective ASBA Account in which the corresponding Bid Amount was blocked by the SCSBs; or
(b) through the UPI Mechanism. Anchor Investors were not permitted to participate in the Offer through the
ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders were not allowed to
withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any
stage. RIBs Bidding in the Retail Portion could revise their Bids during the Bid/Offer Period and withdraw their
Bids until the Bid/Offer Closing Date. Further, Anchor Investors could not withdraw their Bids after the Anchor
Investor Bid/Offer Period. Except for Allocation to RIBs, the Anchor Investors and NIBs, Allocation in the Offer
was on a proportionate basis. Allocation to the Anchor Investors was on a discretionary basis. For further details,
see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 455, 461 and 464, respectively.

The Book Building Process was in accordance with guidelines, rules and regulations prescribed by SEBI and the
Bidding Process are subject to change from time to time and Bidders were advised to make their own judgment
about investment through this process prior to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is filed
with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall apply for
after Allotment within six Working Days of the Bid/Offer Closing Date or such other time period as prescribed under
applicable law.

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on pages 461
and 464, respectively.

Illustration of Book Building Process and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Terms of the Offer” and “Offer
Procedure” on pages455 and 464, respectively.

Underwriting Agreement

Our Company and the Promoter Selling Shareholder have entered into an Underwriting Agreement with the Underwriters
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for the Equity Shares proposed to be offered through the Offer. Pursuant to the terms of the Underwriting Agreement, the
obligations of the Underwriters are several and subjectto certain conditions to closing, specified therein.

The Underwriting Agreement is dated December 22, 2022. The Underwriters have indicated their intention to underwrite
the following numberof Equity Shares:

Name, address, telephone number and e-mail address Indicative number of Equity Amount
of the Underwriters Shares to be underwritten Underwritten (Z in million)
ICICI Securities Limited 2,049,180 750.00

ICICI Venture House,

Appasaheb Marathe Marg, Prabhadevi,
Mumbai — 400025

Maharashtra, India

Telephone no.: +91 22 6807 7100
E-mail: kfintech.ipo@icicisecurities.com

Kotak Mahindra Capital Company Limited 2,049,080 749.96
27BKC, 1st Floor, Plot No. C — 27

"G" Block, Bandra Kurla Complex
Bandra (East), Mumbai — 400 051, India
Telephone no.: +91 22 4336 0000
E-mail: kfintech.ipo@kotak.com

J.P. Morgan India Private Limited 2,049,180 750.00
J.P.Morgan Tower

Off CST Road, Kalina, Santacruz East,
Mumbai — 400098, India

Telephone no.: +91 22 6157 3000
E-mail: kfintech_ipo@jpmorgan.com

IIFL Securities Limited 2,049,180 750.00
IIFL Centre, Kamala City
Senapati Bapat Marg

Lower Parel (W)

Mumbai- 400013, India
Telephone no.: +91 22 4646 4728
E-mail: kfintech.ipo@iiflcap.com

Jefferies India Private Limited 2,049,180 750.00
42/43, 2 North Avenue,

Maker Maxity

Bandra-Kurla Complex (BKC)
Bandra (East), Mumbai 400 051, India
Telephone no.: +91 22 4356 6000
E-mail: kfintech.ipo@jefferies.com

Kotak Securities Limited 100 0.04
27 BKC, Plot No. C - 27

"G" Block, Bandra Kurla Complex
Bandra (East), Mumbai — 400 051, India
Tel: +91 22 6218 5470

Email: umesh.gupta@kotak.com

The above-mentioned is indicative underwriting and will be finalised after finalization of basis of allotment and will be in
accordance with provisions of Regulation 40(2) of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources of the
Undenrwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The Underwriters
are registered as merchant bankers with SEBI or registered as brokers with the Stock Exchange(s). Our Board, at its
meeting held on December 22, 2022, has accepted and entered into the Underwriting Agreement mentioned above on
behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the
tableabove.

Notwithstanding the above table, each of the Underwriters are severally responsible for ensuring payment with respect to
the Equity Shares allocated to Bidders respectively procured by them in accordance with the Underwriting Agreement.
The extent of underwriting obligations and the Bids to be underwritten in the Offer by each Book Running Lead Manager
shall be as per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capitalof our Company,ason the date of this Prospectus, is set forth below:

Aggregate nominal value (in [ Aggregate value at
3) Offer Price (in ?)
A |AUTHORIZED SHARE CAPITAL”
175,980,000 Equity Shares of face value 210 each 1,759,800,000
1,000 Preference Shares of face value 3200 each 200,000
TOTAL 1,760,000,000 -
B [ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
BEFORE THE OFFER
167,568,883 Equity Shares of face value 310 each 1,675,688,830 -
1,000 Preference shares of face value X 200 each 200,000
TOTAL 1,675,888,830
C |PRESENT OFFER
Offer for Sale of 40,983,606 Equity Shares™™®” 409,836,060 14,999,999,796"
D [ISSUED,SUBSCRIBED AND PAID-UPSHARE CAPITAL AFTER
THE OFFER
167,568,883 Equity Shares of face value 310 each 1,675,688,830 -
1,000 Preference shares of face value Z 200 each 200,000
TOTAL 1,675,888,830
E [SECURITIESPREMIUMACCOUNT I
Before the Offer 5,005,933,098
After the Offer 5,005,933,098

“Subject to finalization of Basis of Allottment.

1.
2.

Amendments to our Memorandum of Association in the last 10 years” on page 260.

The Offer has been authorised by our Board pursuant to its resolution dated March 24, 2022.
The Promoter Selling Shareholder confirmed that the Equity Shares being offered by the Promoter Selling Shareholder were
eligible for being offered for sale pursuant to the Offer in terms of Regulation 8 of the SEBI ICDR Regulations. Further, the
Promoter Selling Shareholder confirmed that its portion of the Offered Shares was within the thresholds prescribed under
Regulation 8A of the SEBI ICDR Regulations, to the extent applicable to it. Our Board has taken on record the approval for the
Offer for Sale by the Promoter Selling Shareholder pursuant to its resolutions dated March 24, 2022 and December 10, 2022. For
details of authorizations received for the Offer, see “Other Regulatory and Statutory Disclosures” beginning on page 437.

*For details in relation to the changes in the authorised share capital of our Company, see “History and Certain Corporate Matters —

Notes to the Capital Structure

1.

Share capital history of our Company

(@) History of Equity Share capital of our Company

The following table sets forth the history of the Equity Share capitalof our Company. The face value of the Equity Shares
of our Company since its incorporation hasbeen 10 per Equity Share.

Date of Number of Details of allottees Face Issue
allotment Equit and Equity Shares | Value rice Natur Reason for / Cumulative Cumulative
/cancellat quity allotted per pri eof Nature of umufativ umulativ
. Shares . per . number of paid up-
ion/buy- Equit - consi | allotment/cance ; .
allotted/canc Equity - ; Equity Equity Share
back of y derati llation/buy- .
Equi elled/bought Share Shares capital (%)
quity -back Share @ on back
Shares )
June 8, 10,000 | Allotment of 5,000 10 10 | Cash Initial 10,000 100,000
2017 Equity Shares each subscription  to
to Bharat Naidu the
Bobbili and Memorandum of
Venkata Ram Association
Mohan Karavadi
November 55,831,414 [ Allotment of 10 74.06 | Cash Preferential 55,841,414 558,414,140
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Date of
allotment
/cancellat

ion/buy-

back of

Equity

Shares

Number of
Equity
Shares

allotted/canc
elled/bought
-back

Details of allottees
and Equity Shares
allotted

Face
Value
per
Equit

y
Share
®

Issue
price
per
Equity
Share

®

Natur
e of
consi
derati
on

Reason for /
Nature of
allotment/cance
llation/buy-
back

Cumulative
number of
Equity
Shares

Cumulative
paid up-
Equity Share
capital )

16, 2018

55,831,414 Equity
Shares to General
Atlantic  Singapore
Fund Pte. Ltd.

allotment

November
19, 2018

110,000,015

Allotment of
1,808,345  Equity
Shares to C.
Parthasarathy,1,768
,324 Equity Shares
to Adhiraj
Parthasarathy,
1,768,324  Equity
Shares to Rajat
Parthasarathy,
2,184,400  Equity
Shares to C.
Parthasarathy -
HUF, 29,237,258
Equity Shares to
Compar Estates and
Agencies  Private
Limited,

24,377,306 Equity
Shares to M. Rajini,
2,187,521  Equity
Shares to M.
Ahalya, 1,177,496
Equity Shares to M.
Gangadhar Rao,
8,643,281  Equity
Shares to M.
Spandana,
7,607,745  Equity
Shares to M.
Rushyanth,
5,235,591  Equity
Shares to M. Meena
and 24,004,424
Equity Shares to
Jhansi Sureddi

10

Other
than
cash

Allotment
pursuant to
Scheme of
Amalgamation

165,841,429

1,658,414,290

November
19, 2018

(10,000)

Cancellation of 161
Equity Shares each
of Adhiraj
Parthasarathy  and
Rajat Parthasarathy,
2,216 Equity Shares
of M. Rajini, 199
Equity Shares of M.
Ahalya, 107 Equity
Shares of M.
Gangadhar Rao,
786 Equity Shares
of M. Spandana,
476 Equity Shares
of M. Meena, 2,182
Equity Shares to
Jhansi Sureddi, 363
Equity Shares of C.
Parthasarathy -
HUF, 2,658 Equity
Shares of Compar

10

Cancellation
pursuant to
Scheme of
Amalgamation

165,831,429

1,658,314,290
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Date of Number of Details of allottees Face Issue
allotment . and Equity Shares | Value p Natur Reason for / . .
[cancellat Equity allotted per price e of Nature of Gl Cun_wulatwe
. hares . per . number of paid up-
ion/buy- > Equit - consi | allotment/cance : .
back of allotted/canc v Equity derati llation/buy- Equity Eqwt.y Share

. elled/bought Share Shares capital (%)
Equity -back Share @ on back
Shares (9]
Estates and
Agencies  Private
Limited and 691
Equity Shares of M.
Rushyanth
October (14,987,846) | Buy-back of 10 74.25 | Cash Buy-back 150,843,583 | 1,508,435,830
14,2019 12,477,692 Equity
Shares from
General Atlantic
Singapore Fund Pte.
Ltd., 1,829,648
Equity Shares from
Compar Estates and
Agencies  Private
Limited, 197,426
Equity Shares from
C. Parthasarathy —
HUF, 163,438
Equity Shares from
C. Parthasarathy,
159,821 Equity
Shares each from
Adhiraj
Parthasarathy  and
Rajat Parthasarathy”
November 16,725,100 | Allotment of 10 185.35 | Cash Preferential 167,568,683 | 1,675,686,830
10, 2021 16,725,100 Equity allotment
Shares to Kotak
Mahindra Bank
Limited®
January 50 | Allotment of 50 10 70.36 | Cash Exercise of | 167,568,733 | 1,675,687,330
18, 2022 Equity Shares to ESOPs pursuant
Vishwanathan to KFin ESOP
Mavila Nair Plan 2020
January 150 | Allotment of 50 10 91.98 | Cash Exercise of | 167,568,883 | 1,675,688,830
18, 2022 Equity Shares each ESOPs pursuant
to Venkata Satya to KFin ESOP
Naga Sreekanth Plan 2020
Nadella, Srinivas
Peddada and Vivek
Narayan Mathur

“The buyback was approved by the Board on September 7, 2019 and by the Shareholders as on September 30, 2019, in accordance with the

applicable laws.

(1) Kotak Mahindra Capital Company Limited, one of the BRLMs, is related to our Shareholder, namely, KMBL. However, on
account of this relationship, Kotak Mahindra Capital Company Limited does not qualify as an associate of our Company in terms
of Regulation 21(A)(1) of the SEBI (Merchant Bankers) Regulations, 1992, as amended, read with Regulation 23(3) of the SEBI
ICDR Regulations.

(b) History of Preference Share Capital of the Company

Date of Number DR @ Issue price Cumulativ CumTuEL
allottee and Face value Reason e
el B o preference per per Form of for/ Nature € paid-up
of [TEHE NG shares preference [PIEETENG: consideration of MLIFISCT &1 preference
preference shares allotted share (3) share allotment preference share
shares allotted® ®) shares .
capital (%)
Allotment  of .
October 25, 1,000 [1,000  non- 200 200 | Cash Preferential 1,000 | 200,000
2021 convertible Issue
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redeemable
preference
shares to
Adhiraj
garthasarathy(

(1) The Company has entered into a subscription agreement (“RPS SSA”) dated May 28, 2021, with Adhiraj Parthasarathy, Rajat
Parthasarathy and C. Parthasarathy, for the issuance of non-convertible redeemable preference shares (“RPS”) to Adhiraj
Parthasarathy. Under shareholders agreement dated August 3, 2017, as amended, entered amongst CP Group, Adhiraj
Parthasarathy, GASF and the Company (“SHA 2017”), the CP Group and Adhiraj Parthasarathy had the right to subscribe to
additional equity shares of the Company upon the occurrence of certain identified events (as stipulated in SHA 2017). In
consideration for termination of SHA 2017 and extinguishment of all rights of the CP Group and Adhiraj Parthasarathy
thereunder (including the aforesaid right to subscribe to additional equity shares of the Company), the RPS were issued by the
Company to Adhiraj Parthasarathy in accordance with the terms of the RPS SSA. The RPS are not subject to the attachment,
pursuant to the Freezing Order by the ED, and are further not subject to any encumbrance. The terms of the above mentioned RPS
in accordance with the RPS SSA, are as follows:

Term: Maximum tenure of 20 years from the date of issue.

Voting Rights: The RPS do not carry any voting rights.

Convertibility: The RPS are not convertible into Equity Shares of the Company.

Subordination: The RPS shall be subordinated to the existing indebtedness of our Company and any future senior debt that our
Company may take.

Redemption: These RPS shall be redeemed by our Company in accordance with their terms and applicable law, upon payment
by our Company of the redemption premium of < 1,340,000,001 (afier deduction of any applicable taxes), which takes into
consideration a deduction of T 300,000,000 that has been made towards an indemnity claim made by the Company. These RPS
shall be redeemed on or after October 25, 2023. Our Company also has the right, exercisable at its sole option, to buy back
these RPS instead of redeeming the same.

Dividend: Preferential non-cumulative dividend rate of 0.0001% per annum, which shall be applicable until October 25, 2023.
The dividend shall be due only when declared by our Board. In the event that the RPS are not redeemed on October 25, 2023 or
within sixty days therefrom, the dividend rate applicable on the RPS for the period after October 25, 2023, shall stand revised
to a preferential cumulative dividend rate of 7% per annum, which shall further increase by 200 bps per annum at every
anniversary of October 25, 2023, subject to a maximum of 13% per annum. The payment of such dividend shall be subject to
deduction and withholding of taxes by our Company as per applicable law.

Transferability: The RPS are transferable between Adhiraj Parthasarathy and each of the following, but are not transferable to
any other third party: (i) C. Parthasarathy; (ii) Rajat Parthasarathy; (iii) C. Parthasarathy — HUF; and (iv) Compar Estates
and Agencies Private Limited.

Our Company had, by way of its letter dated October 25,2021, informed the ED of the issuance of such RPS to Adhiraj
Parthasarathy.

(c) Except as disclosed below,our Company has notissued any Equity Shares at a price that may be lower than the Offer
Price during a period of one year preceding the date of this Prospectus:

Details of allottee and Equity Issue
ST Shares allotted Face rice per
Date of of Equity P P Form of Reason for / nature
value Equity - .
allotment Shares consideration of allotment
€] Share
allotted @
November 10, | 16,725,100 | Allotment of 16,725,100 Equity 10 185.35 | Cash Preferential
2021 Shares to Kotak Mahindra Bank allotment
Limited
January 18, 50 | Allotment of 50 Equity Shares to 10 70.36 | Cash Exercise of ESOPs
2022 Vishwanathan Mavila Nair pursuant to KFin
ESOP Plan 2020
January 18, 150 | Allotment of 50 Equity Shares each 10 91.98 | Cash Exercise of ESOPs
2022 to Venkata Satya Naga Sreekanth pursuant to KFin
Nadella, Srinivas Peddada and ESOP Plan 2020
Vivek Narayan Mathur

(d) Issue of Equity Sharesfor consideration otherthan cash or out of revaluation reserve

Our Company hasnotissued any Equity Shares out of revaluation of reserves since its incorporation.

Further, except as set forth below, our Company hasnotissued any Equity Shares for consideration other than cash:
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Date of No. of Details of allottee and Equity Face Issue | Reason/Nature Benefits accrued to our
allotment [ Equity Shares allotted value |price (%) of allotment Company
Shares €]
allotted
November | 110,000,015 |Allotment of 1,808,345 Equity 10 -| Allotment Demerger of all the assets and
19, 2018 Shares to C. pursuant to the [liabilities pertaining to the
Parthasarathy,1,768,324 Equity Scheme of [RTA  business of KCL
Shares to Adhiraj Parthasarathy, Amalgamation @ |(including but not limited to
1,768,324 Equity Shares to Rajat the equity investment of KCL
Parthasarathy,2,184,400 Equity in KCPL) into our Company
Shares to C. Parthasarathy — HUF, on a going concern basis; and
29,237,258 Equity  Shares to amalgamation of KCPL into
Compar Estates and Agencies our Company
Private Limited, 24,377,306 Equity
Shares to M. Ragjini, 2,187,521
Equity Shares to M. Ahalya, 177,496
Equity Shares to M. Gangadhar
Rao, 8,643,281 Equity Shares to M.
Spandana, 7,607,745 Equity Shares
to M. Rushyanth, 5,235,591 Equity
Shares to M. Meena and 24,004,424
Equity Shares to Jhansi Sureddi
(1) Pursuant to the Scheme of Amalgamation approved by the NCLT, Hyderabad by its order dated October 23, 2018. For details of

the aforesaid Scheme of Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or
divestments of business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years ”, on page 263.

©)

Issue of Equity Sharespursuantto a Scheme of Amalgamation

Except as set forth below, our Company has not allotted any Equity Shares pursuant to any scheme of
amalgamation/arrangement approved under Sections 230 to 234 of the Companies Act, 2013. For details of the Scheme of
Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or divestments of
business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years”, on page 263.

Date of
allotment

No. of Equity
Shares
allotted

Details of allottee and Equity
Shares allotted

Face
value (J)

Issue
price ()

Reason/Nature of
allotment

Benefits accrued to our
Company

November
19, 2018

110,000,015

Allotment of 1,808,345 Equity
Shares to C.
Parthasarathy,1,768,324 Equity
Shares to Adhiraj
Parthasarathy, 1,768,324 Equity
Shares to Rajat
Parthasarathy,2,184,400 Equity
Shares to C. Parthasarathy —
HUF, 29,237,258 Equity Shares
to  Compar Estates and
Agencies  Private  Limited,
24,377,306 Equity Shares to M.
Rajini,2,187,521 Equity Shares
to M. Ahalya, 177,496 Equity
Shares to M. Gangadhar Rao,
8,643,281 Equity Shares to M.
Spandana, 7,607,745 Equity
Shares to M. Rushyanth,
5,235,591 Equity Shares to M.
Meena and 24,004,424 Equity
Shares

10

Allotment pursuant
to the Scheme of
Amalgamation

Demerger of all the assets and
liabilities pertaining to the RTA
business of KCL (including but
not limited to the equity
investment of KCL in KCPL) into
our Company on a going concern
basis; and amalgamation of
KCPL into our Company

)

Pursuant to the Scheme of Amalgamation approved by the NCLT, Hyderabad by its order dated October 23, 2018. For details of

the aforesaid Scheme of Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or
divestments of business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years”, on page 263.

2. Details of the Shareholding of our Promoter and members of the Promoter Group in our Company

As on the date of this Prospectus, our Promoter holds 123,009,706 Equity Shares, aggregating to 73.41% of the issued,
subscribed and paid-up Equity Share capital of our Company (i.e., 72.51% of the issued, subscribed and paid-up Equity
Share capital of our Company on a fully-diluted basis), asset forth in the table below.
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Build-up of Promoter’s shareholding in our Company

The build-up of the equity shareholding of our Promoter is set forth in the table below.

General Atlantic Singapore Fund Pte. Ltd.”

Date of allotment/ Number of Face Issue/ Nature of Nature of Percentage | Percentage of
transfer/buy-back Equity value | Transfer/buy- | consideration acquisition/ of pre- post-Offer
and made fully Shares per back price allotment/ Offer equity share
paid up Equity| per Equity transfer/buy- back equity capital of the
Share Share share Company on
®) ® capital of a fully
the diluted basis
Company @
@ (%) (%)
November 16, 2018 55,831,414 10 74.06 Cash Allotment 32.91 32.91
November 20, 2018 24,377,306 10 74.06 Cash Transfer from M 14.37 14.37
Rajini
November 20, 2018 2,187,521 10 74.06 Cash Transfer from M 1.29 1.29
Ahalya
November 20, 2018 1,177,496 10 74.06 Cash Transfer from M 0.69 0.69
Gangadhar Rao
November 20, 2018 8,643,281 10 74.06 Cash Transfer from M 5.10 5.10
Spandana
November 20, 2018 7,607,745 10 74.06 Cash Transfer from M 4.48 4.48
Rushyanth
November 20, 2018 5,235,591 10 74.06 Cash Transfer from M 3.09 3.09
Meena
November 20, 2018 8,993,314 10 74.06 Cash Transfer from Compar 5.30 5.30
Estates and Agencies
Private Limited
November 22, 2018 24,004,424 10 74.06 Cash Transfer from Jhansi 14.15 14.15
Sureddi
October 14, 2019 (12,477,692) 10 74.25 Cash Buy-back (7.36) (7.36)
November 28, 2022 (1,285,347) 10 389 Cash Transfer to India (0.76) (0.76)
Acorn Fund Ltd.
November 29, 2022 (1,285,347) 10 389 Cash Transfer to IIFL India (0.76) (0.76)
Private Equity Fund —
Series 1A
Total 123,009,706 72.51 72.51

WAssuming exercise of all vested stock options by the employees under the ESOP Schemes.
# The erstwhile promoters of our Company were re-classified, pursuant to the applicable laws, in the Financial Year 2019-20. Pursuant
to the reclassification of the erstwhile promoters, General Atlantic Singapore Fund Pte. Ltd. has been identified as Promoter of the

Company.

The details of the shareholding of our Promoter and the members of the Promoter Group, as on the date of this Prospectus,

are set forth in the table below:

Sr. Name of the Shareholder No. of Equity Shares | Percentage of the pre-Offer | Percentage of the post-Offer
No. of face value 10 each | Equity Share Capital (%) Equity Share Capital (%)
1. General Atlantic Singapore Fund Pte. 123,009,706 73.41 73.41
Ltd.

2. General Atlantic Singapore KFT Pte. 1,608,503 0.96 0.96
Ltd.

Total 124,618,209 74.37 74.37

None of the Equity Shares held by our Promoter and the members of the Promoter Group are pledged.

The entire shareholding of our Promoter and the members of the Promoter Group are in dematerialised form as on the date
of this Prospectus.

Exceptas disclosed in this Prospectus under “Capital Structure - Notes to the Capital Structure —Share capital history of
our Company” on page beginning on 95, none of the members of the Promoter Group, the directors of our Promoter, our
Directors and their relatives have purchased or sold any securities of our Company during the period of six months
immediately preceding the date of the Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus.
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3. Shareholding Pattern of our Company:

Cate Category of No No. of fully No. | No. | TotalNo.of | Shareh [ No.of Voting Rights held in each class No. | Sharehol | No. of lockedin No. of Equity Shares | No. of Equity
gory | Shareholder (I1) | of paid up of of shares held olding of securities (1X) of ding, as Equity Shares pledged or otherwise Shares held
0] Sh [ Equity Shares | Part | sha (e asa % No. of Voting Rights Equi a% encumbered® in
are held ly res (IV)+(V)+ of total ty assumin dematerialize
hol (1v) paid | und (\4)) No. of Shar g full d form
der -up | erly Equity es conversi (X1V)
S Equ | ing Shares unde onof
(i ity dep (calcul rlyin | converti
) Sha | osit ateas g ble
res | ory per outst | securitie
held | rece SCRR) andi s (asa
(V) | ipts (V1) ng percenta
(WD) As a% conv ge of
of ertib | diluted (XI1) (X111)
(A+B+ le equity No. As a No. As a
C2) Class Total Total | secu | share (a) % of (a) % of
(Equity) asa% | rities | capital) total total
of (incl (Xh= shares shar
(A+B+ udin | (VID+(X held es
C) g ) (b) held
warr | Asa% (b)
ants) of
(X) | (A+B+C
2)
(A) Promoter  and 2 124,618,209 - - 124,618,209 | 74.37 124,618,209 | 124,618,209 74.37 - - 81,390 | 48.57 - - 124,618,209
Promoter Group ,544
(B) | Public® 11 42,950,674 - - 42,950,674 | 25.63 | 42,950,674 42,950,674 | 25.63 - - 19,295 | 11.52 | 23,654,680" | 14.12 | 42,950,674
,794
© Non Promoter - - - - - - - - - - - - - - - - -
Non Public
(C1) | Shares - - - - - - - - - - - - - - - -
underlying
depository
receipts
(C2) | Shares held by - - - - - - - - - - - - - - - -
employeetrusts
Total (A+B+C) 13 167,568,883 - - 167,568,883 | 100.00 | 167,568,883 | 167,568,883 | 100.00 - - 100,68 | 60.09 23,654,680 14.12 | 167,568,883
6,338

(1) 1,608,503 Equity Shares beingblocked positions and 22,046,177 Equity Shares being subject to a non-disposal undertaking.
(2) Fourofthese Shareholders are members of the CP Group, collectively holding 23,654,680 Equity Shares aggregating to 14.12% of our Company’s Equity Share capital, which are subject to a provisional attachment for 180 days
(since March 8, 2022) or until order by the adjudicating authorityunder section8(3) of PMLA, pursuant to a provisional attachment order bearing Order no. 6, dated March 8, 2022, issued by the ED with reference to file no.
ECIR/HYZ0O/14/2021 dated May 19, 2021. Our Company received a letter dated December 9, 2022, from the Office of Additional Director, Directorate of Enforcement, Hyderabad Zonal Office on December 13, 2022
(“Authority”, and such letter “ED Letter”). Pursuant to the ED Letter, the Authority has (i) communicated that the attachment made pursuant to the provisional attachment order dated March 8, 2022, issued by the ED
(“Attachment Order”) has been confirmed by the Adjudicating Authority (PMLA), New Delhivide its order dated December 1, 2022, and (ii) requested our Company (along with theother recipientsofthe ED Letter including
several sub-registrars, joint sub-registrars, CDSL, NSDL and IIFL Finance Limited) not to allow transfer, disposal of, part with or otherwise deal with the attached properties under their respective jurisdictions, being the KFin
Subject Shares in respect of our Company, in anymanner, whatsoever, until further direction.
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4. Details of encumbrances in favor of certain lenders of the CP Group

Based on the beneficiary position statement of our Company dated December 21, 2022, the details of the KFin
Subject Shares and nature of the encumbrance are asfollows:

s No. of KFin | Pre-Offer
Nc; Name of Restricted Shareholder Subject Shareholding Nature of encumbrance”
) Shares percentage (%6)
1 C. Parthasarathy 16,44,907 0.98% [ Non-disposal undertaking
2. Rajat Parthasarathy 16,08,503 0.96% | Blocked Position
3. Compar Estates and Agencies Private Limited 18,414,296 10.99% | Non-disposal undertaking
4 g Parthasarathy — HUF (Karta —C. 1,986,974 1.19% | Non-disposal undertaking
arthasarathy)
Total KFin Subject Shares 23,654,680 14.12%

“In favour of HDFC Bank Limited and ICICI Bank Limited, being lenders of the CP Group, based on publicly available information available on
the website of the Bombay High Court and Debt recovery Tribunal, Hyderabad. For risks in thisregard, see “Risk Factors-The Equity Shares
held by certain members of the CP Group are subject to encumbrances in favor of their lenders. Any enforcement of encumbrances by such
lenders may have anadverse impact onthe market price ofthe Equity Shares of the Company ” onpage 48.

5. Other details of Shareholding of our Company

As on the date of this Prospectus, our Company has 13 Shareholders and one preference shareholder.

(i) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a
fully diluted basis, as on the date of this Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares F;ngftr;tsﬁgrzfc:]pﬁ tgﬁ;?;:;r

1. General Atlantic Singapore Fund Pte. Ltd. 123,009,706 72.51

2. Compar Estates and Agencies Private Limited 18,414,296 10.86

3. Kotak Mahindra Bank Limited 16,725,100 9.86

4. C. Parthasarathy — HUF 1,986,974 1.17

Total 160,136,076 94.40

MAssuming exercise of all vested stock options by the employees under the ESOP Schemes.

Percentage of the pre-Offer

Sr. No. Name of the Shareholder No. of Preference Shares .
preference capital (%)
1. Adhiraj Parthasarathy 1,000 100
(i) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capitalof our Company,on a

fully diluted basis, as of 10 days prior to the date of this Prospectus.

Sr. No. Name of the Shareholder No. of Equity Shares F;erftr;tsﬁgrzfc?pei tF;T(el;?:/Sr

1. General Atlantic Singapore Fund Pte. Ltd. 123,009,706 72.51

2. Compar Estates and Agencies Private Limited 18,414,296 10.86

3. Kotak Mahindra Bank Limited 16,725,100 9.86

4. C. Parthasarathy — HUF 1,986,974 1.17

Total 160,136,076 94.40
MAssuming exercise of all vested stock options by the employees under the ESOP Schemes..

Sr. No. Name of the Shareholder No. of Preference Shares FRCHIELE G L [0

preference capital (%)
1. Adhiraj Parthasarathy 1,000 100

(iii) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capitalof our Company,on a
fully diluted basis, as of the date one yearprior to the date of this Prospectus:
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Percentage of the pre-Offer

Sr. No. Name of the Shareholder No. of Equity Shares equity share capital® (%)
1. General Atlantic Singapore Fund Pte. Ltd. 125,580,400 74.03
2. Compar Estates and Agencies Private Limited 18,414,296 10.86
3. Kotak Mahindra Bank Limited 16,725,100 9.86
4, C. Parthasarathy — HUF 1,986,974 1.17
Total 162,702,770 95.92

MAssuming exercise of all vested stock options by the employees under the ESOP Schemes.

Sr. No.

Name of the Shareholder

No. of Preference Shares

Percentage of the pre-Offer
preference capital (%)

1.

Adhiraj Parthasarathy

1,000

100

(iv) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a
fully diluted basis, as of the date two yearsprior to the date of this Prospectus:

Percentage of the pre-Offer

Sr. No. Name of the Shareholder No. of Equity Shares equity share capital® (%)
1. General Atlantic Singapore Fund Pte. Ltd. 125,580,400 82.13
2. C. Parthasarathy 1,644,907 1.08
3. Adhiraj Parthasarathy 1,608,503 1.05
4, Rajat Parthasarathy 1,608,503 1.05
5. Compar Estates and Agencies Private Limited 18,414,296 12.04
6. C. Parthasarathy — HUF 1,986,974 1.30
Total 158,043,583 98.65

MAssuming exercise of all vested stock options by the employees under the ESOP Schemes.

6. Shareholding of our Directors and/or Key Management Personnel:

Except as set forth below, none of the Directors or Key Management Personnel hold any Equity Shares as on the
date of this Prospectus:

Percentage of the

Percentage of the

Sr. No. Name of the Shareholder No. of Equity Shares pre-Offer equity | post-Offer equity
share capital (%) | share capital (%)
Directors
1. Vishwanathan Mavila Nair 50 Negligible Negligible
2. Venkata Satya Naga Sreekanth 50 Negligible Negligible
Nadella
3. Srinivas Peddada 50 Negligible Negligible
Key Managerial Personnel
4, | Vivek Narayan Mathur 50 Negligible Negligible
Total 200 Negligible Negligible

“For details in relation to granted and vested stock options issued to the Directors and Key Managerial Personnels, please refer
“Capital Structure - Employee Stock Options Schemes” on page 106.

7. Details of lock-in

7.1. Details of Promoters’ contribution locked-in for 18 months

a) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post-Offer Equity Share capital, assuming exercise of all vested options of our Company as on the date of this
Prospectus, except for the Equity Shares offered pursuant to the Offer for Sale, shall be locked in for a period of
18 months from the date of Allotment as minimum Promoter’s contribution (“Minimum Promoter’s
Contribution”).

b) Basedon theabove,the details of the Equity Sharesto be locked-in for 18 monthsfrom the date of Allotment as
Minimum Promoter’s Contribution are set forth in the table below.

103




Name of Number of Date of Nature of transaction Face Issue/ | Percentage | Percentage | Date up to
Promoter Equity | allotment/acq value per | Acquisiti| of the pre- | of the post-| which the
Shares uisition of Equity | on price | Offer paid- | Offer paid- Equity
locked-in Equity Share () per upEquity | up Equity [ Shares are
Shares Equity Share Share subject to
Share capital capital lock-in
® (Y0)® (Yo)V
. 24,176,728 Transfer from M Rajini 14.25 14.25| Eighteen
General Atlantic == 787 5571 \ovember 20, [ Transfer from M Ahalya 10|  74.06 1.29 1.29| months f
Singapore Fund = , y : . .29 | months from
Pte. Ltd 1,177,496 2018 Transfer from M Gangadhar Rao 0.69 0.69|the date of
T 6,384,441 Transfer from M Spandana 3.76 3.76 | Allotment
Total 33,926,186 74.06 20.00 20.00

(MAssuming exercise of all vested stock options by the employees under the ESOP Schemes.

Our Promoter has consented to include such number of Equity Shares held by it, as may constitute 20% of the fully
diluted post-Offer equity share capital of our Company as Minimum Promoter’s Contribution. Our Promoter has
agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the Minimum Promoter’s
Contribution from the date of filing the Draft Red Herring Prospectus, until the expiry of the lock-in period specified
above, or for such othertime as required under SEBI ICDR Regulations, exceptas may be permitted, in accordance
with the SEBI ICDR Regulations.

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of
Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of the
build-up of the share capitalheld by our Promoter, see “- Details of the Shareholding of our Promoter and members
of the Promoter Group in our Company” on page 99.

Further, with respect to the Equity Shares being offered for Minimum Promoter’s Contribution, we confirm the
following:

i. the Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares acquired in the
three immediately preceding years (a) for consideration other than cash, involving revaluation of assets or
capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out of revaluation
reserves or unrealised profits of our Company or from a bonus issue against Equity Shares, which are otherwise
ineligible for computation of Minimum Promoter’s Contribution;

ii. the Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares allotted during
the one year preceding the date of this Prospectus at a price lower than the price at which the Equity Shares are
being offered to the public in the Offer;

iii. our Company hasnotbeen formed by the conversion of a partnership firm or a limited liability partnership firm
into a company; and

iv. the Equity Shares forming part of the Minimum Promoter’s Contribution are not subject to any pledge or any
other encumbrance.

Accordingly, the Equity Shares offered for Minimum Promoter’s Contribution are eligible in terms of Regulation 15
of the SEBI ICDR Regulations.

7.2. Details of other Equity Shares locked-in for 18 months

Our Promoter hasundertaken and consented that, overand above the Minimum Promoters” Contribution, 8,993,314
Equity Shares aggregating to 5.37% of the pre- Offer Equity Share capital of our Company, which were acquired by
our Promoter from the CP Group, shall be locked in for a period of 18 months from the date of Allotment. For
details of these Equity Shares acquired by our Promoter, see “-Details of the Shareholding of our Promoter and
members of the Promoter Group in our Company” above.

7.3. Details of equity share capital locked-in for six months

Unless provided otherwise under applicable law, pursuant to the SEBI ICDR Regulations, the entire pre-Offer
capital of our Company (excluding the Equity Shares held by our Promoter mentioned in point 7 above) shall be
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locked-in for a period of six months from the date of Allotment, except for (a) Equity Shares allotted to employees,
whether currently an employee or not, under the KFin ESOP Plan 2020; (b) Equity Shares held by an employee
stock option trust or transferred to the employees by an employee stock option trust pursuant to exercise of options
by the employees, whether currently an employee or not, in accordance with the KFin ESOP Plan 2020; (c) Equity
Shares held by a venture capital fund or alternative investment fund of Category | or Category 1 or a foreign venture
capital investor, which shall be locked in for a period of six months from the date of purchase by such investor, as
applicable; and (d) Offered Shares, which are successfully sold and transferred as part of the Offer. Further, any
unsubscribed portion of the Offered Shares will also be locked in, as required under the SEBI ICDR Regulations.

The KFin Subject Shares, i.e., 23,654,680 Equity Shares held by CP Group, aggregating to 14.12% of our
Company’s Equity Share capital, are subject to a freezing order from the ED (File No. ECIR/HYZO/14/2021)
received by our Company on September 24, 2021 (“Freezing Order”)and a provisional attachment for 180 days
(since March 8, 2022) or until order by the adjudicating authority under section 8(3) of PMLA, pursuant to a
provisional attachment order bearing Order no. 6, dated March 8, 2022, issued by the ED with reference to file no.
ECIR/HYZO/14/2021 dated May 19, 2021 (“Attachment Order”, and together with Freezing Order, the “ED
Orders”), further to which these KFin Subject Shares cannot be transferred, disposed, parted with, or otherwise
dealt with in any manner, whatsoever, until or unless specifically permitted to do so by the ED. The details of the
KFin Subject Shares held by CP Group mentioned above are asfollows:

S.No. Name of the Restricted Shareholder No. of KFin Subject Shares e Of_o"r Compan_y’s
Equity Share capital
1. Compar Estates and Agencies Private Limited 18,414,296 10.99
2. C. Parthasarathy 1,644,907 0.98
3. C. Parthasarathy HUF (Karta - C. Parthasarathy) 1,986,974 1.19
4. Rajat Parthasarathy 1,608,503 0.96
Total 23,654,680 14.12

For further details, please see "Risk Factors - Our erstwhile promoters are subject to ongoing investigations by
enforcement agencies, including Enforcement Directorate, Ministry of Finance, Government of India (“ED”) and
the outcome of such investigations may adversely impact our Company and the market price of our Equity Shares.”,
on page 31 of this Prospectus.

Our Company received a letter dated December 9, 2022, from the Office of Additional Director, Directorate of
Enforcement, Hyderabad Zonal Office on December 13,2022 (“Authority”, and such letter “ED Letter”). Pursuant
to the ED Letter, the Authority has (i) communicated that the Attachment Order has been confirmed by the
Adjudicating Authority (PMLA), New Delhi vide its order dated December 1, 2022, and (ii) requested our Company
(along with the other recipients of the ED Letter including several sub-registrars, joint sub-registrars, CDSL, NSDL
and I1FL Finance Limited) not to allow transfer, disposal of, part with or otherwise deal with the attached properties
under their respective jurisdictions, being the KFin Subject Shares in respect of our Company, in any manner,
whatsoever, until further direction.

Additionally, based on the beneficiary position statement dated December 21,2022 issued by the depositories, the
KFin Subject Shares are subjected to encumbrances in the nature of non-disposal undertaking and block positions.
For further details of such encumbrances, please see “Shareholding Pattern of our Company” and “Details of
encumbrancesin favor of certain lenders of the CP Group” above.

Inthe event the KFin Subject Shares are released from the ED Orders prior to the date of Allotment of Equity Shares
pursuant to the Offer, such released KFin Subject Shares will be locked-in, in accordance with the applicable SEBI
ICDR Regulations and in the event, the KFin Subject Sharesare released from ED Orders post the date of Allotment
of Equity Shares pursuant to the Offer but within the 6 (six) months lock-in period, such released KFin Subject
Shares will be locked-in from the date on which such KFin Subject Shares are released until the remainder of the 6
(six) monthslock-in period, in accordance with the applicable SEBI ICDR Regulations.

7.4. Lock-in of Equity Shares Allotted to Anchor Investors
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50% of the Equity Shares Allotted to Anchor Investors will be locked-in for a period of 90 days from the date of
Allotment, and the remaining 50% of Equity Shares Allotted to Anchor Investors will be locked-in for a period of 30
daysfrom the date of Allotment.

7.5. Recording on non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.

7.6. Other requirements in respect of lock-in

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter and locked-in, as
mentioned above, may be pledged ascollateral security for a loan granted by a scheduled commercial bank, a public
financialinstitution, NBFC-SI or a housing finance company, subject to the following:

i.  With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of the
Equity Shares must be one of the terms of the sanction of the loan; and

ii.  With respect to the Equity Shares locked-in as Minimum Promoter’s Contribution for 18 months from the date
of Allotment, the loan must have been granted to our Company forthe purpose of financing one or more of the
objects of the Offer, which is notapplicable in the context of this Offer.

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the
relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has expired in
terms of the SEBI ICDR Regulations.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter and locked-in in
terms of Regulation 16 of the SEBI ICDR Regulations, may be transferred to any member of our Promoter Group or
a new promoter, subject to continuation of lock-in, in the hands of such transferee, for the remaining period and
compliance with provisions of the Takeover Regulations.

Our Promoter has agreed not to transfer, create any pledge or any other type of encumbrance on the Minimum
Promoter’s Contribution from the date of this Prospectus, until the expiry of the lock-in specified above, or for such
other time as required under the SEBI ICDR Regulations, except as may be permitted, in accordance with the SEBI
ICDR Regulations.

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons prior to the Offer
and locked-in for a period of six months, may be transferred to any other person holding Equity Shares which are
locked-in along with the Equity Shares proposed to be transferred, subject to the continuation of the lock-in in the
hands of such transferee for the remaining period and compliance with the applicable provisions of the Takeover
Regulations.

8. Employee Stock Options Schemes

Except as disclosed above under “Notes to Capital Structure — Share capital history of our Company” above, our
Company has not issued any equity shares pursuant to the exercise of options, which have been granted under the
employee stock option schemes. The following are the details of the employee stock option schemes of our
Company:

KFin Employees Stock Option Plan, 2020

The members of our Company at the extraordinary general meeting held on July 31, 2019 have approved KFPL
Employee Stock Option Plan 2019 (“KFin ESOP Plan 2019”). Pursuant to the above resolution, the stock options
were approved to be granted to the employees of our Company including our subsidiaries (Group) whether existing
or future, for not exceeding and aggregate of 9,593,839 units equivalent to 9,593,839 Equity Shares, at such price
and on such terms and conditions as may be fixed or determined by the Board of Directors in accordance with the
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guidelines or other applicable provisions of any law as may be prevailing at that time. Subsequently, the Board on
recommendation of the Nomination and Remuneration Committee of the Board approved the following schemes:

e KFPL Employees Stock Option Plan 2019 — Scheme A
e KFPL Employees Stock Option Plan 2019 — Scheme B
e KFPL Employees Stock Option Plan 2019 — Scheme C

The members of our Company at the extraordinary general meeting held on October 20, 2020 approved the
extinguishment/ reduction/ cancellation of 2,500,000 units from the share pool of KFin ESOP Plan 2019 and to
rename the KFin ESOP Plan 2019 as KFin Employee Stock Option Plan 2020 (“KFin ESOP Plan 2020”) and
respective schemes asfollows:

e KFin Employees Stock Option Plan 2020 — Scheme A
e KFin Employees Stock Option Plan 2020 - Scheme B

e KFin Employees Stock Option Plan 2020 — Scheme C

In addition to the abovementioned schemes, the Board on recommendation of the Nomination and Remuneration
Committee of the Board dated October 28, 2021 approved the following additionalschemeson November 1,2021:

e KFin Employees Stock Option Plan 2020 — Scheme D
e KFin Employees Stock Option Plan 2020 — Scheme E

e KFin Employees Stock Option Plan 2020 — Scheme F

In addition to the abovementioned schemes, the Board on recommendation of the Nomination and Remuneration
Committee of the Board dated March 8,2022 approved “KFin Employees Stock Option Plan 2020 — Scheme G” on
March 11, 2022

The KFin ESOP Plan 2020 is in compliance with the SEBI SBEB Regulations and the Companies Act, 2013, and is
accounted for in accordance with guidance notes issued by ICAI and the relevant accounting standards, as per the
certificate dated December 22, 2022, from M H A & Associates LLP. Further details in relation to the KFin ESOP
Plan 2020 are asfollows:

Pursuant to the Scheme A, the Company has granted 1,820,249 options to the employees of the Company, of the
granted options, an aggregate of 420,176 options have been vested of which Nil options have been exercised,
855,029 options have lapsed/forfeited/cancelled, and 545,044 options are outstanding as on the date of this
Prospectus.

Particulars Details-Scheme A
Options granted Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
1,094,016 726,233 NA NA
Cumulative options granted as on July 31, 2019: December 22, 2022
No. of employees to whom options Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
were granted from April 1, 2022
till December 22,
2022
5 49 NA NA
Cumulative options granted as on July 31, 2019: December 22, 2022
Options vested (including options that 420,176
have been exercised)
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Particulars Details-Scheme A
Options exercised Nil
Options forfeited/ lapsed/ cancelled 855,029
Options outstanding (including vested 965,220

and unvested options)

Exercise price of options

Grant 1: X 70.36/-
Grant 2: ¥ 70.36/-
Grant 3: ¥ 91.98/-
Grant 4: %110.00/-
Grant5: NA
Grant 6: NA

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No exercise from Scheme A

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 965,220

Employee wise details
granted to

of options

(i) Key management personnel

Name of Key Managerial Personnel Total no. of options granted
Fiscal Year 2020

Venkata Satya Naga Sreekanth 223,729
Nadella
Fiscal Year 2021
Venkata Satya Naga Sreekanth 223,728
Nadella
Vivek Narayan Mathur 55,552
Fiscal Year 2022
NA NA
For the period from April 1, 2022 till December 22, 2022
NA NA

(if) Any other employee who received
a grant in any one year of options

Name of employee Total no. of options granted

Fiscal Year 2020

amounting to 5% or more of the | Giridhar G 67,119
options granted during the year Fiscal Year 2021
Srinivas Peddada 138,879
Lakshminarayanan Kalyanam 55,552
(Resigned)
Fiscal year 2022
NA NA
For the period from April 1, 2022 till December 22, 2022
NA NA
(iii) ldentified employees who are Name of employee Total no. of options granted
granted options, during any one NA NA
year equal to or exceeding 1% of NA NA

the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant

Fully diluted EPS on a pre-Offer basis %6.68
pursuant to the issue of equity shares on

exercise of options calculated in

accordance  with  the  applicable

accounting standard on ‘Earnings Per

Share’

Difference between employee Nil

compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
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Particulars

Details-Scheme A

had used fair value of options and
impact of this difference on profits and
EPS of the Company

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment
plans measured based on the Black Scholes valuation model

Risk free interest rate : 6.47%/ 6.88%/6.40%

Expected life of share options (years) : 8.15/7.72 years/7.06 years

Expected volatility (weighted average volatility %) : 14.61%/ 13.96%/16.16%
Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had

followed the accounting policies
specified in  the SEBI ESOP
Regulations in respect of options

granted in the last three years

For Fiscal 2022: Nil
For Fiscal 2021: Nil
For Fiscal 2020: Nil
As on December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

No

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme A, as on date of this Prospectus, the Company
hasnotissued any Equity Shares to any of its employees.

Pursuant to the Scheme B, the Company has granted 2,015,054 options to the employees of the Company, of the
granted options, an aggregate of 1,329,603 options have been vested of which 200 options have been exercised,
685,451 options have lapsed/forfeited/cancelled and NIL options are outstandingas on the date of this Prospectus.

Particulars Details-Scheme B
Options granted Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
820,511 544,677 649,866 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
No. of employees to whom options Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
were granted from April 1, 2022
till December 22,
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Particulars Details-Scheme B
2022

5 49 58 NA
Cumulative options granted as on July 31, 2019: December 22, 2022

Options vested (including options that 1,329,603

have been exercised)

Options exercised 200

Options forfeited/ lapsed/ cancelled 685,451

Options outstanding (including vested 1,329,603

and unvested options)

Exercise price of options

Grant 1: 2 70.36/-
Grant 2: X 70.36/-
Grant 3: ¥ 91.98/-
Grant 4: 3110.00/-
Grant 5: %185.00/-
Grant 6: NA

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

200 options exercised

Variation in terms of options NA
Money realised by exercise of options X 19, 685 (excluding tax)
Total no. of options in force NIL

Employee wise details
granted to

of options

(i) Key management personnel

Name of Key Managerial Personnel Total no. of options granted
Fiscal year 2020

Venkata Satya Naga Sreekanth Nadella 167,796
Fiscal year 2021

Vivek Narayan Mathur 41,664

Venkata Satya Naga Sreekanth Nadella 167,796
Fiscal year 2022

Vivek Narayan Mathur 87,088

For the period from April 1, 2022 till December 22, 2022
NA NA

(i) Any other employee who received
a grant in any one year of options
amounting to 5% or more of the
options granted during the year

Name of employee Total no. of options granted

Fiscal year 2020

Giridhar G 50,339
Fiscal year 2021
Srinivas Peddada 104,159
Lakshminarayanan Kalyanam 41,664
(Resigned)
Fiscal year 2022
Quah Meng Kee 35,561
Sathish Kumar Nuggu (Resigned) 75,177

For the period from April 1, 2022 till December 22, 2022

(iii) ldentified employees who are
granted options, during any one
year equal to or exceeding 1% of
the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant

NA NA

Name of employee Total no. of options granted
NA NA
NA NA

Fully diluted EPS on a pre-Offer basis Z6.68
pursuant to the issue of equity shares on

exercise of options calculated in

accordance  with  the  applicable

accounting standard on ‘Earnings Per

Share’

Difference between employee Nil
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Particulars

Details-Scheme B

compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment
plans measured based on the Black Scholes valuation model

Risk free interest rate: 6.47%/ 6.88%/6.40%/6.79%

Expected life of share options (years): 8.15/7.72 /7.06 /4.16
Expected volatility (weighted average volatility %): 14.61%/ 13.96%
16.16%/17.62%

Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had

followed the accounting policies
specified in  the SEBI ESOP
Regulations in respect of options

granted in the last three years

For Fiscal 2022: Nil
For Fiscal 2021: Nil
For Fiscal 2020: Nil
As on December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

No

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme B, as on date of this Prospectus, the Company
hasissued 200 Equity Shares to fouremployees including three Directors of the Company.

Pursuant to the Scheme C, the Company has granted 1,844,291 options, to the employees of the Company, of the
granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, 682,746
options have lapsed/forfeited/cancelled and 1,161,545 options are outstandingason the date of this Prospectus.

Particulars

Details-Scheme C

Options granted

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
820,511 544,676 479,104 NA
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Particulars Details-Scheme C
Cumulative options granted as on July 31, 2019: December 22, 2022
No. of employees to whom options Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
were granted from April 1, 2022
till December 22,
2022
5 49 34 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
Options vested (including options that Nil
have been exercised)
Options exercised Nil
Options forfeited/ lapsed/ cancelled 682,746
Options outstanding (including vested 1,161,545

and unvested options)

Exercise price of options

Grant 1: % 70.36/-
Grant 2: X 70.36/-
Grant 3: ¥ 91.98/-
Grant 4: % 110.00/-
Grant 5: % 185.00/-
Grant 6: NA

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No options exercised from scheme C

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 1,161,545

Employee wise
granted to

details of options

(i) Key management personnel

Name of Key Managerial Personnel Total no. of options granted

Fiscal year 2020

Venkata Satya Naga Sreekanth Nadella 167,796
Fiscal year 2021

Vivek Narayan Mathur 41,664

Venkata Satya Naga Sreekanth Nadella 167,796
Fiscal year 2022

Vivek Narayan Mathur 87,088

For the period from April 1, 2022, till December 22, 2022
NA NA

(i) Any other employee who received
a grant in any one year of options

Name of employee Total no. of options granted

Fiscal year 2020

amounting to 5% or more of the | Giridhar G 50,339
options granted during the year Fiscal year 2021
Srinivas Peddada 104,159
Lakshminarayanan Kalyanam (Resigned) 41,664
Fiscal year 2022
Quah Meng Kee 35,561
For the period from April 1, 2022, till December 22, 2022
NA NA
(iii) Identified employees who are Name of employee Total no. of options granted
granted options, during any one NA NA
year equal to or exceeding 1% of NA NA
the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant
Fully diluted EPS on a pre-Offer basis 36.68

pursuant to the issue of equity shares on
exercise of options calculated in
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Particulars

Details-Scheme C

accordance  with  the  applicable
accounting standard on ‘Earnings Per
Share’

Difference between employee
compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Nil

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment
plans measured based on the Black Scholes valuation model

Risk free interest rate : 6.47%/ 6.88%/6.40%/6.79%

Expected life of share options (years) : 8.15/7.72 /7.06 /4.16
Expected volatility (weighted average volatility %) : 14.61%/ 13.96%
16.16%/17.62%

Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had

followed the accounting policies
specified in  the SEBI ESOP
Regulations in respect of options

granted in the last three years

For Fiscal 2022: Nil

For Fiscal 2021: Nil

For Fiscal 2020: Nil
Ason December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

No

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme C, as on date of this Prospectus, the Company
hasnotissued any Equity Shares to any of its employees.

Pursuant to the Scheme D, the Company has granted 1,930,966 options to the employees of the Company of the
granted options, an aggregate of 206,659 options have been vested of which Nil options have been exercised,
198,876 options have lapsed/forfeited/cancelled and 1,525,431 options are outstanding as on the date of this

Prospectus.

Particulars

Details-Scheme D
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Particulars Details-Scheme D
Options granted Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
NA NA 1,930,966 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
No. of employees to whom options Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
were granted from April 1, 2022
till December 22,
2022
NA NA 67 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
Options vested (including options that 2,06,659
have been exercised)
Options exercised Nil
Options forfeited/ lapsed/ cancelled 1,98,876
Options outstanding (including vested 17,32,090
and unvested options)
Exercise price of options Grant 1: NA
Grant 2: NA
Grant 3: NA
Grant4: NA

Grant 5: % 185.00/-
Grant 6: % 185.00/-

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No options exercised from scheme D

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 1,732,090

Employee wise details
granted to

of options

(i) Key management personnel

Name of Key Managerial Personnel

Total no. of options granted

Fiscal year 2020

NA
Fiscal year 2021
NA
Fiscal year 2022
Venkata Satya Naga Sreekanth Nadella 120,000
Vivek Narayan Mathur 116,116
Alpana Uttam Kundu 14,911

For the period from April 1, 2022 till December 22, 2022
NA

(i) Any other employee who received
a grant in any one year of options
amounting to 5% or more of the
options granted during the year

Name of employee

Total no. of options granted

Fiscal year 2020

NA

Fiscal year 2021

NA

Fiscal year 2022
Sathish Kumar Nuggu (Resigned)
For the period from April 1, 2022 till December 22, 2022

1,00,234

(iii) Identified employees who are
granted options, during any one
year equal to or exceeding 1% of

the issued capital (excluding

NA

Name of employee Total no. of options granted
NA NA
NA NA

114




Particulars Details-Scheme D

outstanding warrants and
conversions) of our Company at
the time of grant

Fully diluted EPS on a pre-Offer basis 36.68
pursuant to the issue of equity shares on
exercise of options calculated in
accordance  with  the  applicable
accounting standard on ‘Earnings Per
Share’

Difference between employee Nil
compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Description of the pricing formula and | The fair value of the options granted during the period and the inputs used in the
the method and significant assumptions | measurement of the grant-date fair values of the equity-settled share based payment
used during the year to estimate the fair | plans measured based on the Black Scholes valuation model

values of options, including weighted-
average information, namely, risk-free | Risk free interest rate : 6.79%

interest rate, expected life, expected | Expected life of share options (years) : 4.16

volatility, expected dividends and the | Expected volatility (weighted average volatility %) : 17.62%
price of the underlying share in market | Expected dividend yields (%): Nil

at the time of grant of the option

Impact on profits and EPS of the last For Fiscal 2022: Nil
three years if the Company had For Fiscal 2021: Nil
followed the accounting policies For Fiscal 2020: Nil
specified in the SEBI ESOP As on December 22, 2022: Nil

Regulations in respect of options
granted in the last three years

Intention of the key managerial No
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

Intention to sell Equity Shares arising No
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme D, as on date of this Prospectus, the Company
hasnotissued any Equity Shares to any of its employees.
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Pursuant to the Scheme E, the Company has granted 396,353 options to the employees of the Company of the
granted options, an aggregate of 105,391 optionshave been vested of which Nil options have been exercised, 27,958
options have lapsed/forfeited/cancelled and 263,004 options are outstandingas on the date of this Prospectus.

Particulars Details-Scheme E
Options granted Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
NA NA 396,353 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
No. of employees to whom options Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
were granted from April 1, 2022
till December 22,
2022
NA NA 11 NA
Cumulative options granted as on July 31, 2019: December 22, 2022
Options vested (including options that 1,05,391
have been exercised)
Options exercised Nil
Options forfeited/ lapsed/ cancelled 27,958
Options outstanding (including vested 3,68,395
and unvested options)
Exercise price of options Grant 1: NA
Grant 2: NA
Grant 3: NA
Grant4: NA

Grant 5: % 185.00/-
Grant 6: % 185.00/-

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No options exercised from scheme E

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 368,395

Employee wise details of options
granted to

(i) Key management personnel

Name of Key Managerial Personnel

Total no. of options granted

Fiscal year 2020

NA NA
Fiscal year 2021
NA NA
Fiscal year 2022
Venkata Satya Naga Sreekanth Nadella 90,000
Alpana Uttam Kundu 9,941

For the period from April 1, 2022 till December 22, 2022
NA NA

(i) Any other employee who received
a grant in any one year of options
amounting to 5% or more of the
options granted during the year

Name of employee Total no. of options granted

Fiscal year 2020

NA NA
Fiscal year 2021

NA NA
Fiscal year 2022

Vishwanathan Mavila Nair 40,541

For the period from April 1, 2022 till December 22, 2022
NA NA

(iii) ldentified employees who are
granted options, during any one

Name of employee Total no. of options granted
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Particulars

Details-Scheme E

year equal to or exceeding 1% of
the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant

NA NA
NA NA

Fully diluted EPS on a pre-Offer basis
pursuant to the issue of equity shares on
exercise of options calculated in
accordance  with  the  applicable
accounting standard on ‘Earnings Per
Share’

36.68

Difference between employee
compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Nil

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment
plans measured based on the Black Scholes valuation model

Risk free interest rate : 6.79%

Expected life of share options (years) : 4.16

Expected volatility (weighted average volatility %) : 17.62%
Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had
followed the accounting policies
specified in  the SEBI ESOP
Regulations in respect of options
granted in the last three years

For Fiscal 2022: Nil

For Fiscal 2021: Nil

For Fiscal 2020: Nil
Ason December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel  and
employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

No
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Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme E, as on date of this Prospectus, the Company
hasnotissued any Equity Shares to any of its employees.

Pursuant to the Scheme F, the Company has granted 409,497 options to the employees of the Company of the
granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, 106,117
options have lapsed/forfeited/cancelled and 303,380 options are outstandingason the date of this Prospectus.

Particulars

Details-Scheme F

Options granted

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
NA NA 409,497 NA

Cumulative options granted as on July 31, 2019: December 22, 2022

No. of employees to whom options
were granted

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
NA NA 33 NA

Cumulative options granted as on July 31, 2019: December 22, 2022

Options vested (including options that Nil

have been exercised)

Options exercised Nil

Options forfeited/ lapsed/ cancelled 1,06,117

Options outstanding (including vested 303,380

and unvested options)

Exercise price of options Grant 1: NA
Grant 2: NA
Grant 3: NA
Grant4: NA

Grant 5: X 185.00/-

Grant 6: NA

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No options exercised from scheme F

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 303,380

Employee wise details

granted to

of options

(i) Key management personnel

Name of Key Managerial Personnel

Total no. of options granted

Fiscal year 2020

NA

Fiscal year 2021

NA

Fiscal year 2022

Venkata Satya Naga Sreekanth Nadella

90,000

For the period from April 1, 2022 till December 22, 2022

NA

(i) Any other employee who received
a grant in any one year of options
amounting to 5% or more of the
options granted during the year

Name of employee

Total no. of options granted

Fiscal year 2020

NA

Fiscal year 2021
NA

Fiscal year 2022
Vishwanathan Mavila Nair

Venkata Giri Vonkayala

40,541
25,122
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Particulars Details-Scheme F
Sathish Kumar Nuggu (Resigned) 75,177
For the period from April 1, 2022 till December 22, 2022
NA NA
(iii) Identified employees who are Name of employee Total no. of options granted
granted options, during any one NA NA
year equal to or exceeding 1% of NA NA
the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant
Fully diluted EPS on a pre-Offer basis Z6.68
pursuant to the issue of equity shares on
exercise of options calculated in
accordance  with  the  applicable
accounting standard on ‘Earnings Per
Share’
Difference between employee Nil

compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment
plans measured based on the Black Scholes valuation model

Risk free interest rate : 6.79%

Expected life of share options (years) : 4.16

Expected volatility (weighted average volatility %) : 17.62%
Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had
followed the accounting policies
specified in  the SEBI ESOP
Regulations in respect of options
granted in the last three years

For Fiscal 2022: Nil
For Fiscal 2021: Nil
For Fiscal 2020: Nil
As on December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months
after the date of listing, by directors,
senior  managerial  personnel and
employees having Equity Shares issued
under an employee stock option scheme

No

119




Particulars

Details-Scheme F

or employee stock purchase scheme
amounting to more than one per cent. of
the issued capital (excluding
outstanding warrants and conversions)

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme F, as on date of this Prospectus, the Company

hasnotissued any Equity Shares to any of its employees.

Pursuant to the Scheme G, the Company has granted 198,340 options to the employees of the Company of the
granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, Nil options
have lapsed/forfeited/cancelled and 198,340 optionsare outstandingason the date of this Prospectus.

Particulars

Details-Scheme G

Options granted

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period
from April 1, 2022
till December 22,
2022
NA NA 198,340 NA

Cumulative options granted as on March 24, 2022, December 22, 2022

Fiscal 2021 Fiscal 2022 For the period
. from April 1, 2022
No. of employees to whom options ol 2020 till December 22,
were granted 2022
NA NA 0 NA
Cumulative options granted as on March 24, 2022, December 22, 2022
Options vested (including options that Nil
have been exercised)
Options exercised Nil
Options forfeited/ lapsed/ cancelled Nil
Options outstanding (including vested 198,340
and unvested options)
Exercise price of options Grant 1: NA
Grant2: NA
Grant 3: NA
Grant4: NA
Grant 5: NA

Grant 6: % 185.00/-

Total no. of Equity Shares that would
arise as a result of full exercise of
options granted (net of forfeited/ lapsed/
cancelled options)

No options exercised from scheme G

Variation in terms of options NA
Money realised by exercise of options NA
Total no. of options in force 198,340

Employee wise details of options
granted to

(i) Key management personnel

Name of Key Managerial Personnel Total no. of options granted

Fiscal year 2020

NA NA
Fiscal year 2021
NA NA
Fiscal year 2022
NA NA
For the period from April 1, 2022 till December 22, 2022
NA NA

(i) Any other employee who received
a grant in any one year of options
amounting to 5% or more of the
options granted during the year

Name of employee Total no. of options granted

Fiscal year 2020

NA NA
Fiscal year 2021
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Particulars Details-Scheme G
NA NA
Fiscal year 2022
MS Chandrasekhar 88,557
Ravi Seshadri 88,557
AK Sridhar 21,226
For the period from April 1, 2022 till December 22, 2022
NA NA
(iii) Identified employees who are Name of employee Total no. of options granted
granted options, during any one NA NA
year equal to or exceeding 1% of NA NA

the issued capital (excluding
outstanding warrants and
conversions) of our Company at
the time of grant

Fully diluted EPS on a pre-Offer basis 26.68
pursuant to the issue of equity shares on

exercise of options calculated in

accordance  with  the  applicable

accounting standard on ‘Earnings Per

Share’

Difference between employee Nil

compensation cost calculated using the
intrinsic value of stock options and the
employee compensation cost that shall
have been recognised if the Company
had used fair value of options and
impact of this difference on profits and
EPS of the Company

Description of the pricing formula and
the method and significant assumptions
used during the year to estimate the fair
values of options, including weighted-
average information, namely, risk-free
interest rate, expected life, expected
volatility, expected dividends and the
price of the underlying share in market
at the time of grant of the option

The fair value of the options granted during the period and the inputs used in the
measurement of the grant-date fair values of the equity-settled share based payment

plans measured based on the Black Scholes valuation model

Risk free interest rate : 6.79%

Expected life of share options (years) : 4.16

Expected volatility (weighted average volatility %) : 17.62%
Expected dividend yields (%): Nil

Impact on profits and EPS of the last
three years if the Company had

followed the accounting policies
specified in the SEBI ESOP
Regulations in respect of options

granted in the last three years

For Fiscal 2022: Nil
For Fiscal 2021: Nil
For Fiscal 2020: Nil
As on December 22, 2022: Nil

Intention of the key managerial
personnel and whole-time directors who
are holders of Equity Shares allotted on
exercise of options granted under an
employee stock option scheme or
allotted under an employee stock
purchase scheme, to sell their Equity
Shares within three months after the
date of listing of the Equity Shares in
the initial public offer (aggregate
number of Equity Shares intended to be
sold by the holders of options), if any

No

Intention to sell Equity Shares arising
out of an employee stock option scheme
or allotted under an employee stock
purchase scheme within three months

No
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Particulars Details-Scheme G
after the date of listing, by directors,
senior  managerial  personnel and

employees having Equity Shares issued
under an employee stock option scheme
or employee stock purchase scheme
amounting to more than one per cent. of

the

outstanding warrants and conversions)

issued capital (excluding

Pursuant to KFin Employees Stock Option Plan 2020 - Scheme G, as on date of this Prospectus, the Company has
notissued any Equity Sharesto any of its employees of the Company.

The details of Equity Sharesallotted by the Company pursuant to the ESOP Schemes are as set forth below:
SH Date of | No. of | Face value | Issue price | Nature of allotment Nature
No. | allotment Equity per Equity | per Equity consideration
Shares Share (Rs.) Share (Rs.)

1 January 18, 50 10 70.36 | Exercise of vested | Cash-Bank transfer
20220 options

2 January 18, 50 10 91.98 | Exercise of vested [ Cash-Bank transfer
2022 options

3 January 18, 50 10 91.98 | Exercise of vested [ Cash-Bank transfer
20229 options

4 Januar 18, 50 10 91.98 | Exercise of vested | Cash-Bank transfer
20224 options

(1) Allotment of 50 Equity Shares to Vishwanathan Mavila Nair.

(2) Allotment of 50 Equity Shares to Venkata Satya Naga Sreekanth Nadella.
(3) Allotment of 50 Equity Shares to Srinivas Peddada.

(4) Allotment of 50 Equity Shares to Vivek Narayan Mathur.

9.

10.

11.

12.

Except for the grant of options pursuantto KFin Employee Stock Option Plan 2020 and consequent allotment of
the Equity Shares pursuant to the exercise of such options, our Company does not intend or propose to alter its
capitalstructure for a period of six months from the Bid/Offer Opening Date, by way of split or consolidation of
the denomination of Equity Shares, or by way of further issue of Equity Shares (including issue of securities
convertible into or exchangeable, directly orindirectly for Equity Shares), whether on a preferential basis, or by
way of issue of bonus Equity Shares, or on a rights basis, or by way of further public issue of Equity Shares, or
otherwise.

There have been no financing arrangements whereby our Promoter, members of the Promoter Group, directors
of our Promoter and / or our Directors and their relatives have financed the purchase by any other person of
securities of our Company during a period of six monthsimmediately preceding the date of this Prospectus.

All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are no
partly paid-up Equity Shares as on the date of this Prospectus.

Except for Kotak Mahindra Capital Company Limited, one of the BRLMs, is related to our Shareholder,
namely, Kotak Mahindra Bank Limited, as on the date of this Prospectus, the BRLMs and their respective
associates, as defined under the SEBI Merchant Bankers Regulations do not hold any Equity Shares. However,
on account of this relationship, Kotak Mahindra Capital Company Limited does not qualify asan associate of
our Company in terms of Regulation 21(A)(1) of the SEBI (Merchant Bankers) Regulations, 1992, asamended,
read with Regulation 23(3) of the SEBI ICDR Regulations. The BRLM(Ss) and their associates may engage in
the transactions with and perform services for our Company in the ordinary course of business or may in the
future engage in commercial banking and investment banking transactions with our Company for which they
may in the future receive customary compensation.
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13. Our Company, the Promoter (also the Promoter Selling Shareholder), our Directors and the BRLMSs have no
existing buyback arrangements and or any other similar arrangements for the purchase of Equity Shares being
offered through the Offer.

14. Except for options granted under KFin ESOP Plan 2020, there are no warrants, options or rights to convert
debentures, loans or other instruments convertible into, or which would entitle any person any option to receive
Equity Shares ason the date of this Prospectus.

15. The details of the price at which Equity Shares were acquired in the three years preceding the date of this

Prospectus, by each of the Promoter, members of the Promoter group, Selling Shareholder and shareholders
entitled with right to nominate Directors or any otherrights, are asfollows:

(i) Equity Shares

S. Name of the Date of acquisition of Number of Equity Acquisition price per
No. acquirer/shareholder Equity Shares Shares acquired Equity Share
Promoter and Promoter Selling Shareholder”
1. General Atlantic Singapore Fund i i |

Pte. Ltd.

Promoter Group”
L | General Atlantic Singapore KFT July 28, 2021 1,608,503 120.30
Shareholders with right to nominate directors or any other rights*
1. | Kotak Mahindra Bank Limited | November 10, 2021 | 16,725,100 | 185.35

* In accordancewith Article 4.2.1of Part A of the Articles of Association of the Company,

“(a) 1 (one) Director, in the event the shareholding is lower of: (i) 12,543,825 (one crore twenty-five lakhs forty-threethousandeight hundred
and twenty-five) Equity Shares (as appropriatelyadjusted for any Corporate Event(s)); and (ii) 7.5% (seven pointfive percent) of the Share
Capital but is less than 26% (twenty six percent) of the Share Capital;

(b) 2 (two) Directors, in the event such Identified Shareholder (along with its respective Permitted Transferees) holds at least26 % (twenty six
percent) but less than 50% (fifty percent) of the Share Capital; and

(c) 3 (three) Directors, in theevent such I dentified Shareholder (along with its respective Permitted Transferees) holds at least 50% (fifty
percent) of the Share Capital ”

# Also have right to nominate Directors in accordance with Article4.2.1 of Part A of the Articles of Association of the Company.

(iiy Preference Shares

S. Name of the acquirer/shareholder Date of Number of Equity | Acquisition price
No. acquisition of Shares acquired per Equity Share
Equity Shares

Promoter and Promoter Selling Shareholder

| NIL | - - | -

Promoter Group

| NIL I - - | -

Shareholders with right to nominate directorsor any other rights

| NIL | -] - | -

16. In terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations. The Offer was
made through the Book Building Process, in compliance with Regulation 6(2) of the SEBI ICDR Regulations,
where not less than 75% of the Offer was Allotted on a proportionate basis to Qualified Institutional Buyers
(“QIBs”) (the “QIB Portion”), provided that our Company and the Promoter Selling Shareholder in
consultation with the BRLMs, allocated 60% of the QIB Category to Anchor Investors,on a discretionary basis
(the “Anchor Investor Portion”), of which one third was reserved for domestic Mutual Funds, subject to valid
Bids having been received from domestic Mutual Funds at or above the Anchor Investor Allocation Price.
Further, 5% of the QIB Category (excluding the Anchor Investor Portion) was made available for allocation on
a proportionate basis to Mutual Funds only and the remainder of the QIB Category was made available for
allocation on a proportionate basisto all QIBs (other than Anchor Investors), including Mutual Funds, subjectto
valid Bids having been received at or above the Offer Price. Further, not more than 15% of the Offer was made
available for allocation basis to Non-Institutional Investors out of which (a) one third of such portion was
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17.

18.

19.

20.

21.

22.

reserved for Non-Institutional Bidders with Bid size exceeding X 200,000 and up to ¥ 1,000,000; and (b) two
third of such portion was reserved for Non-Institutional Bidders with Bid size of more than % 1,000,000,and not
more than 10% of the Offer was made available forallocation to Retail Individual Investors, in accordance with
the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. For further details,
see “Offer Procedure” beginning on page 464.

Our Company has ensured that any transaction in the Equity Shares by the Promoter and the members of the
Promoter Group during the period between the date of the Red Herring Prospectus and the date of closure of the
Offer were reported to the Stock Exchangesin accordance with Regulation 54 of SEBI ICDR Regulations.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Promoter and the members of our Promoter Group have not participated in the Offer, exceptto the extent of
the sale of Offered Shares by way of Offer for Sale.

No person connected with the Offer, including, but not limited to, the Book Running Lead Managers, the
members of the Syndicate, our Company, our Directors, our Promoter, members of our Promoter Group or
Group Companies, has offered any incentive, whether direct or indirect, in any manner, whether in cash or kind
or services or otherwise to any Bidder for making a Bid.

Except for the issue of any Equity Shares pursuant to KFin ESOP Plan 2020, there will be no further issue of
Equity Shares whether by way of issue of bonus shares, preferential allotment, rights issue or in any other
manner during the period commencing from filing of this Prospectus with SEBI until the Equity Shares have
been listed on the Stock Exchanges, or all application monies have been refunded, asthe case may be.

Our Company has not undertaken any public issue of securities or any rights issue of any kind or class of
securities since its incorporation.
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OBJECTS OF THE OFFER

The objects of the Offer are (i) to carry out the Offer for Sale of 40,983,606 Equity Shares™ aggregating to ¥ 15,000
million™ by the Promoter Selling Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock
Exchanges. Our Company will not receive any proceeds from the Offer and all such proceeds will go to the
Promoter Selling Shareholder afterdeducting the Offer expenses and relevant taxesthereon.

Further, our Company expects that listing of the Equity Shares will enhance our visibility and brand image and
provide liquidity to our Shareholders and will also provide a public market forthe Equity Shares in India.

“Subject to finalization of Basis of Allotment

Utilization of the Offer Proceeds by Promoter Selling Shareholder

Our Company will not receive any proceeds from the Offer (the “Offer Proceeds”) and all the Offer Proceeds after
deducting the Offer expenses and relevant taxes thereon, will be received by the Promoter Selling Shareholder, in
proportion to the Offered Shares sold by the Promoter Selling Shareholder as part of the Offer. For details of
Offered Shares by Promoter Selling Shareholder, see “The Offer” and “Other Regulatory and Statutory Disclosures”
beginning on pages 79 and 437, respectively.

Offer expenses

The Offer related expenses primarily include fees payable to the BRLMs and legal counsels, auditors, brokerage and
selling commission, underwriting commission, commission payable to Registered Brokers, RTAs, CDPs, SCSBs’
fees, Sponsor Banks’ fees, Registrar’s fees, printing and stationery expenses, advertising and marketing expenses
andall other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges.

Other than (a) listing fees, audit fees of the statutory auditors (other than to the extent attributable to the IPO) and
expenses in relation to product and corporate advertisesments of the Company consistent with the past practices of
the Company (otherthan expensesin relation to the marketingand advertising undertaken specifically for the Offer),
each of which will be borne by the Company, and (b) fees and expenses in relation to the legal counsel to the
Promoter Selling Shareholder which shall be borne by the Promoter Selling Shareholder, all costs, charges, fees and
expenses associated with and incurred in connection with the Offer shall be borne by the Promoter Selling
Shareholder in proportion to the number of Equity Shares sold by the Promoter Selling Shareholder through the
Offer or asmay be mutually agreed between the Company and the Promoter Selling Shareholder in accordance with
the Offer Agreement.

The estimated Offer related expenses are as under:

[0)
. Estimated expenses AS a Vo EiEne il As a % of the total
Activity e estimated Offer .
X million) Offer size
expenses
BRLMS _ fees and commissions (mcludn_lg _underwrltlng 383.55 49 80 256
commission, brokerage and selling commission)
Selling commission/processing fee for SCSBs and
Bankers to the Offer and fee payable to the Sponsor
i i i @)
Banks for Bids made by UPI Bidders using UPI 17.50 597 0.12

Brokerage and selling commission and bidding charges
for Members of the Syndicate, Registered Brokers,
RTAs and CDPs®

Fees payable to the Registrar to the Offer 1.77 0.23 0.01

Fees payable to the other advisors to the Offer

(1) Fee payable to Independent Chartered Accountant,
M H A & Associates, LLP, to verify the details and

provide certifications with respect to the 1.69 0.22 0.01
information included the DRHP, RHP and
Prospectus

(2) Fee payable to the Statutory Auditors of the 43.75 5.68 0.29
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Activity Estimateq expenses Azsii(;/;’agzéhgé(;:al As a % of the total
(X million) Offer size
expenses

Company, B SR & Associates, LLP
Others
- Listing fees, SEBI filing fees, upload fees, the

Stock Exchanges processing fees, book building 4491 5.83 0.30

software fees and other regulatory expenses”
- Printing and stationery 30.00 3.90 0.20
- Advertising and marketing expenses 31.08 4.04 0.21
- Fee payable to legal counsels 149.44 19.40 1.00
- Miscellaneous 66.44 8.63 0.44
Total estimated Offer expenses 770.12 100 5.13

“Inclusive of GST payable in accordance with SEBI Circular No. SEBI/HO/GSD/TAD/CIR/P/2022/0097 dated July 18, 2022.

1.

Selling commission payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders which are directly procured

and uploaded by the SCSBs, would be as follows:

Portion for RIBs*

0.30% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Bidders*

0.15% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the
Bid book of BSE or NSE.

No uploading / processing fees shall be payable by the Company and the Promoter Selling Shareholder to the SCSBs on
the Bid cum Application Forms directly procured by them.

Processing fees payable to the SCSBs of < 10 per valid application (plus applicable taxes) for processing the Bid cum
Application Form for RIBs and Non-Institutional Bidders (excluding UPI Bids) which are procured by the members of
the Syndicate/sub- Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking.

Processing fees payable to the SCSBs for capturing Syndicate member/ Sub syndicate (Broker)/ sub-broker code on the
ASBA form for Non- Institutional Bidders and Qualified lnstitutional bidders with bids above ¥5,00,000 would be ¥10

per valid application (plus applicable taxes).

Brokerage, selling commission and processing/uploading charges on the portion for UPI Bidders (using the UPI
mechanism) RIBs and Non-Institutional Bidders which are procured by members of the Syndicate (including their sub-
Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account
provided by some of the brokers which are members of Syndicate (including their sub-Syndicate Members) would be as

follows:

Portion for Retall Individual Investors* 0.30% of the Amount Allotted (plus applicable taxes)

Portion for Non-Institutional Investors* 0.15% of the Amount Allotted (plus applicable taxes)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the
application form number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate
Member. For clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate /
sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate /
sub-Syndicate Member.

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the
applications made by UPI Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders
which are procured by them and submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism,
would be as follows: < 10 plus applicable taxes, per valid application bid by the Syndicate (including their sub-
Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on
the basis of the bidding terminal id as captured in the Bid Book of BSE or NSE.

Selling commission / uploading charges payable to the Registered Brokers on the portion for RIBs and Non Institutional
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Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as

follows:
Portion for Retall Individual Investors* Z 10 per valid application (plus applicable taxes)
Portion for Non-Institutional Investors* Z 10 per valid application (plus applicable taxes)

*  Based on valid applications

Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under:

Members of the Syndicate / RTAs / CDPs / Z 15 per valid application (plus applicable taxes)
Registered Brokers
Sponsor Bank Rs 7.50 (plus applicable taxes) for Kotak Mahindra Bank Limited

Rs. 6.50 (plus applicable taxes) for Axis Bank Limited

Processing fees for applications made by UPI Biddersusing the
UPI mechanism for each valid Bid cum application form. The
Sponsor Bank shall be responsible for making payments to the
third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under the
SEBI circulars, the Syndicate Agreement and other applicable
laws.

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate
Agreement and Escrow and Sponsor Bank Agreement.

The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs,
Registered Brokers will be subject to a maximum cap of ¥10.0 million (plus applicable taxes). In case the
total uploading charges/processing fees payable exceeds ¥10.0 million, then the amount payable to
Members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on
the number of valid applications such that the total uploading charges / processing fees payable does not
exceed X10.0 million.

The processing fee for applications made by UPI Bidders using the UPI mechanism may be released to the
remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 read with SEBI Circular No.
SEBI/HO/CFD/DIL2/P/CIR/2021/570  dated June 2, 2021 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16,2021.

Monitoring of Utilization of funds

As the Offer is by way of an offer for sale of Equity Shares, our Company will not receive any proceeds from the
Offer. Accordingly, no monitoring agency is required to be appointed forthe Offer.

Other Confirmations

Exceptto the extent of any proceedsreceived by the Promoter Selling Shareholder pursuantto the Offer for Sale, (a)
there is no proposal whereby the Promoter, Directors, KMPs, members of the Promoter Group or Group Companies
will receive any portion of the Offer Proceeds; and (b) there are no material existing or anticipated transactions in
relation to utilization of the Offer Proceeds with our Promoter, Directors, KMPs or Promoter Group.
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BASIS FOR OFFER PRICE

The Offer Price has been determined by our Company and the Promoter Selling Shareholder, in consultation with
the Book Running Lead Managers, on the basis of assessment of market demand for the Equity Shares offered
through the Book Building Process and on the basis of quantitative and quallitative factors as described below. The
face value of the Equity Shares is ¥10 each and the Offer Price is 36.60 times the face value of the Equity Shares.

Bidders should read the below mentioned information along with “Our Business”, “Risk Factors”, “Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 220,30, 302 and 389, respectively, to have an informed view before making an investment decision.

Qualitative Factors
We believe thatsome of the qualitative factors which form the basis for computingthe Offer Price are as follows:

1. Scaled platform with strong track record of growth and market leadership;

2. Our diverse multi-asset class platform is well-positioned to benefit from strong growth across large markets in
India and South East Asia;

3. Unique “platform-as-a-service” business model providing comprehensive end-to-end solutions enabled by
technology solutions developed in-house;

4. Deeply entrenched, long-standing client relationships with a diversified and expandingclient base;

5. Asset-light business model with recurring revenue model, high operating leverage, profitability and cash
generation; and

6. Experienced managementteam, backed by a strong board and marquee shareholders, alongwith strong culture
of compliance.

For furtherdetails, see “Our Business — Our Strengths” on page 225.
Quantitative Factors

Certain information presented below, relating to our Company, is derived from the Restated Consolidated Financial
Information. For further details, see “Financial Statements” on page 302.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings Per Share (“EPS”), as adjusted for changes in capital:

Fiscal/Period Basic EPS Diluted EPS | Weight

(in ) (in %)
FY2022 9.44 9.36 3
FY2021 (4.28) (4.28) 2
FY?2020 0.28 0.28 1
Weighted Average 3.34 3.30 -
For the six months period ended September 30, 2022 5.09 5.05 -
For the six months period ended September 30, 2021" 4.49 4.49 -
" Notannualised

Notes:

i. EPS (Basic and Diluted) has been calculated in accordance with the Indian Accounting Standard 33 — “Earnings per
share”. The face value of equity shares of the Company is < 10.

ii. Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for
each year/Total of weights.

iii. Basic earnings per share is calculated as Restated profit/(loss)attributable to equity shareholders of the company
divided by weighted average number of equity shares outstanding during the year/ period.

iv. Diluted earnings per share is calculated as Restated profit/(loss)attributable to equity shareholders of the company
divided by weighted average number of equity shares outstanding during the year / period-diluted.
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2.

Price/Earning (“P/E”) ratio in relation to Price Band of ¥ 347 to ¥ 366 per Equity Share:

Particulars P/E at the lower end of P/E at the higher end of
Price Band (no. of times) | Price band (no. of times)

Based on basic EPS as per the Restated Consolidated

Financial Information for the financial year ended March 36.76 38.77
31, 2022

Based on diluted EPS as per the Restated Consolidated

Financial Information for the financial year ended March 37.07 39.10
31, 2022

Industry P/E ratio

P/E Ratio
Highest 39.37
Lowest 39.37
Industry Composite 39.37

Notes:

(1) The industry high and low has been considered from the industry peer set provided later in this chapter. The industry
composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section. For
further details, see “—Comparison of Accounting Ratios with Listed Industry Peers” on page 132.

Return on Net Worth (“RoNW?”)

Fiscal/ Period ended RoNW (%) Weight
March 31, 2022 29.99 3
March 31, 2021 (17.07) 2
March 31, 2020 0.97 1
Weighted Average 9.47 -
For the six months period ended September 30, 2022 12.36 -
For the six months period ended September 30, 2021 22.00 -

" Not annualised
Note: RONW is calculated as net profit after taxation and minority interest attributable to the equity shareholders of the

Company divided by average shareholders’ funds for that year! period. Shareholders’ funds = Share capital + reserves &
surplus — revaluation reserves.

Net Asset Value per Equity Share (Face value of X 10)

Fiscal/Period ended NAV ()

Ason March 31, 2022 38.45

For the six months period ended September 30, 2022 43.96

After the completion of the Offer

At Floor Price 43.96
At Cap Price 43.96
At Offer Price 43.96

Note: Net Asset Value per equity share represents net worth as at the end of the financial year/ period, as restated, divided
by the number of Equity Shares outstanding at the end of the year/ period.

Key financial and operational metrics (“KPIs”)

The KPIs disclosed below have been used historically by our Company to understand and analyze the business
performance, which in result, help us in analyzing the growth of various verticals in comparison to our peers.
The Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational KPIs, to
make an assessment of our Company’s performance in various business verticals and make an informed
decision.
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The KPIs included herein below have been approved by the Audit Committee pursuant to its circular resolution
dated December1, 2022, and the members of the Audit Committee have confirmed that the verified and audited
details of all the KPIs pertaining to the Company that have been disclosed to earlier investors at any point of
time during the three years period prior to the date of the Red Herring Prospectus have been disclosed in this
section. Additionally, the KPIs have been certified by M H A & Associates LLP, Chartered Accountants, by
their certificate dated December 22, 2022. The KPIs of our Company have been disclosed in, “Risk Factors — A
decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may
adversely impact the average revenue earned by us from mutual funds and may have a significant adverse
impact on future revenue and profit. The average revenue earned based on AAUM from a mutual fund clientsas
a percentage of our revenue from operations for Fiscals 2020, 2021 and 2022 was 60.79% ", “Risk Factors -
Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving
market trends, manage our growth or execute our strategies effectively, our business, financial condition and
results of operations may be adversely affected ”, “Risk Factors - Our profit / loss for the year / revenue from
operations (in %) (PAT margin) increased from Fiscal 2021 to Fiscal 2022 on account of certain non-recurring
events and it is not indicative of growth of profits in the future.”, “Our Business — Overview”, “Our Business —
Our Strengths”, “Our Business — Our Strategies”, “Our Business — Products, Services and Operations”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Overview”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations - PAT Margin”
beginning on pages 33, 37, 52, 220, 225, 233, 237, 389 and 411. We have described and defined them, where
applicable,in “Definitionsand Abbreviations” section on pages 4 to 16.

Our Company confirms that it shall continue to disclose all the KPIs included in this section “Basis for Offer
Price”, on a periodic basis, at least once in a year (or for any lesser period as determined by the Board of our
Company), for a duration of one year after the date of listing of the Equity Shares on the Stock Exchanges or
such period as may be required underthe SEBI ICDR Regulations.

I. Details of our revenue fromoperations and revenue from VAS and its contribution

For details of revenue from operations and revenue from VAS and its contribution, see “Our Business- Our
Strengths- Scaled platformwith strong track record of growth and market leadership”and “Our Business — Our
Strengths - Unique “platform-as-a-service ” business model providing
comprehensive end-to-end solutions enabled by technology solutions developed in-house.” beginning on page
225and 230, respectively.

Explanation for the KPI metrics

e These metrics are used by our management for assessing revenue profile across the business verticals of our
Company during a particular period and to assess the revenue split of the core business and VAS and growth
of respective revenue streamsduring the period.

I1. New client addition

Across our businesses, we have had growth due to addition of new clients within established businesses like
domestic mutual fund solutions and issuer solutions as well as newer businesses like alternatives and wealth
management solutions and pension services. Specifically, in domestic mutualfunds,ason September 30,2022,
we have added eight AMCs as clients since Fiscal 2020 (including two AMCs yet to start operations and two
AMCs acquired as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services).
We have added the following new clients across our businesses in the last three Fiscals and six months ended
September 30, 2021 and September 30, 2022:

Business New Client Additions
Fiscal Fiscal Fiscal Six months period [Six months period
2020 2021 2022 ended September |ended September
30, 2021 30, 2022

Investor solutions

Domestic mutual fund solutions 4 2 2 0 0
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Business New Client Additions
Fiscal Fiscal Fiscal Six months period [Six months period
2020 2021 2022 ended September |ended September
30, 2021 30, 2022
International investor solutions 3 1 6 1 1
Pension services 151,825 | 151,089 | 386,424 62,134 94,362
Alternatives and wealth management solutions 40 152 28 0 33
Issuer solutions 863 365 357 326 281
Global business services - - - - -

In addition, we recently acquired 23 clients and added fund accounting and reconciliation products to our
platform through our acquisition of Hexagram in Fiscal 2022. The fund accounting and reconciliation products
were added to our internationaland otherinvestor solutions business.

For details, see “Our Business- Our Strengths- Scaled platform with strong track record of growth and market
leadership” on page 225.

Explanation for the KPI metrics

These metrics helps our management in assessing the effectiveness of business development activities and
strength of product/services offerings across the business verticals and geographies of our Company. It also
helps to measure the market share by number of clients of the Company.

I11. Rate of net revenue retention

We have experienced significant growth due to an increase in business with existing clients. The increase in
business with clients is due to growth in our client’s business as well as various cross-sell and up-sell activities
undertaken by ussuch as technology solutions towards website development, mobile application developments,
infra and hosting facilities and platform solutions towards investor onboarding and e-voting platforms. As a
result, our net revenue retention in Fiscal 2020, Fiscal 2021, Fiscal 2022, six months period ended September
30,2021 and six months period ended September 30, 2022 for (i) domestic mutual funds solutions is 100.82%,
113.18%, 141.50%, 147.37% and 112.62%, respectively, and (ii) issuer solutions business is 94.59%,119.21%,
115.81%,115.29% and 123.81%, respectively.

Explanation for the key financial and operational metrics

This metric is primarily used by our management to assessthe revenue retention rates of existing customersand
contribution to new services during the period.

IV. Gross margin and other KPIs

For details of (i) gross margin, (ii) EBITDA for operations (calculated as sum of restated profit / (loss) for the
period, depreciation and amortization, total tax expenses, finance costs less other income less Ind AS 116
adjustments / revenue from operations), (iii) asset turnover ratio, (iv) free cash flow, (v) EBITDA for operations
(calculated as sum of restated profit / (loss) for the period, depreciation and amortization, total tax expenses,
finance costs less other income less Ind AS 116 adjustments) and (vi) other KPIs,, see “Other Financial
Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations —
Overview” beginning on page 382 and 389.

Explanation for the KPI metrics

These metrics are used by our management for assessing financial performance of our Company during a
particularperiod

V. Other relevant KPIs for each of our business verticals
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For details of our KPIs in relation to our investor solutions, our issuer solutions and our global business services
for the last three Fiscals and six months period ended September 30, 2021 and September 30, 2022, see “Our
Business — Description of our Business — Products, Services and Operations” beginning on page 237.

Explanation for the key financial and operational metrics

These KPIs of respective business vertical disclosed above have been used historically by our Company to
understand and analyze the business performance of each business vertical, which in result, help us in analyzing
the growth of various verticals in comparison to our peers.

Comparison with Listed Industry Peers

In India, Computer Age Management Services Limited (“CAMS”) and KFintech are the two qualified mutual
fund RTAs Apart from three business verticals, i.e., Domestic MF, AlIF and Wealth and NPS that are common
between our Company and CAMS, our Company also operates in International Investor Solutions, Issuer
Solutions and Global Business Services where CAMS is not present. Further, CAMS also has other business
verticals such as Insurance Repository, Payments, Account Aggregator where the Company is not present. For
Fiscal 2022, CAMS derived approximately 90% of its revenue from Domestic MF business vertical. (Source:
CRISIL Report).

(a) Comparison of Accounting Ratios with Listed Industry Peers

Name of the Total Face Closing price P/E EPS EPS RoNW [ NAV R
company Revenue | Value per | on November (Basic) | (Diluted) (%) per
Rin Equity 30, 2022 ® ® equity
million) | Share ) ®) share)
KFin  Technologies "
Limited g 6,395.07 10 - | 39.10 9.44 9.36 29.99 38.45
Listed Peers
Computer Age
Management 9,096.68 10 2,299.45 | 39.37 58.73 58.41 49.32 132.43
Services Limited
Notes:

“The ratio has been calculated using the Offer Price.

1. Source for the information of the industry peer included above is its annual report for the year ended March 31, 2022.
All the financial information for listed industry peer mentioned above is on a consolidated basis.

2. Source for the information of the Company included above is the Restated Consolidated Financial Information for the
year ended March 31, 2022.

3. The computation of P/E ratio is based on closing market price of equity shares on BSE on November 30, 2022 divided
by the diluted EPS sourced from the annual report of the peer group company for the year ended March 31, 2022.

4. RoNW is calculated as net profit after taxation and minority interest attributable to the equity shareholders of the
Company divided by average shareholders’ funds as on March 31, 2022.

5. Net Asset Value is computed as closing net worth divided by the closing outstanding number of Equity Shares as on
March 31, 2022.

6. Mutual Fund business accounts for 90.3% of overall Computer Age Management Services Limited revenue whereas it
is 66.0% for the Company. Company’s non-domestic mutual fund business includes global fund services (International
investor solutions for international markets), CRA for National Pension System, issuer solutions and global business
services (outsourced transaction processing).

(b) Listed Industry Peers comparableto our Company’s Business Verticals

The business verticals of our Company, and our industry peers for each of these business verticals are as
follows:

Revenue mix of our Company | September| %o share of Listed Peer in India
by business verticals 30, 2022 | total revenue
®in from

million) operations

Investor Solutions
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Revenue mix of our Company | September| %o share of Listed Peer in India
by business verticals 30, 2022 | total revenue
®in from
million) operations

Domestic mutual fund 2,362.78 67.75 | CAMS

International and other investor 301.79 8.65 | The international and other investor solutions business of

solutions the Company comprise of international business, AIF and
wealth and NPS verticals. There are no listed peers for
international business vertical. Additionally, CAMS is the
listed peer for AIF and wealth, and NPS business verticals
(CAMS started NPS operations in March, 2022).

Issuer solutions 466.48 13.38 | No listed peer

Global business services 227.27 6.52 | No listed peer

Total revenue from operations 3,487.68 100.00

* Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other

operating revenue
Notes:

1. Source for the information of the Company included above has been derived from the underlying accounting records
for the Restated Consolidated Financial Information for the six months period ended September 30, 2022.
2. Source for the peer information is the CRISIL Report
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(c) Comparison of our KPIs with Listed Industry Peers

The following table sets forth the details of the business vertical-wise operational KPIs for our Company along with a comparison with such KPIs for
Computer Age Management Services Limited for the period indicated below:

As of and for the period / year ended

As of and for the period / year ended

September | March 31, 2022 March 31, 2021 March 31, 2020 September 30, March 31,2022 March 31, 2021 March 31, 2020
30, 2022 2022
KFin Technologies Limited Computer Age Management Services Limited
Investor Solutions— Domestic mutual fund solutions

AAUM serviced (in Z bn) *for the 12,294.7 11,970.29 9,105.12 7,233.34 26,764.3 26,411.50* 22,999.30* 19,811.40*
quarter ended September,2022
Equity AAUM serviced (in Z bn) *for the 6,833.15 6,447.08 4,470.80 3,433.07 12,585.87* 10,971.70* 7,667.90! 7,857.60!
quarter ended September,2022
Equity AAUM share / Mix 56% 54% 49% 47% 47.0%" - - -
SIP Book (in % bn) for the quarter ended 1.976.24 1,772.58 1,207.35 772.78 - - - -
September 30, 2022
AAUM Market share (%) for the quarter 31.0% 31.0% 28.0% 27.0% 69.0%" 69.0%" 72.0%" 73.0%"
ended September 2022
Equity AAUM Market share (%) for the 35.0% 35.0% 33.7% 30.7% 65.0%* 65.0%* 67.0%* 71.0%*
quarter ended September 2022
Number of operating clients 24 24 24 24 17t 17! 16! 16!
Monthly Equity AAUM (in 2 billion) for 7065.80 6,356.16 4,596.23 3,055.56 12,934.77* - 8,978.06" -
the last month of reporting period
Monthly SIP inflows (in X million) for 54,465 53,401 37,617 33,710 75,2951 - 54,200! -
the last month of reporting period
Market share by number of operating 59% 59% 59% 59% 41%" 41%" 39%" 39%"
clients (in %)
Number of transactions handled (in 152.09 275.14 179.68 160.46 224.6° 415.9° 323.4° 328.44?
million) for the half year ended
September 2022
Number of systematic transactions 116.90 194.79 126.94 107.76 183.7° 312.3? 237.1° 237.512
handled (in million) for the half year
ended September 2022
Number of live folios (in million) as on 65.18 60.71 41.64 36.17 53.9° 51.6° 40.4° 39.35°
September 2022
Number of total investor folios (in 112.93 107.84 89.18 78.43 - - - 70.88°
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As of and for the period / year ended

As of and for the period / year ended

September | March 31,2022 March 31, 2021] March 31, 2020 September 30, March 31,2022 March 31, 202 March 31, 2020
30, 2022 2022

KFin Technologies Limited Computer Age Management Services Limited
million) as on September 2022
Number of PAN accounts handled (in 23.93 22.03 13.78 11.86 24.2? 22.9 16.6° 15.86°
million) as on September 2022
International investor solutions
AAUM serviced (in Z bn) as on 523.91 634.34 614.31 457.78 N.A. N.A. N.A. N.A.
September,2022
No. of operating clients 23 23 19 20 N.A. N.A. N.A. N.A.
Transactions handled (in million) for the 2.24 3.23 3.10 0.94 N.A. N.A. N.A. N.A.
half year ended September 2022
Pension services
AAUM managed (in % bn) as on 252.95 211.16 30.51 8.23 - - N.A. N.A.
September’2022
No. of subscribers as on September’2022 8,41,938 7,47,576 361,152 210,063 - - N.A. N.A.
Number of corporate clients 1,756 1,396 1,028 709 - - N.A. N.A.
Number of transactions handled (in 2.72 3.53 1.78 0.61 - - N.A. N.A.
million)
Alternative & wealth management solutions
AAUM managed (in Z bn) as on 620.25 504.68 358.10 311.34 - - 176.46° 160.272
September’2022
Number of managers as on 201 178 135 49 - - - -
September,2022
No. of funds as on September,2022 301 268 240 88 - - - -
Issuer solutions
Number of clients as on September,2022 5,051 4,770 4,413 4,048 N.A. N.A. N.A. N.A.
Number of folios (in million) as on 107.69 102.60 75.21 58.27 N.A. N.A. N.A. N.A.
September,2022
Number of transactions (in million) for 1.74 2.95 2.04 1.88 N.A. N.A. N.A. N.A.
the half year ended September,2022
Number of IPOs handled for the half year 4 22 15 5 N.A. N.A. N.A. N.A.
ended September,2022
IPO market share by issue size handled 64% 39% 60% 18% N.A. N.A. N.A. N.A.

during half year ending September,2022

135



As of and for the period / year ended As of and for the period / year ended
September | March 31,2022 March 31, 2021] March 31, 2020 September 30, March 31,2022 March 31, 202 March 31, 2020
30, 2022 2022
KFin Technologies Limited Computer Age Management Services Limited

Market share in NSE 500 companies by 45.93% 45.24% 44.35% 47.77% N.A. N.A. N.A. N.A.
market capitalization®
Global business services
Number of billable FTEs 319 331 339 323 N.A. N.A. N.A. N.A.
Number of transactions handled (in 35.21 46.87 39.01 21.71 N.A. N.A. N.A. N.A.
million)

Note: N.A. represents Not Applicable and *-’ represents Not Available

! Source: CRISIL Report

2 This is not Company data and is based on publicly available information. This data has not been independently verified by the Company

(d) Comparison of gross margin and other KPIs with Listed Industry Peers

The following table sets forth the (i) gross margin, (i) EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and
amortization, total tax expenses, finance costs less other income less Ind AS 116 adjustments/ revenue from operations), (iii) asset turnover ratio, (iv) free
cash flow, (v) EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and amortization, total tax expenses, finance
costs less other income less Ind AS 116 adjustments)and (vi) other KPIs for the period indicated below:

Parameter As of and for the period / year ended As of and for the period / year ended
September 30, |March 31, 2022(March 31, 2021| March 31, September 30, [March 31, 2022|March 31, 2021(March 31, 2020
2022 2020 2022
KFin Technologies Limited Computer Age Management Services Limited™®

Profit / (loss) for the period (in million) 853.45 1,485.49 (645.07) 45.23 1,367 2869.469 2052.913 1718.92
Profit Margin® (in %) 24.47% 23.23% (13.41)% 1.01% - 31% 27.90% 23.80%
Gross Margin® (in %) 60.19% 61.46% 59.20% 51.44% - . - -
Operating EBITDA® 36.03% 42.74% 41.09% 32.82% - - - -
Asset turnover ratio (x) ® 2.57 3.20) 3.01 3.47 - - - -
Free cash flows (in ¥ million) 335.79 1,758.73 1,653.44 891.67 - - - -
Free cash flow conversion from Operating EBITDA® (in 26.72% 64.34% 83.64% 60.40% - - - -
2%)©®
Pe)riod-on-period revenue growth (in %) 19.89% 32.91%, 6.95% -4 12% 26.10% 2% 1.30%
Capital expenditure as a % of revenue from operations 8.94% 10.65% 6.17% 1.66% - - - -
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Parameter

As of and for the period / year ended

As of and for the period / year ended

September 30, [March 31, 2022|March 31, 2021| March 31, September 30, |March 31, 2022|March 31, 2021(March 31, 2020
2022 2020 2022
KFin Technologies Limited Computer Age Management Services Limited®
Operating EBITDA to EBIT excluding goodwill and 87.05% 90.64% 89.89% 88.70% - - -

right of use asset amortization

*The information has not been included as the corresponding comparative period is not included in this Prospectus

Note: -’ represents Not Available

@ This is not Company data and is based on publicly available information. This data has not been independently verified by the Company
@ Profit / loss for the year or period / revenue from operations
© Revenue from operations less direct operating expenses / revenue from operations
) EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of

interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) to EBIT excluding goodwill and right of use asset amortization

®) On an annualized basis

® Free cash flow conversion from sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of
interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments)
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Disclosures in relation to valuation of our Company
(a) Valuationof our Company based on primary/ new issue of Equity Shares

The details of the Equity Shares or convertible securities, excluding shares issued under ESOP/ESOS and
issuance of bonus shares, during the 18 months preceding the date of this Prospectus, where such issuance
is equal to or more that 5% of the fully diluted paid-up share capital of our Company (calculated based on
the pre-Offer capital before such transaction(s) and excluding ESOPs granted but not vested), in a single
transaction ormultiple transactionscombined together over a span of rolling 30 days (“Primary Issuance”)
are asfollows:

S. | Name of the allottees/ Date of Number of % of fully Acquisition
No. | acquirer allotment  of Equity Shares diluted issued price per
Equity Shares acquired share capital Equity Share
(in%)
1. Kotak Mahindra Bank November 10, 16,725,100 9.86 185.35
Limited 2021

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 22,
2022.

(b) Valuationof our Company based on secondary sale/acquisition of Equity Shares

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities including
secondary sale / acquisitions, where the Promoter, members of the Promoter Group, Selling Shareholders,
or Shareholder(s) having the right to nominate Director(s) on our Board are a party to the transaction
(excluding gifts), during the 18 months preceding the date of this Prospectus, where either acquisition or
sale is equal to or more than 5% of the fully diluted paid up share capitalof our Company (calculated based
on the pre-Offer capital before such transaction/s and excluding ESOPs granted but not vested), in a single
transaction or multiple transactions combined together over a span of rolling 30 days (“Secondary
Transactions”).

(c) Weighted average cost of acquisition, floor price and cap price

Past transactions Weighted Floor price is ¥ 347 Cap price is ¥ 366
average cost of
acquisition (in )

WACA" of Primary Issuance 185.35" | 1.87 times 1.97 times

WACA" of Secondary Transactions N.A. | N.A. N.A.

"WACA- Weighted average cost of acquisition
**As certified by M H A & Associates LLP, Chartered Accountants, by their certificatedated December 22,2022.

Disclosure of all the KPIs pertaining to the Company that have been disclosed to its investors at any
point of time during the three years preceding to the date of this Prospectus

KMBL acquired approximately 10% stake in our Company in November, 2021. A comparison of the KPIs
as of March 31, 2021, which were shared with KMBL in relation to their investment with updated KPIs as
of September 30, 2022 is as follows:

As shared for | As applicable for %
Item KMBL (as of and | IPO (as of and for Increase
for March, 2021) September, 2022)
LTM Revenue (in % million) 4,811 6,974 45%
LTM Statutory PAT®) (in 2 million) (645) 1,661 357%
LTM Adjusted PAT (in % million)* 1,337 1,836 37%
Monthly Equity AAUM (in Z bn) 4,596 7,066 54%
Market Share (%) 33.9% 35.3%
Monthly SIP Inflows (in X million) 37,617 54,465 45%
Market Share (%) 41.0% 42.0%
# of Folios (Domestic Mutual Fund) (in ¥ million) 42 65 57%
Market Share (%) 42.5% 47.2%
# of NPS Subscribers (‘000) 361 842 133%

Note: Adjusted PAT: Statutory PAT + Goodwill amortization net of tax + NCD Interest net of tax + onetime deferred
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10.

tax impact on Goodwill due to amendment in Tax laws in FY 21
Mstatutory PAT: Profit for the Year / period; LTM: Last twelve months

Justification for Offer Price

Set out below is an explanation for our Offer Price/Cap Price being 1.97 times in comparison to our WACA
of Primary Issuance (set out in 8. above) (a) along with our Company’s key performance indicators and
financialratios for three monthsended September 30, 2022 and September 30, 2021 and Fiscals 2022,2021
and 2020 and (b) in view of the external factors which may have influenced the pricing of the Offer. For
details of our Company’s KPIs, see “- Key financial and operational metrics (“KPIs”)” above.

e We are India’s largest investor solutions provider to Indian mutual funds, based on number of AMC
clients serviced as on September 30, 2022. (Source: CRISIL Report) We are providing services to 24
out of 41 AMCs in India, as on September 30, 2022, representing 59% of market share based on the
number of AMC clients. (Source: CRISIL Report) In addition, we signed on two new AMCs that are
yet to launch operationsas on September 30, 2022. (Source: CRISIL Report).

e  Within investor solutions for Indian mutual funds, we have grown our market share of overall AAUM
managed by our clients and serviced by us from 25% during Fiscal 2020 to 32% during September
2022, according to the CRISIL Report. Similarly, our market share of Equity AAUM managed by our
clients and serviced by us increased from 29% during Fiscal 2020 to 35% during September 2022,
according to the CRISIL Report.

e We are the only investor and issuer solutions provider in India that offers services to asset managers
such as mutual funds, AlFs, wealth managers and pension as well as corporate issuers in India, besides
servicing overseas clients in South East Asia and Hong Kong as on September 30, 2022. (Source:
CRISIL Report).

e We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing
30% market share based on numberof AlFs being serviced. (Source: CRISIL Report).

e We are one of the three operating CRAs for the NPS in India as on September 30, 2022. (Source:
CRISIL Report).

e Ason September 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds
and private retirement schemes as specified in the CRISIL Report, we are servicing 18 AMC clients in
Malaysia in addition to three clients in Philippines and Hong Kong as on September 30, 2022. In
addition, we have signed on two new AMCs in Malaysia and one AMC in Singapore that are yet to
launch operationsason September 30, 2022.

e We are the largest issuer solutions provider in India based on number of clients serviced, as on
September 30, 2022. (Source: CRISIL Report) We are one of only two players of scale in India’s issuer
solutions space where we hold a 46% market share based on the market capitalization of NSE 500
companies and a 37% market share based on number of clients serviced within NSE 500 companies,
each as on September 30, 2022. (Source: CRISIL Report) Player of scale corresponds to entities with
minimum 25% market share (in terms of serviced clients) within NSE 500 companies in the Indian
issuer solutions space. (Source: CRISIL Report).

e We are highly diversified with respect to our offerings and revenue mix as compared to CAMS.
Currently, our Mutual Fund business accounts for 67.7% whereas it is 90.2% for CAMS. (Source:
CRISIL Report).

e Revenue contribution from our platform products and VAS increased from 3.95% in Fiscal 2020, to
6.04% in Fiscal 2022, primarily due to our track record of up-selling and cross-selling VAS and
productsto our existing client base primarily in domestic mutualfund and issuer solutions.

e We had the best EBITDA margin of 44.7% in Fiscal 2021 amongst peers for whom data is available.

(Source: CRISIL Report) It is followed by CAMS (44.3%) and Bigshare Services Private Limited
(44.1%). (Source: CRISIL Report)
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e We provide clients with an omni-channel experience by combining our platform with a physical pan
India network of 182 service centers that aids in offline transaction origination and channel partner
servicing.

e We build our in-house platforms for scale, to enable us to absorb growth in the number of investors,
assets and transaction volumes. From handling over 185.60 million transactions in Fiscal 2020, we
handled over 225.62 million transactionsin Fiscal 2021 and 331.73 million transactionsin Fiscal 2022.

e We have experienced significant growth due to an increase in business with existing clients. As a
result, our net revenue retention in Fiscal 2022 and for six months period ended September 30, 2022 for
(i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions
business is 115.81% and 123.81%, respectively. For further details in relation to our Restated
Consolidated Financial Information asof and forthe Fiscal ended March 31, 2020, see “Management’s
Discussion and Analysis of Financial Position and Results of Operations” on page 389. Investors
should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Financial
Statements” and “Other Financial Information” on pages 30, 220,302 and 382, respectively, to have a
more informed view.

The Offer Price is 36.60 times of the face value of the Equity Shares. The Offer Price of ¥ 366 has been
determined by our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead
Managers, on the basis of assessment of market demand from investors for Equity Shares through the Book
Building Process and is justified in view of the above qualitative and quantitative parameters. The trading price
of Equity Shares could decline due to factors mentioned in “Risk Factors” on page 30 and you may lose all or
part of your investments. Investors should read the above-mentioned information along with “Risk Factors”,
“Our Business”, “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition
and Results of Operations” on pages 30, 220,302, and 389 respectively, to have a more informed view.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

The Board of Directors

KFin Technologies Limited (Formerly KFin Technologies Private Limited)
Selenium Tower B, Plot Nos. 31&32,

Gachibowli, Financial District,

Nanakramguda, Serilingampally,

Hyderabad -500 032

Date: 01 December 2022
Dear Sirs,

Subject: Statement of possible special tax benefits (“the Statement”) available to KFin Technologies
Limited (formerly known as ‘KFin Technologies Private Limited’) (“the Company”) and its shareholders
(the “Shareholders”) prepared in accordance with the requirement under Schedule VI — Part A - Clause
(9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018,as amended (“the SEBI ICDR Regulations™)

This Report is issued in accordance with the engagement letter dated 16 November2022.

We hereby report thatthe enclosed Annexure Il prepared by the Company, initialed by us and the Company for
identification purpose, states the possible special tax benefits available to the Company and its Shareholders,
under direct and indirect tax laws as stated and defined in Annexure I, presently in force in India as on the
signing date (together, “the Tax Laws”).

The Company does not have any material subsidiary in accordance with the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, i.e., the Company
does not have a subsidiary whose income or net worth in the immediately preceding accounting year (i.e., as on
31 March 2022) exceeds 10% of the consolidated income or consolidated net worth respectively, of the
Company.

These possible special tax benefits are dependent on the Company and its Shareholders fulfilling the conditions
prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and its
Shareholders to derive these possible special tax benefits is dependent upon their fulfilling such conditions,
which is based on business imperatives the Company may face in the future and accordingly, the Company and
its Shareholders may or may not choose to fuflfill.

The benefits discussed in the enclosed Annexure Il cover the possible special tax benefits available to the
Company and its Shareholders and do not cover any general tax benefits available to the Company and its
Shareholders. We wish to highlight that the distinction between “general” and “special” tax benefits is not
defined under the ICDR Regulations. Accordingly, we have provided comments on those tax benefits, the
availability of which is contingent to the fulfillment of certain conditions as per the applicable tax laws. Further,
the preparation of the enclosed Annexure I and Il and its contentsis the responsibility of the Management of the
Company.We were informed that the Statement is only intended to provide general information to the investors
and is neither designed nor intended to be a substitute for professionaltax advice.

In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to
consult his or her own tax consultant with respect to the specific tax implications arising out of their
participation in the proposed initial public offering of equity shares of the Company through offer for sale of
equity shares by a shareholder (the “Proposed Offer”) particularly in view of the fact that certain recently
enacted legislation may not have a direct legal precedent or may have a different interpretation on the possible
special tax benefits, which an investor can avail. Neither are we suggesting nor are we advising the investors to
invest money based on this Statement.

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special
Purposes (Revised 2016)” (“Guidance Note”) issued by the Institute of Chartered Accountants of India. The
Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute
of Charted Accountantsof India.
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We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial information, and Other
Assurance and Related Services Engagements.

We do notexpress any opinion or provide any assurance as to whether:

i) the Companyand its Shareholders will continue to obtain these possible special tax benefitsin future; or
ii) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.

The contents of enclosed Annexures are based on the information, explanation and representations obtained
from the Company, and on the basis of our understanding of the business activities and operations of the
Company.

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that
the revenue authorities/ courts will concur with the views expressed herein. Our views are based on the existing
provisions of the Tax Laws and its interpretation, which are subject to change from time to time. We do not
assume responsibility to update the views consequent to such changes. We shall not be liable to the Company
for any claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this
assignment, asfinally judicially determined to have resulted primarily from bad faith or intentional misconduct.
We will notbe liable to the Company and any otherperson in respect of this Statement, exceptasper applicable
law.

We hereby give consentto include this Statement in the Red Herring Prospectus, the Prospectus and in any other
material used in connection with the Proposed Offer, and is not to be used, referred to or distributed for any
other purpose without our prior written consent.

For BS R & Associates LLP
Chartered Accountants
ICAI firm registration number: 116231W/W-100024

Amit Kumar Bajaj

Partner

Membership No.: 218685

ICAI UDIN: 22218685BEQGYX3650

Place: Hyderabad
Date: 01 December 2022
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ANNEXURE 1

# Details of Tax Laws

1. Income Tax Act, 1961 and Income Tax Rules, 1962, each as amended and read with respective
circulars and notifications made thereunder

2. Central Goods and Services Tax Act, 2017,as amended

3. Integrated Goods and Services Tax Act, 2017,asamended

4, State Goods and Services Tax Act, 2017, asamended

5. Customs Act, 1962 and Customs Tariff Act, 1975, each as amended and read with respective rules,
circulars and notificationsmade thereunder

6. Foreign Trade Policy
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ANNEXURE 11

ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE
KFIN TECHNOLOGIES LIMITED (FORMERLY KNOWN AS KFIN TECHNOLOGIES PRIVATE
LIMITED) (“THE COMPANY”) AND ITS SHAREHOLDERS UNDER THE APPLICABLE DIRECT
AND INDIRECT TAX LAWS (“TAX LAWS”) IN INDIA

Outlined below are the possible special tax benefits available to the Company and its Shareholders under the
Tax Laws. These possible special tax benefits are dependent on the Company and its Shareholders fulfilling
the conditions prescribed under the Tax Laws. Hence, the ability of the Company or its Shareholders to
derive the possible special tax benefits is dependent upon fulfilling such conditions, which are based on
business imperatives it facesin the future, it may or may notchoose to fulfill.

UNDER THE TAX LAWS
1. DIRECT TAXATION

A. Special tax benefits available to the Company

The following special tax benefits would be available to the Company after fulfilling conditions as per the
respective provisions of the tax laws identified supra:

a. In accordance with and subject to fulfilment of conditions as laid out under Section 80JJAA of the
Income-Tax Act, 1961 (‘IT Act’) the Company may be entitled to claim deduction of anamountequal
to thirty per cent of additional employee cost (relating to specified category of employees) incurred in
the course of business in the previous year, for three assessment years including the assessment year
relevantto the previous yearin which such employmentis provided.

b. In accordance with the provisions of Section 80M of the IT Act, dividend received by the company
from any other domestic company ora foreign company ora business trust, a deductionofan amount
equal to so much of the amount of income by way of dividends received from such other domestic
company or foreign company or business trust as does not exceed the amount of dividend distributed
by the company on or before one month prior to due date of furnishing the income-tax return under
Section 139(1) of the IT Act for therelevant year, be allowed.

Further, any deduction, in respect of the amount of dividend distributed by the domestic company, has
been allowed under Section 80M(1) of the IT Act in any previous year, no deduction shall be allowed
in respect of such amountin any otherprevious year.

B. Special tax benefits available to Shareholders
The Shareholders of the Company are not eligible to any special tax benefits under the IT Act and Income Tax
Rules, 1962 identified supra.

2. Indirect taxation
A Special tax benefits available to the Company

The Company is not eligible for any special tax benefits under the Central Goods and Services Tax Act,
2017,as amended; Integrated Goodsand Services Tax Act, 2017,asamended; State Goodsand Services Tax
Act, 2017, as amended; Customs Act, 1962 and Customs Tariff Act, 1975, each asamended and read with
respective rules, circulars and notifications made thereunder; and the Foreign Trade Policy.

B. Special tax benefits available to Shareholders

The Shareholders of the Company are not eligible for any special tax benefits under the Central Goods and
Services Tax Act, 2017,asamended; Integrated Goodsand Services Tax Act, 2017, asamended; State Goods
and Services Tax Act, 2017, as amended; Customs Act, 1962 and Customs Tariff Act, 1975, each as
amended and read with respective rules, circulars and notifications made thereunder; and the Foreign Trade

Policy.
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NOTES:

1. The aboveisasperthe currenttax laws, as amended by the Finance Act, 2022.

2. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary
manner only and is not a complete analysis or listing of all the existing and potential tax consequences of
the purchase, ownership and disposalof equity shares of the Company.

3. The possible special tax benefits are subject to conditions and eligibility criteria which need to be examined
fortaximplications.

4. This Statement does not discuss any tax consequencesin any country outside India of an investmentin the
equity shares of the Company. The Shareholders / investors in any country outside India are advised to
consult their own professional advisors regarding possible income tax consequences that apply to them
under the laws of such jurisdiction.

5. The tax benefits discussed in the Statement are not exhaustive and are only intended to provide general
information to the investors and hence, is neither designed nor intended to be a substitute for professional
tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each
investor is advised to consult his or her own tax consultant with respect to the specific tax implications
arising outof their participation in the issue.

6. In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further
subject to any benefits available under the applicable double taxation avoidance agreement, if any,
between India and the country in which the non-resident hasfiscal domicile.

For KFin Technologies Limited (formerly known as ‘KFin Technologies Private Limited’) as authorized
by the Boardof Directors

Vivek Narayan Mathur
Chief Financial Officer

Place: Mumbai

Date: 01 December 2022
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a discussion of certain U.S. federal income tax consequences to U.S. Holders (defined below)
of acquiring, owning and disposing of Equity Shares, but it does not purport to be a comprehensive discussion
of all tax considerations that may be relevant to a particular person’s decision to acquire Equity Shares. This
discussion applies only to a U.S. Holder that acquires Equity Shares in the Offer and that owns Equity Shares as
capital assets for U.S. federal income tax purposes. This discussion is based on the U.S. Internal Revenue Code
of 1986, as amended (the “Code”), U.S. Treasury regulations promulgated thereunder, and administrative
rulings and judicial interpretations thereof, in each case as in effect of the date of this Prospectus. Except as
expressly described herein, this discussion does not address the U.S. federal income tax consequences that may
apply to U.S. Holders under the Convention Between the government of the United States of America and the
government of the Republic of India for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion
with Respect to Taxes on Income (the “Treaty”). All of the foregoing authorities are subject to change, which
change could apply retroactively and could affect the tax consequences described below. No ruling will be
sought from the U.S. Internal Revenue Service (the “IRS”) with respect to any statement or conclusion in this
discussion, and there can be no assurance that the IRS will not challenge such statement or conclusion in the
following discussion or, if challenged, thata courtwill uphold such statement or conclusion.

In addition, this discussion does not describe all of the tax consequences that may be relevant in light of a U.S.
Holder’s particular circumstances, including any U.S. state, local or non-U.S. tax law, the Medicare tax on net
investment income, and any estate or gift tax laws, and it does not describe differing tax consequences
applicableto U.S. Holders subject to special rules, such as:

e certain banks, financialinstitutions or financialservices entities;

e regulated investmentcompaniesand realestate investment trusts;

e dealersor tradersin securities thatuse a mark-to-market method of tax accounting;

e insurance companies;

e persons holding Equity Shares as part of a hedge, straddle, conversion, constructive sale, integrated
transaction orsimilar transaction;

e governmentsor agencies or instrumentalities thereof;

e persons liable for the alternative minimum tax;

e persons required for U.S. federal income tax purposes to accelerate the recognition of any item of gross
income with respect to our Equity Shares as a result of such income being recognized on an applicable
financialstatement;

e persons whose functionalcurrency for U.S. federalincome tax purposesis not the U.S. dollar;

e entities or arrangements classified as partnerships or pass-through entities for U.S. federal income tax
purposes or holders of equity interests therein;

e tax-exemptentities, “individual retirement accounts” or “Roth IRAs”;
e certain U.S. expatriatesorformer long-term residents of the United States;

e persons that acquired Equity Shares pursuant to an exercise of employee share options, in connection with
employee share incentive plansor otherwise ascompensation;

e persons that own, directly, indirectly or constructively, ten percent (10%) or more of the total voting power
or value of all of our outstandingstock; or

e persons owning Equity Shares in connection with a trade or business conducted outside the United States.
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U.S. Holders should consult their tax advisors concerning the U.S. federal, state, local and non-U.S. tax
consequences of acquiring, owning and disposing of Equity Shares in their particular circumstances.

For purposes of this discussion, a “U.S. Holder” is a person that, for U.S. federal income tax purposes, is a
beneficial owner of Equity Shares and is:

¢ anindividual citizen or resident of the United States;

e a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the
United States,any state therein or the District of Columbia;

e anestate, the income of which is subjectto U.S. federalincome taxation regardless of its source; or

e a trust if a court within the United States is able to exercise primary supervision over its administration and
one or more United States persons have the authority to control all substantial decisions of the trust or
otherwise if the trust has a valid election in effect under current Treasury regulations to be treated as a
United Statesperson.

If a partnership (or otherentity or arrangementthatisclassified asa partnership or other pass-through entity for
U.S. federal income tax purposes) is the beneficial owner of Equity Shares, the U.S. federal income tax
treatment of a partner, member or other beneficial owner in such partnership or other pass-through entity
generally will depend on the status of the partner,memberor other beneficial owner and the statusand activities
of the partnership or other pass-through entity holding Equity Shares. Partnerships or other pass-through entities
owning Equity Shares and partners, members or other beneficial owners in such partnerships or other pass-
through entities should consult their tax advisors as to the particular U.S. federal income tax consequences of
acquiring, owning and disposing of the Equity Shares.

THE DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS SET OUT BELOW IS FOR
GENERAL INFORMATION ONLY. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR
TAX ADVISORS CONCERNING THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP,
OR DISPOSITION OF EQUITY SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES,
INCLUDING THE APPLICABILITY AND EFFECT OF OTHER FEDERAL, STATE, LOCAL, NON-U.S.
AND OTHER TAX LAWS, INCLUDING THE TREATY, AND POSSIBLE CHANGES IN TAX LAW.

Taxation of Distributions

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” the gross amount of any
distribution of cash or property paid with respect to our Equity Shares (including any amounts withheld in
respect of Indian taxes), will generally be included in a U.S. Holder’s gross income as dividend income on the
date actually or constructively received to the extent such distribution is paid out of our current or accumulated
earnings and profits (as determined under U.S. federal income tax principles). Distributions in excess of our
current and accumulated earnings and profits will be treated first as a non-taxable return of capital, thereby
reducing the U.S. Holder’s adjusted tax basis in our Equity Shares (but not below zero), and thereafter as either
long-term or short-term capital gain depending upon whether the U.S. Holder held our Equity Shares for more
than one year as of the time such distribution is actually or constructively received. Because we do not prepare
calculations of our earnings and profits using U.S. federal income tax principles, it is expected that distributions
generally will be taxableto U.S. Holders as dividends, and taxable at ordinary incometax rates.

Dividends on our Equity Shares generally will not be eligible for the dividends-received deduction generally
available to U.S. corporations with respect to dividends received from other U.S. corporations. With respect to
certain non-corporate U.S. Holders, including individual U.S. Holders, dividends will be taxed at the lower
capital gains rate applicable to “qualified dividend income,” provided that (i) the Company is eligible for the
benefits of the Treaty, (ii) the Company is not a PFIC (as discussed below under “—Passive Foreign Investment
Company Rules”) for its taxable year in which the dividend is paid and the preceding taxable year, and
(iii) certain holding period and other requirements are met. The amount of any dividend paid in Rupees will be
the U.S. dollar value of the Rupees calculated by reference to the spot rate of exchange in effect on the date of
actual or constructive receipt, regardless of whether the payment is in fact converted into U.S. dollars on such
date. U.S. Holders should consult their own tax advisors regarding the treatment of any foreign currency gain or
loss.

A U.S. Holder generally will be entitled, subject to certain limitations, to a credit against its U.S. federal income
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tax liability, or to a deduction, if elected, in computing its U.S. federal taxable income, for non-refundable
Indian income taxes withheld from dividends at a rate not exceeding the rate provided in the Treaty (if
applicable). For purposes of the foreign tax credit limitation, dividends paid by the Company generally will
constitute foreign source income in the “passive category income” basket. The rules relating to the foreign tax
credit or deduction, if elected, are complex and U.S. Holders should consult their tax advisors concerning their
availability in their particularcircumstances.

Sale or Other Taxable Disposition of Equity Shares

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” a U.S. Holder generally
will recognize gain or loss for U.S. federal income tax purpose on the sale, exchange or other taxable disposition
of our Equity Shares in an amount equal to the difference between the amount realized on the disposition and
the U.S. Holder’s adjusted tax basis in the Equity Shares disposed of, in each case as determined in U.S. dollars.
Such gain or loss generally will be capital gain or loss and will be long-term capital gain or loss if the U.S.
Holder’s holding period for the Equity Shares exceeds one year. Long-term capital gains of certain non-
corporate U.S. Holders (including individuals) are generally eligible for reduced rates of taxation. The
deductibility of capitallosses is subjectto limitations.

A U.S. Holder’s initial tax basis in our Equity Shares will be the U.S. dollar value of the Rupee denominated
purchase price determined on the date of purchase,and the amountrealized on a sale, exchange or other taxable
disposition of our Equity Shares will be the U.S. dollar value of the payment received determined on the date of
disposition. If our Equity Shares are treated as traded on an “established securities market,” a cash method U.S.
Holder or, if it elects, an accrual method U.S. Holder, will determine the U.S. dollar value of (i) the cost of such
Equity Shares by translating the amount paid at the spot rate of exchange on the settlement date of the purchase,
and (ii) the amount realized by translating the amount received at the spot rate of exchange on the settlement
date of the sale, exchange or other taxable disposition. Such an election by anaccrualmethod U.S. Holder must
be applied consistently from yearto yearand cannot be revoked without the consent of the IRS. Accrual-method
U.S. Holders that do not elect to be treated as cash-method taxpayers for this purpose may have a foreign
currency gain or loss for U.S. federal income tax purposes, which in general will be treated as U.S.-source
ordinary income or loss. U.S. Holders should consult their advisors as to the U.S. federal income tax
consequences of the receipt of Rupees.

If any Indian tax is imposed on the sale or other disposition of our Equity Shares, a U.S. Holder’s amount
realized will include the gross amount of the proceeds of the sale or other disposition before deduction of the
Indian tax. U.S. Holders should consult their own tax advisors concerning the creditability or deductibility of
any Indian income tax imposed on the disposition of Equity Shares in their particular circumstances.

Passive Foreign Investment Company Rules

In general, a corporation organized outside the United States will be treated as a passive foreign investment
company (“PFIC”) for U.S. federal income tax purposes in any taxable year in which () 75% or more of its
gross income is passive income (the “income test”) or (b) 50% or more of its assets either produce passive
income or are held for the production of passive income in a taxable year (ordinarily determined based on fair
market value and averaged quarterly over the year) (the “asset test”). For this purpose, “gross income”
generally includes all sales revenues less the cost of goods sold, plus income from investments and from
incidental or outside operations or sources, and “passive income” generally includes, for example, dividends,
interest, certain rents and royalties, certain gains from the sale of stock and securities, and certain gains from
commoditiestransactions. For purposes of the PFIC income test and asset test described above, if the Company
owns, directly or indirectly, 25% or more of the total value of the outstanding shares of another corporation, the
Company will be treated as if it (a) held a proportionate share of the assets of such other corporation and (b)
received directly a proportionate share of the income of such other corporation.

Based on the nature of our business, the composition of our income and assets, the value of our assets and the
expected price of our Equity Shares, the Company doesnot believe that it was a PFIC for its taxable yearended
March 31, 2022, and does not expect that it will be a PFIC for its current taxable year or in the foreseeable
future. However, because a determination of whether a company is a PFIC mustbe made annually afterthe end
of each taxable year and the Company’s PFIC status for each taxable year will depend on facts, including the
composition of Company’sincome and assetsand the value of Company’sassets (which may bedetermined in
part by reference to the market value of the Equity Shares) at such time, there can be no assurance that the
Company will not be a PFIC for the current or any future taxable year. If the Companyisa PFIC forany taxable
year during which a U.S. Holder holds Equity Shares and any of the Company’s non-U.S. subsidiaries is also a
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PFIC, such U.S. Holder will be treated as owning a proportionate amount (by value) of the shares of the lower-
tier PFIC for purposes of the application of these rules. U.S. Holders are urged to consult their tax advisors
aboutthe application of the PFIC rules to any ofthe Company’s subsidiaries.

Generally, if the Company is a PFIC for any taxable year during which a U.S. Holder holds Equity Shares, the
U.S. Holder may be subject to adverse tax consequences. Generally, gain recognized by a U.S. Holder upon a
disposition (including, under certain circumstances, a pledge) of Equity Shares by the U.S. Holder would be
allocated ratably over the U.S. Holder’s holding period for such Equity Shares. The amounts allocated to the
taxable year of disposition and to years before the Company became a PFIC would be taxed asordinary income.
The amount allocated to each other taxable year would be subject to tax at the highest rate in effect for that
taxable yearforindividuals or corporations,as appropriate,and an interest charge would be imposed on the tax
attributable to the allocated amount. Further, to the extent that any distribution received by a U.S. Holder on the
Equity Shares exceeds 125% of the average of the annual distributions on such Equity Shares received during
the preceding three years or the U.S. Holder’s holding period, whichever is shorter, that distribution would be
subjectto taxation in the same mannerasgain, described immediately above. Certain elections may be available
thatwould result in alternative treatments of the Equity Shares if the Company wasa PFIC.

If the Company wasa PFIC for any yearduring which a U.S. Holder owned Equity Shares, the Company would
generally continue to be treated as a PFIC with respect to such U.S. Holder for all succeeding years during
which such U.S. Holder held the Equity Shares, even if the Company ceased to meet the threshold requirements
for PFIC status.

Ifthe Company isor becomesa PFIC, certain elections would result in alternative treatments, such asa mark-to-
market election (discussed below) of the Equity Shares, or such as a “qualified electing fund” (“QEF”) election
to include in income the U.S. Holder’s share of the corporation’s income on a current basis. A U.S. taxpayer
may generally make a QEF election with respect to shares of a foreign corporation only if such taxpayer is
furnished annually with a PFIC annualinformation statement asspecified in the applicable Treasury regulations.
Fora U.S. Holder to make a QEF election, the Company must agree to supply annually to the U.S. Holder the
“PFIC Annual Information Statement” described in Treasury Regulations and permit the U.S. Holder access to
certain information in the event of anaudit by the U.S. tax authorities. The Company doesnotintendto provide
information necessary for U.S. Holders to make QEF elections. Therefore, U.S. Holders should assume that they
will not receive such information from us and would therefore be unable to make a QEF election with respect to
our Equity Shares.

Alternatively, if the Company is a PFIC for any taxable yearand if the Equity Shares are “regularly traded” ona
“qualified exchange,” a U.S. Holder could make a mark-to-market election with respect to the Equity Shares
(but not with respect to any Lower-tier PFICs, if any) that would result in tax treatment different from the
general tax treatment for PFICs described above. The Equity Shares will be treated as “regularly traded” in any
calendar year in which more than a de minimis quantity of the Equity Shares is traded on a qualified exchange
on at least 15 days during each calendar quarter. A non-U.S. securities exchange constitutes a qualified
exchange if it is regulated or supervised by a governmental authority of the country in which the securities
exchange is located and meets certain trading listing, financial disclosure and other requirements set forth in the
U.S. Treasury regulations. Our Equity Shares will be listed on BSE and NSE. It is unclear, however, whether the
Stock Exchangeswould meet the requirements for a “qualified exchange.” There can be no assurance, therefore,
that the mark-to-market election would be available to a U.S. Holder of Equity Shares if the Company was
treated asa PFIC.

Generally, under the mark-to-market election the U.S. Holder will recognize at the end of each taxable year (i)
ordinary income in respect of any excess of the fair market value of the Equity Shares over their adjusted tax
basis or (ii) ordinary loss in respect of any excess of the adjusted tax basis of the Equity Shares over their fair
market value (butonly to the extent of the netamount of income previously included asa result of the mark-to-
market election). If a U.S. Holder makes the election, the U.S. Holder’s tax basis in the Equity Shares will be
adjusted to reflect these income or loss amounts. Any gain recognized on the sale or other disposition of Equity
Shares in a year when the Company was a PFIC will be treated as ordinary income and any loss will be treated
as an ordinary loss (but only to the extent of the net amount of income previously included as a result of the
mark-to-market election). U.S. Holders should consult their tax advisors regarding the availability and
advisability of making a mark-to-market election in their particular circumstances. As to any elections with
respect to our Equity Shares, including mark-to-market elections or QEF elections, U.S. Holders should consult
their own tax advisors to determine whether any of these elections would be available or advisable if the
Company isor becomesa PFIC and, if so, what the consequences of the alternative treatmentswould be in their
particularcircumstances.
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If a U.S. Holder owns our Equity Shares during any year in which we are a PFIC, the U.S. Holder generally will
be required to file an IRS Form 8621 annually with respect to the Company, generally with the U.S. Holder’s
U.S. federalincome tax return for thatyearunless specified exceptionsapply.

U.S. Holders should consult their tax advisors regarding our PFIC status for any taxable year and the potential
application of the PFIC rules.

Information Reporting and Backup Withholding

Payments of dividends and sales proceeds from a sale, exchange or other taxable disposition (including
redemption) of our Equity Shares that are made within the United States, by a U.S. payor or through certain
U.S.-related financial intermediaries to a U.S. Holder generally are subject to information reporting, unless the
U.S. Holder is a corporation or other exempt recipient. In addition, such payments may be subject to backup
withholding, unless (1) the U.S. Holder is a corporation or other exempt recipient or (2) the U.S. Holder
provides a correct taxpayer identification numberand certifies that it is not subject to backup withholding in the
manner required.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment toa U.S.
Holder will generally be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability or may
entitle the U.S. Holder to a refund, provided that the required information is timely furnished to the IRS.

Foreign Financial Asset Reporting

Certain U.S. Holders who are individuals or certain specified entities that own “specified foreign financial
assets” with an aggregate value in excess of U.S.$50,000 (and in some circumstances, a higher threshold) may
be required to report information relating to the Equity Shares by attaching a complete IRS Form 8938,
Statement of Specified Foreign Financial Assets (which requires U.S. Holders to report “foreign financial
assets,” which generally include financial accounts held at a non-U.S. financial institution, interests in non-U.S.
entities, as well as stock and other securities issued by a non-U.S. person), to their tax return for each year in
which they hold our Equity Shares, subject to certain exceptions (including an exception for our Equity Shares
held in accounts maintained by U.S. financial institutions). U.S. Holders should consult their tax advisors
regarding their reporting obligations with respect to their acquisition, ownership, and disposition of the Equity
Shares.
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SECTION IV — ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from a report titled “Assessment of Investor and Issuer
Solutions industry across asset classes in India, South East Asia and Hong Kong” dated November 25, 2022
prepared by CRISIL Limited (the “CRISIL Report”), and exclusively commissioned and paid by our Company
only for the purposesof the Offer. Industry sources and publications generally state that the information contained
therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and
underlying assumptionsare not guaranteed, and their reliability cannot be assured. Industry publicationsare 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. Forecasts, estimates, predictions, and
other forward-looking statements contained in the CRISIL Report are inherently uncertain because of changesin
factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen.
Actual results and future events could differ materially from such forecasts, estimates, predictions, or such
statements. In making any decision regarding the transaction, the recipient should conduct its own investigation
and analysis of all facts and information contained in the prospectus and the recipient must rely on its own
examination and the terms of the transaction, asand when discussed.

SECTION 1: MACROECONOMIC OUTLOOK FOR INDIA

Nominal gross domestic product (“GDP”) to grow at 12% compound annual growth rate (“CAGR”)
between Fiscal 2023 and Fiscal 2025
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Note: P — Projected; Source: National Statistics Office (NSO), IMF, CRISIL MI&A estimates

India’s nominal GDP in Fiscal 2022 is estimated to be USD 3.0 trillion and is projected to grow to approximately
USD 4.2 trillion by end of Fiscal 2025. The National Statistics Office (“NSO”), in its provisional GDP estimates
released in May 2022, forecasted India’s real GDP to grow by 7.2% in Fiscal 2023. CRISIL MI&A forecasts India’s
real GDP for Fiscal 2023 to grow by approximately 7.0%. In addition, the focus of Union Budget 2022-23 on
pushing capital expenditure (“capex”) despite walking a Fiscal tightrope provides optimism and creates a platform
for higher growth. The lift in the consumption cycle is now tied to broad based pick-up in economic activity and the
Indian government is trying to engineer this through focus on investments. CRISIL MI&A estimates that this would
enhance the growth potential of India’s economy and bring endurance to growth in the medium term. However,
CRISIL MI&A believes that higher oil prices, slower global growth and higher inflation may curb the pace of
economy recovery in short term. The impact is expected to be greater in Fiscal 2024 as global growth is expected to
decelerate at a faster rate. Additionally, domestic demand may come under pressure as interest rate hikes may get
transmitted to consumers, and the increased demand for contact-based services reduces. Consequently, CRISIL
MI&A expects India’s GDP growth to slow to 6.0% in Fiscal 2024, with risks to forecast remaining tilted
downwards. CRISIL MI&A expects crude oil prices to average at USD 98-103 per barrel in Fiscal 2023 compared
to USD 80 per barrel in Fiscal 2022. Further, consumer price index (“CPI”) inflation is expected to average at 6.8%
in Fiscal 2023 compared to 5.5% in Fiscal 2022, with risks tilted to the upside. The monsoons being normal and
well-distributed (103% of the long-period average), as per the Indian Metrological Department’s forecast, would be
critical to the inflation trajectory.
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Note: P: Projected, Source: CSO, Ministry of Industry and Commerce, CRISIL MI&A
Macroeconomic outlook for Fiscal 2023

Growth in Fiscal 2023 is expected to be influenced by inflation and external

spillovers. Most of the central banks around the world are hiking rates, which may

have an adverse impact on Indian economy. As global growth is projected to slow
GDP (year-on-year 8.7%04 70% down due to withdrawal of easy monetary policies by major economies around
(“y-0-y”)) ' ' the world, demand for Indian exports is expected to slow down. With high
commaodity prices, especially oil, this may translate negatively in terms of a trade
shock for India. Uncertainty due to the Russia-Ukraine war could put private
capex plans on the back burner which would imply lower investment growth.
CPl inflation is expected to be moderate in the coming few months as base effect
comes into play and with the expectation of a healthy rabi crop. Further, seasonal
effect for vegetable inflation may be reduced after November following fresh
harvest of the rabi crop. Yet, inflation is expected to remain elevated above the
RBI’s upper tolerance band of 6%, with pressure from both food and core items.

CPI inflation (y-o0-y) 5.5% 6.8%"

Increase in gross market borrowing by the Indian government, rate hikes by the

10-year government Reserve Bank of India (“RBI”) and the Federal Reserve System (“The Fed”)

1 1 0 0,

sef_:urlty yield 6.8% 7.5% along with surging crude oil price are expected to cause a surge in yields of
(Fiscal -end) S (e »

government securities (“G-Sec”).

CRISIL expects the import bill to be high as exports slow down due to global
Current account factors, leading to a wider CAD. Some support is expected from the rebalancing
balance (“CAD”) -1.2% -3.2% | of trade from merchandise to services, which will likely boost services exports.
/GDP (%) Lower gold prices and Russia’s growing share in India’s crude oil imports could

also limit the downside to CAD.
The rupee-dollar exchange rate will remain volatile with a depreciation bias in
the near term due to widening trade deficit, foreign portfolio investment (FPI)
%/USD (March 76.2 79.5 outflows and strengthening of the US dollar index. US Dollar index will
average) ' ' strengthen due to rate hikes by US Federal Reserve and safe-haven demand for
the dollar amid geopolitical risks. A strong US dollar, along with elevated crude
oil prices, is expected to maintain pressure on the rupee.
Note: *NSO estimate, * with upside risk, P — Projected
Source: Reserve Bank of India (RBI), National Statistics Office (NSO), CRISIL MI&A

Financial conditions begin to tighten with mounting inflation

The RBI’s Monetary Policy Committee (“MPC”) raised policy rates by 40 bps in May 2022. This was followed by a 50 bps in June
2022, and 50 bps in August 2022 and another hike of 50 bps in September 2022, thus bringing the repo rate to 5.90%, standing
deposit facility (“SDF”) to 5.65% and marginal standing facility (“MSF”) to 6.15%. The rate hike can be seen as a response to both
domestic elevated inflation and spill over risks arising out of aggressive monetary tightening by major central banks. Compared to
190 bps hike by RBI in Fiscal 2023 to-date, the Fed has hiked its policy rate by 225 bps in 2022 to-date. The MPC expects CPI
inflation to remain above its upper tolerance of 6% in the third quarter of Fiscal 2023 (projected at 6.5%) and trend downward
thereafter (fourth quarter of Fiscal 2023 at ~5.8% and first quarter of Fiscal 2024 at ~5%).

Despite slower global growth, the MPC believes India’s economic recovery is gaining strength. The latest GDP numbers showed
the growth slowing to 4.1% on-year in the fourth quarter of Fiscal 2022 compared to 5.4% in the previous quarter. However, first
quarter of Fiscal 2023 showed broadening recovery. High frequency indicators such as bank credit, railway, freight traffic, Goods
and Service Tax (“GST”) collections and steel consumption also indicate improvement in economy. Further, the MPC also expects
a rebound in contact-based service and investment activity gains to augur well for the economy.

GDP to bounce back over the medium term

After clawing back in Fiscal 2022, CRISIL MI&A forecasts India’s real GDP to grow at 6.5-7.0% per annum between Fiscals 2023
and 2025. This growth is expected to be supported by the following factors:

. Focus on investments rather than consumption thereby enhancing the productive capacity of the Indian economy.

. The production-linked incentive (“PLI”) scheme, which aims to incentivize local manufacturing by giving volume-linked
incentives to manufacturers in specified sectors.

. Policies aimed towards greater formalization of the economy, which are expected to accelerate the per capita income
growth.

Prior to the onset of the COVID-19 pandemic, India’s GDP growth slowed on account of existing vulnerabilities such as a weak
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financial sector and subdued private investment. However, India is expected to witness stable growth, supported by a prudent fiscal
and monetary policy due to the PLI scheme, reduction in corporate tax rate, labor law reforms together with healthy demographics
and a more favorable corporate tax regime.

Union Budget 2022-23 turns expansionary with an eye on medium term

The Union Budget 2022-23 bet big on an investment push to lift economic growth, two years and three waves into the COVID-19
pandemic. The idea is to push the growth multiplier rather than stoke consumption through direct budgetary support. For Fiscal
2023, the Indian government’s revenue expenditure is budgeted to grow less than 1% after growing 2.7% in Fiscal 2022. The total
capex of the Indian government, that includes budgetary capex, revenue grants for capital creation and capex by central public sector
enterprises, is budgeted to rise to 14.5% in Fiscal 2023 as compared to 3.1% in Fiscal 2022. Thus, the Indian government has
tightened the belt around revenue expenditure and frontloaded infrastructure spending that is expected to lead to faster economic
growth.

Among the sectors, infrastructure continues to be in the bright spot with a 30% hike in budgetary support. In addition, railways,
water and green energy has also received strong impetus. If there is an overarching picture, it is that the Union Budget 2022-23 sets
the tone for much-needed infrastructure growth for the next three to four years. That is expected to help sustain development and
create jobs. Nevertheless, implementation, which is crucial, remains the elephant in the room. The Union Budget 2022-23 also tries
to lift the medium-term growth potential through a sharper focus on financial sector reforms such as:

. Deepening Financial Inclusion: In another progressive step for the financial sector, the Indian government, in the Union
Budget 2022-23, also announced its intention to add 0.15 million post offices to the core banking system to enable financial
inclusion and access to accounts through net and mobile banking, and automated teller machines (“ATMSs”) and provide
online fund transfers between post office and bank accounts; and

. Extending ECLGS: The allocation under Emergency Credit Line Guarantee Scheme (“ECLGS”) has been increased from
X 4.5 trillion to X 5.0 trillion and the timeline for sanctions has been extended to March 2023. However, the enhancement
of ¥ 500 billion is earmarked exclusively for hospitality and related enterprises, which have been impacted the most due to
the COVID-19 pandemic.

India to remain a growth outperformer globally

India was one of the fastest growing economies in the world pre-COVID-19, with an annual growth of around 6.7% between
calendar years 2014 and 2019. However, while the economic growth in calendar year 2020 had been dented due to COVID-19
pandemic, CRISIL expects the economy to rebound and India to regain its tag of one of the fastest growing economies globally in
the medium-term. Going forward, International Monetary Fund (“IMF”) forecasts India’s GDP to grow at a faster pace than other
economies. Despite the markdown in near-term growth, India is expected to remain a growth outperformer over the medium run.
Stronger domestic demand is expected to drive India’s growth premium over peers in the medium run. Investment prospects are
optimistic given the Indian government’s capex push, progress of PLI scheme, healthier corporate balance sheets, and a well-
capitalized banking sector with low non-performing assets (“NPAs”). India is also likely to benefit from China-plus-one policy as
global supply chains get reconfigured with shifting focus from efficiency towards resilience and friend shoring. Private consumption
(~57% of GDP) is expected to play a supportive role in raising GDP growth over the medium run.

India is one of the fastest-growing major economies (GDP growth, % year-on- year)

10.0
5.0 —
0.0
-5.0
-10.0
150 o015 2016 2007 2018 2019 2020 2021 2022P  2023P  2024P  2025P
India 8.0 8.3 6.8 6.5 3.7 -6.6 8.7 6.8 6.1 6.8 6.8
— China 7.0 6.9 6.9 6.8 6.0 2.2 8.1 3.2 44 45 46
—Hong Kong SAR 2.4 2.2 3.8 2.8 -17 -6.5 6.3 -0.9 3.9 3.0 29
Indonesia 49 5.0 5.1 5.2 5.0 2.1 37 5.3 5.0 5.4 5.3
Malaysia 5.0 45 5.8 48 4.4 55 31 5.4 44 49 44
Philippines 6.3 7.1 6.9 6.3 6.1 -95 5.7 6.5 5.0 6.0 6.0
= Singapore 3.0 36 47 3.7 11 -4.1 7.6 3.0 23 2.6 25
= South Africa 13 0.7 1.2 15 03 -6.3 49 21 11 13 1.4
e Thailand 3.1 34 42 4.2 22 -6.2 15 2.8 3.7 36 33
—United Kingdom 2.6 2.3 21 1.7 17 -9.3 7.4 3.6 0.3 0.6 23
= United States 2.7 1.7 2.3 2.9 23 -3.4 5.7 16 1.0 1.2 18

Note: All forecasts refer to IMF forecasts. GDP growth is based on constant prices, Data represented is for calendar years, P:
Projected, Source: IMF (World Economic Outlook — October 2022)
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Key downside risks to the global outlook

1. The war between Russia and Ukraine has dented the incipient global recovery and result in a further spike in oil and
commodity prices, thereby exacerbating already existing inflationary pressures and causing slower global growth. A
prolonged war between Russia and Ukraine and geo-political tensions arising out of it poses a significant risk to global
growth. In addition, tightening of financial conditions is also likely to weigh on the global prospects.

2. Slowdown in China’s growth, normalization of monetary policy in advanced economies and emergence of new vaccine
resistant COVID-19 variants.
3. Vaccine access and spread: While vaccination programs across the globe are underway, lower than expected rate of

vaccination remains a key monitorable.

SECTION 2: MACROECONOMIC OUTLOOK FOR SOUTHEAST ASIA AND HONG KONG

Singapore

The Singaporean economy logged its worst contraction in calendar year 2020 as an outbreak of COVID-19 pandemic pushed the
city-state into recession. However, strong policy response, impressive vaccine rollout and robust economic fundamentals resulted
in sharp recovery of the Singaporean economy. As a result, Singapore’s GDP expanded by 7.6% in calendar year 2021, rebounding
from -4.1% in calendar year 2020. In the first quarter of calendar year 2022, the Singaporean economy further expanded by 3.7%
on year-on-year basis, driven by growth in manufacturing, finance and insurance and professional services. In calendar year 2022,
IMF projects the Singapore economy to grow by 3.0% driven by pent up demand as economy reopens. The headline inflation is
expected to remain elevated at 4.8% in calendar year 2022, owing to rising domestic cost pressure, which has been exacerbated by
external factors such as Russia — Ukraine war and slowdown in China’s growth. Going forward, higher government spending
directed towards infrastructure, aging related outlays, climate change, push towards digitization, favorable policies (taxes and
benefits payment) for reducing economic inequality and rising labor force participation rate are expected to boost consumption and
support growth for the Singaporean economy. In addition, the easing of Singapore’s travel restrictions has bolstered the recovery of
professional services. Between calendar years 2022-2025, IMF projects the economy growth to converge to 2.5%, with sustained
and accelerated efforts likely to be witnessed towards a greener, digital, and more inclusive economy.

Malaysia

Malaysia’s economy entered the COVID-19 pandemic from a strong position owing to its strong fiscal, monetary and financial
policy response, which helped cushion the economic shock from the COVID-19 pandemic and ensured financial stability. In
calendar year 2021, the manufacturing and construction sector rebounded sharply, causing the Malaysian economy to grow by 3.1%
on year. In calendar year 2022, the Malaysian economy is expected to grow by 5.4% driven by increasing domestic demand against
the backdrop of high vaccination rates, limited movement restrictions as well as strong external demand. Over the medium to long
term, policy support and government reforms for realizing the shared prosperity vision 2030 (“SPV 2030”) is expected to lead a
GDP growth of 4.6% between calendar years 2022 and 2025. However, long standing political and related policy uncertainty could
have implications on reforms momentum, with implications for public investments. Other risks include a sharper slowdown in
China, Malaysia’s largest trading partner and volatile food and fuel prices, arising out of Russia — Ukraine conflict.

Thailand

Due to the outbreak of COVID-19 pandemic in calendar year 2020, Thailand registered negative GDP growth owing to weak
domestic demand, coupled with subdued global economy that contributed to weak headline and core inflation throughout the year.
However, in calendar year 2021, the economy rebounded by 1.5% led by a gradual recovery in domestic demand and goods export.
Going forward, Thailand’s economy is projected to witness a gradual recovery with economy expanding by 2.8% and 3.7% in
calendar years 2022 and 2023, respectively, due to continued recovery in domestic and tourism demand with the easing of COVID-
19 restrictions as well as sustained demand for their merchandise exports. Between calendar years 2022 and 2025, IMF has projected
Thailand’s economy to grow at a CAGR of 3.5%, riding on back of fiscal support focused on speeding up of public investment and
protecting the vulnerable though social transfer schemes. In the near term, policy support is expected to remain nimble with a focus
on strengthening the recovery, protecting the vulnerable segments of population, and minimizing the economic scarring from the
COVID-19 pandemic. Over the medium term, a more gradual but growth focused strategy through spending in productivity
enhancing investments in education, ICT, green resilient infrastructure is expected to aid the economy. Further, reduced dependence
on contact intensive sectors, foreign travel and addressing long-standing structural issues such as limited digital infrastructure in
Thailand and reliance on traditional channels such as agents and brokers to invest, combined with training and educational outcomes
is also expected to promote innovation and catalyze digital transformation and mitigate the possible long term economic damage
from the COVID-19 pandemic.

Indonesia

Real GDP for Indonesia grew by 3.7% in calendar year 2021, despite growth temporarily slowing down in the third quarter of
calendar year 2021 when mobility was restricted to quell a wave of the Delta variant of COVID-19. This growth came after
Indonesia’s economy contracted by 2.1% in calendar year 2020. The economy entered calendar year 2022 on a positive note with
the manufacturing Purchasing Managers’ Index (“PMI”) in June 2022 being higher than PMI in September 2021 and consumer
confidence index (“CCl”) in June 2022 being higher than CCI in October 2021. Retail sales were also strong with Mandiri Spending
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Index (“MSI”) in February 2022 being higher by 25% above the level at start of the COVID-19 pandemic, i.e., January 2020. IMF
has projected the Indonesian economy to grow by 5.3% and 5.0% in calendar years 2022 and 2023 respectively, supported by
domestic demand. Over the longer term, strong policy measures and structural measures such as adoption of the Omnibus Law for
Job Creation and the Tax Harmonization Law is expected to address the competitiveness gaps in infrastructure, health and
attractiveness to foreign investments, which would lead to improvement in business environment and spur growth in the Indonesian
economy.

Philippines

The Philippines economy grew by 5.7% in calendar year 2021, after the COVID-19 pandemic induced economic downturn in
calendar year 2020, which led to GDP contraction of 9.5%. As domestic restrictions were eased, the second half of calendar year
2021 witnessed growth by 7.3% as COVID-19 pandemic measures affecting business were eased and COVID-19 pandemic alert
levels were lowered in the country. In calendar year 2021, the investments rebounded by 19% due to rising private and public
investments, reversing 34.4% contraction in calendar year 2021. Household consumption, accounting for three-fourth of the GDP
also witnessed of 7.3% year on year in the second half of calendar year 2021 and by 4.2% for calendar year 2021. Going forward,
IMF has projected the Philippines’ economy to grow at 6.5% in calendar year 2022. With the economic recovery on track, rebound
in investment and a more expansionary policy stance, Philippines GDP is projected to grow at a CAGR of 5.7% between calendar
years 2022 and 2025. Over the medium term, rebuilding fiscal space to prepare and respond to potential future shocks will also be
important for the economy. Further, structural reforms such as formation of Corporate Recovery and Tax Incentives for Enterprises
(“CREATE”) and efficient implementation of Financial Institutions Strategic Transfer (“FIST”) law is also expected to improve
investment and economic prospects in Philippines.

Hong Kong

Following a 2-year recession, the economy in Hong Kong expanded by 6.3% in 2021, a 11 year high. With rapid vaccination
progress and COVID-19 pandemic contained in the last year, economic activity rebounded sharply by 7.8% in first half of calendar
year 2021 and by 5.1% in second half, supported by buoyant domestic and external demand. The recovery was spearheaded by
private consumption, which rebounded strongly from a record decline by 10.5% in calendar year 2020 to rise by 5.6% in real terms.
The labor market conditions also improved, with the seasonally adjusted unemployment rate falling to an average 3.9% in fourth
quarter of calendar year 2021. After a strong rebound last year, Hong Kong’s GDP growth is projected to decline to -0.9% in
calendar year 2022. Further, outbreak of the Omicron variant of COVID-19 virus presents the downside risks to Hong Kong’s
economy and credit metrics that further waves of COVID-19 virus may pose if the government continues to adhere strictly to its
“Zero COVID” approach. Further, IMF has projected GDP growth to moderate below 3.3% between calendar years 2022 and 2025
due to structural headwinds such as aging of population. However, faster than expected development of global recovery could lead
to stronger export growth than currently envisaged, which could further improve medium and long-term growth prospects.

GDP growth of Southeast Asian Countries and Hong Kong

Country 2019 2020 2021 2022P 2023P 2024P 2025P 2022-25 2021
CAGR GDP (in
USD Bn)
Singapore 1.1% -4.1% 7.6% 3.0% 2.3% 2.6% 2.5% 2.5% 373
Hong Kong -1.7% -6.5% 6.3% -0.9% 3.9% 3.0% 2.9% 3.3% 368
Malaysia 4.4% -5.5% 3.1% 5.4% 4.4% 4.9% 4.4% 4.6% 346
Thailand 2.2% -6.2% 1.5% 2.8% 3.7% 3.6% 3.3% 3.5% 312
Indonesia 5.0% -2.1% 3.7% 5.3% 5.0% 5.4% 5.3% 5.2% 778
Philippines 6.1% -9.5% 5.7% 6.5% 5.0% 6.0% 6.0% 5.7% 370
Total 2,547

Note: P: Projected, Source: IMF (World Economic Outlook — October 2022), CRISIL MI&A

SECTION 3: KEY MACRO GROWTH DRIVERS

India has world’s second largest population

As per Indian Census 2011, India’s population was approximately 1.2 billion, and comprised nearly 245 million households. The
population had increased by approximately 11% between calendar years 2011 and 2021, reaching approximately 1.4 billion. By the
end of calendar year 2031, India’s population is expected to reach 1.5 billion and the number of households are expected to reach
approximately 376 million.

India’s population and household growth trajectory
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Favorable demographics
As of calendar year 2020, India has one of the largest young populations in the world, with a median age of 28 years. CRISIL
estimated that approximately 90% of Indians were still below the age of 60 by calendar year 2021 and that 63% of them were

between 15 and 59 years. In comparison, in calendar year 2020, the population of United States of America (“U.S.”), China and
Brazil below the age of 60 was 77%, 83% and 86%, respectively.

India’s demographic dividend

0,
100% 10% 13%
80%
60%
40%
20%
0%
2001 2011 2021E 2031P
m(0-14 years m15-29 years m 30-59 years 60 years +

Note: E: Estimated, P: Projected; Source: United Nations Department of Economic and Social affairs, CRISIL MI&A

Increasing per capita GDP

In Fiscal 2022, India’s per capita income expanded by 7.6%. As per IMF estimates, India’s per capita income (at constant prices) is
expected to grow at 6% CAGR between Fiscals 2022 and 2025 and nominal GDP per capita (at current prices) is projected to
increase at a CAGR of 15% between Fiscals 2022 and 2025.

Level in Fiscal 22 .
) Growth at constant prices (%)
Per (INR “000)
capita | C t | Constant FY25
: P ”r.re” on.s an FY13 | FY14 | FY15 | FY16 | FY17 | FY18 | FY19 | FY20 | FY21 | FY22
Income prices prices P
172 107 3.3 4.6 6.2 6.7 6.8 5.7 5.8 2.9 -7.6 76 | 6.0*

Note — P: Projected, (*) - 3-year CAGR growth (FY22-FY25), As per IMF estimates of April 2022
Source — Ministry of Statistics and Program Implementation (MOSPI), International Monetary Fund (IMF), CRISIL MI&A

Financial penetration to rise with increase in awareness of financial products

As per the results of the National Statistical Office survey conducted from July 2017 to June 2018, the overall literacy in India is at
77.7%, which is still below the world literacy rate of 86.5%. However, according to the National Financial Literacy and Inclusion
Survey (“NCFE-FLIS”) 2019, only 27% of Indian population is financially literate indicating a huge gap and potential for the
financial services industry.

Overall literacy rate on the rise in India
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With increasing financial literacy, mobile penetration, awareness, and the Prime Minister’s Jan Dhan Yojana bank accounts, a
scheme aimed at bringing the unbanked under the formal banking system, there has been a rise in the participation of individuals
from non-metro cities in banking. With more people joining the formal banking sector, the demand for financial products in smaller
cities has seen a major uptick in recent years. Going forward, CRISIL expects financial penetration to increase on account of
increasing financial literacy.

Digitization, aided by technology to play a pivotal role in growth of economy

Technology is expected to play an important role by progressively reducing the cost of reaching out to smaller markets. India has
seen a tremendous rise in financial technology (“fintech”) adoption in the past few years and has the highest fintech adoption rate
globally of 87%, which is significantly higher than the global average rate of 64% in September 2021 (Source: Investindia). This is
expected to lead to faster and cheaper reach of financial services in the remote areas of India and is expected to bring more people
under the financial fold.

Key structural reforms: Long-term positives for the Indian economy

Financial inclusion

According to the World Bank’s Global Findex Database 2021, the global average of adult population with an account opened with
a bank, financial institution or mobile money provider, was approximately 78% in calendar year 2021. India’s financial inclusion

has improved significantly over calendar years 2014 to 2021 as adult population with bank accounts increased from 53% to 78%
(Source: Global Findex Database) due to the Indian government’s concentrated efforts to promote financial inclusion and the
Adult population with a bank account (%): India vis-a-vis other countries

proliferation of supporting institutions.

Note: 1. Global Findex data for India excludes northeast states, remote islands and selected districts. 2. Account penetration is for
the population within the age group of over 15; Source: World Bank - The Global Findex Database 2021, CRISIL MI&A
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Key initiatives launched by the Indian government to promote financial inclusion are the Pradhan Mantri Jan Dhan Yojana
(“PMJDY?), Pradhan Mantri Jeevan Jyoti Bima Yojana (“PMJJBY”) and the Pradhan Mantri Suraksha Bima Yojana (“PMSBY™).

GST implementation

Introduced on July 1, 2017, GST is an indirect tax regime that subsumed multiple cascading taxes levied by the Indian central and
state Governments. The GST regime has been stabilizing fast and is expected to bring more transparency and formalization,
eventually leading to higher economic growth.

Insolvency and Bankruptcy Code (“IBC”), a key long-term structural positive
IBC is a reform that is expected to structurally strengthen the identification and resolution of insolvency in India. IBC is expected

to enhance investors’ confidence when investing in India. Internationally, recovery rates have improved significantly after the
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implementation of bankruptcy reforms as follows:

Brazil 2005 0.2 10.0 17.0 4.0
Russia 2009 28.2 3.8 42.8 2.0
China 2007 315 2.4 36.1 1.7
India 2016 26.0 4.3 43* 1.6*

Note: * As of 2019; Source: World Bank, CRISIL MI&A
Household savings to increase

According to the World Bank, the savings rate, or the proportion of gross domestic savings (“GDS”) in GDP in the Indian economy
has trended down in the past decade. India’s GDS peaked at 36.8% of GDP in Fiscal 2008 and dipped to 32% in Fiscal 2009. That
was largely on account of a sharp slowdown in public savings, with the government resorting to fiscal stimulus to address the
external shock from the global financial crisis. However, India’s domestic savings was still higher at 29.3% as compared to the
world average of 26.9% at end of calendar year 2021.

India’s domestic savings is higher than the world average (in %) (calendar year 2021)
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Note: * Data for CY 2020, The savings rate is in %; Source: World Bank, CRISIL MI&A

CRISIL MI&A expects India to continue being a high savings economy at least over the next decade. CRISIL MI&A expects
household savings to increase further on account of an expected decline in discretionary spending during the COVID-19 pandemic.
CRISIL MI&A is also sanguine on the savings rate increasing in the medium term, as households become focused on creating a
nest egg for the future post the COVID-19 pandemic-induced uncertainty. Further, according to the Securities and Exchange Board
of India (“SEBI”), during Fiscal 2021, until the third quarter, the household financial savings deployed in securities market had
grown significantly to 1.2% of GDP as compared to 0.3% earlier. Going forward, if the amount of savings deployed in securities
market sustained, it is expected to boost the capital markets and economy.

Gross domestic savings trend

GDS 36,082 40,200 42,823 48,251 54,807 60,003 59,959 55,924
Household sector savings (net
financial savings, savings in
physical assets and in the form of
gold and silver ornaments)

22,853 24,391 24,749 27,871 32,966 38,446 39,291 43,906

Gross financial savings 11,908 12,572 14,962 16,147 20,564 22,636 23,991 31,089
Financial liabilities 3,587 3,768 3,854 4,686 7,507 7,712 7,866 8,052
Net financial savings 8,321 8,804 11,108 11,461 13,057 14,924 16,125 23,037
Savings in physical assets 14,164 15,131 13,176 15,946 19,442 23,094 22,735 20,484

Savings in the form of gold and
silver ornaments

Note: The data is for financial year ending March; Physical assets are those held in physical form, such as real estate, etc.
Source: MOSPI, National Accounts Statistics, CRISIL MI&A

368 456 465 465 467 427 431 384

Net Household Financial savings growth
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(In INR Billion)
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Note: The data is for financial year ending March; Net Household Financial Savings= Gross Financial savings — Financial
Liabilities, Source: MOSPI, CRISIL MI&A

Capital markets to remain attractive part of financial savings

Between Fiscal 2014 and Fiscal 2021, the net financial savings increased at a CAGR of approximately 15.7% as compared to
approximately 5.4% for saving in physical assets between the same period. This led to a decline in household savings in physical
assets from 62% in Fiscal 2014 to 47% in Fiscal 2021. During the same period, financial savings grew from 36% to 52%. Along
with an increase in financial literacy, the relative outperformance of financial assets over recent years, and the Indian government’s
efforts to fight the shadow economy, CRISIL MI&A expects the share of financial assets as a proportion of net household savings
to increase over the next five years. The rise in financial assets is expected to further boost the financial investments under mutual
funds (“MFs”), equity, pension schemes, insurance and alternate assets.

Share of net financial savings increased from 36% in FY14 to 52% in FY21
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= Net Financial Savings m Saving in Physical asset m Savings in form of gold and silver

Note: The data is for financial year ending March; Source: Handbook of Statistics on Indian Economy 2018-19, RBI, MOSPI,
CRISIL MI&A

Digitization to support economic growth and financial services
Technology is expected to play a pivotal role in taking the financial sector to the next level of growth, by helping to surmount
challenges stemming from India’s vast geography, which makes physical footprints in smaller locations commercially unviable.

Technology is conducive for India, considering its demographic structure where the median age is 28 years.

Mobile penetration: Higher maobile penetration, improved connectivity, and faster and cheaper data speed, supported by Aadhaar
and bank account penetration have led India to shift from being a cash-dominated economy to a digital one.

Data-savvy and younger users to drive adoption of smartphones

100%
70% 62% 58% 52%
60%
40%
20%

0%
FY17 FY18 FY19 FY20 FY21 FY22E FY23P FY24P FY25P

= Smartphone installed base m Feature phone installed base
Note: E: Estimated, P: Projected; Source: CRISIL MI&A

Internet penetration: India has witnessed a dramatic surge in internet users, fueled largely by cheaper smartphones and 4G
connectivity. The internet penetration, as a percentage of total population, was approximately 62% in Fiscal 2022 compared to
nearly 33% in Fiscal 2017. CRISIL expects the total number of internet subscribers in India to increase to 1,000 million in Fiscal
2025, resulting in internet penetration of approximately 75%.
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Internet penetration continues to increase
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Overall Internet Penetration —=@=Data subscribers as a % of wireless subscribers

Note: P: Projected; Source: Telecom Regulatory Authority of India (TRAI), CRISIL MI&A

Increasing share of digital channels in domestic monetary transactions

Change in customer behavior favoring digital channels was led by demonetization when cash transactions slowed down and many
new accounts were opened. Post-COVID-19, it further gain prominence due to avoidance of contact. The preference has also shifted
from cost factors to convenience and ease of performing transactions, as it helps in saving time spent in queues and does not disturb
the daily working hours.

Transactions in volume terms

100% [ 50n
(0]
80% 50% 41% 38%

60%
95%
40% . o0 77% 91% 0
0%
FY17 FY18 FY19 FY20 FY21 FY22

Digital Transactions  mNon-Digital Transactions

Note: Digital transactions includes RTGS — excluding interbank clearing, ECS, NEFT, IMPS, NACH, cards and prepaid
instruments; non-digital transactions include cheques/paper clearing and ATM transactions.
Source: RBI, CRISIL MI&A

SECTION 4: OVERVIEW OF INDIAN MARKET INFRASTRUCTURE INSTITUTIONS AND KEY INTERMEDIARIES

SEBI recognizes various organizations as market infrastructure institutions (“MI11s”) and intermediaries which perform various
activities for smooth functioning of capital markets. In any transaction, various entities that are involved act as an interface between
companies and investors to perform different transactions in capital markets. SEBI has categorized stock exchanges, clearing
corporations and depositories as Mlls since these are ‘systemically important institutions’, as they provide, among other things,
infrastructure necessary for the smooth and uninterrupted functioning of the securities market. Further, SEBI has also categorized
various other entities as intermediaries. Each market intermediary plays its role in a transaction based on the rules that are made by
SEBI to ensure seamless execution of transactions and transfer of funds. These intermediaries are independent of one another and
together create an ecosystem in which the financial market exists and play a leading role owing to their technological know-how
and infrastructure, scale and track record. These intermediaries consist of various types of funds, asset managers, distributors,
brokers, advisors that market their products and services to end-investor, as well as intermediaries which provide various products
and services to the aforementioned entities and/or issuer of securities such as registrar and transfer agents, credit rating agencies and
know your customer (“KYC”) registration agency (“Key Intermediaries”). As a result of established client relationships,
importance of scale as also technology and infrastructure, track record of delivering services, and stricter compliance to regulations,
CRISIL MI&A has observed that the Mlls and Key Intermediaries are characterized by the presence of a few scaled up players with
high market share and margins.

In the paragraphs below, CRISIL has detailed the role performed by each of these M1l and Key Intermediaries and given a
snapshot of their revenues and profitability

Stock Exchanges
Stock Exchange is a vital component of capital markets, and it facilitates the transaction between traders of financial instruments

and targeted buyer. It is a platform where buyers and sellers come together to trade during the specific hours of business, while
adhering to the guidelines defined by SEBI.
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The list of exchanges and the segments permitted is provided below:
Exchanges Segments Permitted

Bombay Stock Exchange (BSE)

Equity, equity derivatives, currency derivatives (including interest rate derivatives),
commodity derivatives, debt

India International Exchange (India
INX)

Equity derivatives (equity index derivatives and single stock derivatives),
commodity derivatives, currency derivatives, debt

Indian Commodity Exchange (ICEX)

Commodity derivatives

Metropolitan Stock Exchange of India

Equity, equity derivatives, currency derivatives (including interest rate futures), debt

Multi Commodity Exchange of India
(MCX)

National Commodity & Derivatives
Exchange (NCDEX)

National Stock Exchange (NSE)

Commodity derivatives

Commodity derivatives

Equity, equity derivatives, currency derivatives (including interest rate derivatives),
commodity derivatives, debt

Equity derivatives (equity index derivatives and single stock derivatives),
commodity derivatives, currency derivatives, debt securities (masala bonds)

NSE IFSC
Source: SEBI, CRISIL MI&A

Clearing Corporations

Clearing corporations are established to ensure that the settlement of trades and transactions happen without any counterparty risk
by acting as a buyer to every seller and a seller to every buyer, thereby guaranteeing the delivery of shares and ensuring total
transparency in buying and selling of securities. According to SEBI, there are five clearing corporations in India, namely, Indian
Clearing Corporation Limited (“ICCL”), Metropolitan Clearing Corporation of India Limited (“MCCIL”), The Multi Commaodity
Exchange Clearing Corporation Limited (“MCECCL”), National Commodity Clearing Limited (“NCCL”). and NSE Clearing
Limited (“NCL").

Depository

Depositories are entities that hold all the records of all securities in an electronic form and offer dematerialized (“demat’) accounts
to individuals, where they store their securities and is a proof of ownership of an investor in a particular company. In India, there
are two Depositories, namely, National Securities Depository Limited (“NSDL”) and Central Depository Services Limited
(“CDSL™).

Registrar and Transfer Agents (“RTAs”)

Registrar and transfer agents are agencies that record and maintain a complete record of transaction of investors for the benefit of
mutual fund houses or listed entities. In India, Computer Age Management Systems (“CAMS”), Kfin Technologies Limited
(“KFintech”) and Link Intime are qualified RTAs (“QRTASs”) which are responsible for the various activities such as:

Registrar to an issue — The registrar to an issue is responsible for collection of applications from investors with respect to an issue,
proper maintenance of applications and assisting the corporate body in terms of determining the basis of allotment of securities,
finalizing the list of persons entitled to allotment of securities, processing and dispatching allotment letters and executing other
related documents in respect of the issue.

For mutual funds — The RTAs act as a mediator or agent between investors and asset management companies (“AMCSs”) and
generate various statements such as portfolio valuation statements, transaction details of a folio and KYC verification of investors
and is critical for functioning of other market intermediaries as well.

An investor can also place the following service request with an RTA:

. Cancellation or stoppage request of an ongoing systematic investment plan (“SIP”), systematic transfer plan (“STP”) or
systematic withdrawal plan (“SWP”)

. Change in bank mandate and updating of records

o Redemption of mutual fund units

For AIFs — The RTAs provide the following services:

. Investor servicing
. Fund accounting
o KYC services

In India, CAMS and KFintech are the two qualified mutual fund RTAs, and CAMS and KFintech also extend services to AlFs.
CAM s and KFintech’s extensive branch network, technological capability and deep knowledge of the market help the AMCs service
their investors efficiently and focus on their core business function. The economies of scale developed by RTAs along with their
asset light business model have helped them to enhance offerings to multiple stake holders at minimal extra costs, leading to stable
revenue growth and high EBITDA margins.
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Credit Rating Agencies (“Credit Agencies™)

Credit rating agencies are entities that assess the financial strength of private and government entities, especially their ability to
meet principal and interest payments on their debt. The rating, thus assigned to a given debt shows an agency’s level of confidence
that the borrower will honor its obligation. Accordingly, credit agencies play a critical role of investor protection against any
malpractices and misinformation.

Currently, there are seven credit rating agencies in India:

NogkwpE

Credit Rating Information Services of India Limited (“CRISIL”)
Investment Information and Credit Rating Agency of India (“ICRA”)
Credit Analysis and Research Limited (“CARE”)
India Ratings and Research Private Limited
ACUITE Ratings and Research
Brickwork Ratings India Private Limited (to wind up operations following SEBI order)
Infomerics Valuation and Ratings Private Limited

KYC Registration Agency (“KRA”)

KYC registration agency is an agency whose primary role is to maintain KYC records of investors centrally, on behalf of other
capital market intermediaries. Introduced to bring uniformity and to eliminate duplication of KYC process, KRAs are registered
with SEBI. Currently, there are five different KYC registration agencies in place to help the investors, namely CAMS Investor
Services Private Limited (“CISPL”), NSE Data & Analytics Limited (formerly Dotex International) (“NDAL”), Karvy Data
Management Services Limited (“KDMSL”), NSDL Database Management Limited (“NDML”) and CDSL Ventures Limited
(“CVL”).

Financial snapshot of various Mlls and Key Intermediaries for Fiscal 2022

MiIls and Key Intermediaries have a financial profile generally characterized by high profitability and operating margins as specified
below:

Segment

Stock Exchanges

Players

National Stock
Exchange (NSE)

Revenue from
Operations (in .

Million)

89,295

Net Income (in
. Million)

51,983

EBITDA
Margin (%)

74%

PAT
Margin

(%)

55%

Adjusted
PAT
Margin (%)

55%

Bombay Stock
Exchange (BSE)

7,432

2,450

68%

28%

28%

Multi Commodity
Exchange of
India (MCX)

3,668

1,435

76%

33%

33%

National
Commodity &
Derivatives
Exchange
(NCDEX)

1,153

-123

-1%

-8%

-8%

Clearing
Corporations

NSE Clearing
Limited

6,768

4,606

73%

63%

63%

Indian Clearing
Corporation

1,300

349

49%

24%

24%

Multi Commodity
Exchange
Clearing
Corporation

760

263

38%

34%

34%

National
Commodity
Clearing Limited

184

46

29%

15%

15%

Depository

National
Securities
Depository
Limited

7,611

2,123

37%

26%

26%

Central
Depository
Services Limited

5,513

3,118

87%

51%

51%

CAMS

9,097

2,869

48%

31%

31%
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Registrar and KFintech 6,395 1,486 46% 23% 23%
Transfer agents Link Intime® 970 51.3 29% 4.2% 4.2%
ICRA Limited 3,428 1,135 42% 30% 30%

Credit Rating CRISIL Ratings # 3,741 1,533 54% 40% 40%
Agencies CARE Ratings 2,476 768 39% 28% 28%
Brickwork* 625 304 51% 38% 38%

CVL 1,349 730 66% 50% 50%

KYC Registration | NDAL 1,654 784 66% 45% 45%
Agencies NDML* 686 311 53% 38% 38%
CISPL 234 110 63%" 47% 47%

Note: EBITDA Margin is a non-Generally Accepted Accounting Principles (GAAP) measure, EBITDA Margin is calculated as
(Total Revenue - Employee Benefit Expenses — Operating Expenses — Other Expenses) / Total Revenue, PAT Margin is defined as
Net Profit/Total Revenue, Fiscal 2022 means year ended March 2022, *Financial year is ending June 2020, # Financials for the
period ended December 31, 2021, * Financial year ended March 2021, » EBITDA margin has been calculated as PBT/Total
Revenue, Players are arranged in decreasing order of Revenues from Operations in each segment, Financials are on a consolidated
basis; FY22 financials unavailable for MCCIL and KDMSL.

Source: Company Reports, CRISIL MI&A

Mlls and Key Intermediaries have a high dividend pay-out as compared to other Nifty 50 companies

The market intermediaries also enjoyed a higher average dividend payout ratio of approximately 77% in the last four Fiscals as
compared to other companies within NIFTY 50, that had an average dividend payout ratio of 30-35% during the same period,
making it an attractive prospect for an investor.

Average
Dividend
Payout

BSE Limited 114% 91% 80% 95% 95%
MCX 77% 59% 82% 119% 84%
CAMS 98% 36% 114% 66% 79%
CDSL 52% 65% 29% 59% 51%
Average of above players 85% 63% 76% 85% 77%

Note: FY 22 means year ending March 2022; Source: Company Reports, CRISIL MI&A

SECTION 5: MARKET SIZE, OUTLOOK AND GROWTH DRIVERS

A. MUTUAL FUNDS

The Mutual Funds Industry in India

The Indian mutual fund industry started with the passing of an act for the formation of the Unit Trust of India (“UTI”), a joint
initiative of the Government of India and the RBI in calendar year 1963. In calendar year 1987, other public sector banks entered
the mutual fund space and in calendar year 1993, the industry was opened to the private sector. The year also saw the introduction
of the first formal mutual fund regulations, namely, the Securities and Exchange Board of India (Mutual Fund) Regulations, 1993.
In February 2003, following the repeal of the UTI Act, 1963, UTI was bifurcated into two separate entities, namely, Specified
Undertaking of the UTI (“SUUTI”) and UTI Mutual Fund. With this bifurcation, and several mergers among private sector funds,
the mutual fund industry entered its current phase of consolidation and growth.

Classification of mutual funds

e By structure

Open-ended schemes can be purchased and redeemed on any transaction day and do not have a fixed maturity period. Closed-
end schemes can be purchased only during the new fund offer period and redeemed only at maturity, but such funds are listed
on stock exchanges (as mandated by regulation), where investors can sell their units to other investors.

e By fund management style

Passive funds are schemes that attempt to mimic a particular index and this category includes exchange-traded funds (“ETFs”)
and index funds. Active funds attempt to generate higher returns than their benchmark index by actively managing the portfolio
and relies on an active fund investor and a fund manager who buys and sells securities based on his/her research and judgment.
Expenses for passive funds are typically lower than that for active funds due to lower fund management cost associated with
the former.
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e By distribution channel

‘Direct plans’ are schemes that allow investors to invest in mutual funds directly, i.e., without involving or routing the
investment through any distributor/agent form. Whereas schemes involving a mutual fund distributor/agent are termed as
‘regular plans’. It is mandated to have a ‘direct plan’ counterpart for each mutual fund scheme (apart from a ‘regular plan’) as

well so as to enable direct investments by investors. Direct plans have lower expense ratios as distribution costs are not
applicable.

e By asset class

There are five broad categories of mutual fund schemes by asset class, namely, equity, hybrid, debt, solution-oriented, and other
schemes. Each category, in turn, offers a plethora of funds.

Historical Assets under Management (“AUM”) growth

Long-term AUM growth

The aggregate AUM of the Indian mutual fund industry has grown at a healthy pace over the past 10 years, against the backdrop of
an expanding domestic economy, robust inflows, and rising investor participation, particularly from individual investors. Average
AUM grew at CAGR of 18% to X 39.05 trillion as of September 30, 2022, from X 6.65 trillion as of March 31, 2012. However,

between March 2017 and September 2022, the growth has been slower comparatively at a CAGR of 15% as compared to CAGR of
22% between March 2012 and March 2017.

AUM logged CAGR of 15% over March 2017 to September 2022
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Note: Quarterly average AUM excluding infrastructure debt funds (“IDFs”) from March 2012 to September 2022; Source: AMFI, CRISIL MI&A

Pre- COVID-19 impact

Aggregate industry AUM grew by 13% pre-COVID-19 pandemic to X 26.54 trillion as of December 31, 2019, from X 22.83 trillion
as of December 31, 2018, driven by rising popularity of and inflows from SIPs. Further, the institutional investor increased their
exposures in debt funds leading to rise in AUM of mutual fund industry. However, the industry AUM declined between December
2019 and March 2020, owing to change in risk perception of the economy, following the outbreak of COVID -19 pandemic. As at

end of March 2020, the industry AUM dipped to X 22.26 trillion owing to outflows from Debt and Hybrid schemes and MTM losses
due to fall in equity markets.

Post- COVID-19 impact

Aggregate industry AUM grew approximately 26% post-COVID-19 pandemic to  39.88 trillion as of September 30, 2022, from I
22.26 trillion as of March 31, 2020. This was primarily driven by recovery in capital market post the COVID-19 pandemic, increased
penetration of beyond top 30 (“B30”) cities and rising popularity of SIPs as an investment vehicle. The gains came despite a sharp
fall of 16.12% between January 2020 and March 2020 due to worries over the COVID-19 pandemic and nationwide lockdown. The
COVID -19 crisis did not impact the sentiments of retail investors and they continued to invest via SIP route as the new SIP inflows
touched record highs of X 86 billion in March 2020. Further, SIP inflows increased and touched newer high of % 91 billion and
123 billion in March 2021 and 2022, respectively. In September 2022, the SIP inflows reached X 129.8 billion.

AUM over the past few quarters
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In Rs. Trillion

Post Covid: 26% growth
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Note: Data include net month-end AUMs, AUM excluding fund of funds — domestic but including fund of funds — overseas; Source: AMFI, CRISIL
MI&A
Number of fund houses and investor services providers

As of September 30, 2022, there were 41 fund houses (excluding IDFs) having non-zero mutual fund AUM.
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Note: Excluding IDFs; Source: AMFI, CRISIL MI&A

Mutual fund penetration

Mutual fund assets in India have seen robust growth, especially in recent years, driven by a growing investor base. This is due to
increasing penetration across geographies, strong growth in capital markets, technological progress, and regulatory efforts aimed at
making mutual fund products more transparent and investor friendly. Although mutual fund AUM as a percentage of GDP grew

from 4.3% in Fiscal 2002 to approximately 16.9% at end of September 2022, penetration levels remained well below those in other
developed and fast-growing peers.

Mutual fund AUM (as % of GDP)
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Note: Based on end of Fiscal AUM and GDP at current prices; Source: AMFI, IMF, RBI, CRISIL MI&A

Under penetration of mutual funds in India and an opportunity to earn annuity income once the fund builds up a good book of assets
are the main attractions for many players to foray into the mutual fund business. This has caused 11 houses to apply for mutual fund
license, out of which some players like Navi Asset Management Company, NJ Asset Management Private Limited, White Oak
Capital Asset Management (acquired Yes Mutual Fund) and Samco Asset Management have already rolled out their mutual fund

business. Other players such as Bajaj Finserv, Frontline Capital Services, Zerodha Securities and Helios Capital Management have
also received in-principle approval from SEBI for setting up a mutual fund business.

Names of new MFs since Fiscal 2017 RTA Name
Helios Capital Management PTE Limited NA
Zerodha Asset Management Private Limited CAMS
Frontline Capital Services Limited KFintech
Bajaj Finserv KFintech
NJ Mutual Fund KFintech
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Samco Mutual Fund KFintech
ITI Mutual Fund KFintech
Trust Mutual Fund KFintech
Quant Mutual Fund KFintech
Yes Mutual Fund (now White Oak Capital) CAMS
Mahindra Mutual Fund CAMS

Note: Players are arranged in order of launch date (recent to old); Helios Capital Management PTE Limited has not yet appointed
an RTA for their operations as of September 30, 2022; NA — Not available, Source: Company Reports, AMFI, CRISIL MI&A

Further, there are six mutual fund license applications under consideration by SEBI as of September 30, 2022:
Wizemarkets Analytics Private Limited

Unifi Capital Private Limited

Alchemy Capital Management Private Limited

Old Bridge Capital Management Private Limited

Angel One Limited

Phonepe Private Limited

ouprwdRE

Indian mutual fund market is underpenetrated compared to other economies

India’s mutual fund penetration (AUM-to-GDP) is significantly lower at 15.9% as of March 2022, compared to the world average
of 75%; and lower than many developed economies such as the U.S. at 148.9% and the United Kingdom (“U.K.”) at 74.8%. In
Southeast Asian countries and Hong Kong, Singapore has the highest mutual fund penetration of 179.9% whereas Indonesia and
Philippines have the lowest mutual fund penetration of 3.8% and 2.3%, respectively.

Comparison of economies — Mutual Fund AUM as a proportion of GDP
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Note: Above charts represent AUM-to-GDP ratio; Nominal GDP and AUM data of USA, Netherlands, Brazil, UK, Japan, South
Africa, New Zealand, China, Malaysia, Hong Kong and Indonesia and Philippines has been taken as of December 31, 2021.
Nominal GDP and AUM data of Singapore has been taken as at December 31, 2020. Nominal GDP and AUM of India has been
taken for June 2022. Open-ended funds excluding fund of funds have been considered in the first chart, GDP of all the countries is
based on current prices estimation by IMF in World Economic Outlook of July 2022; Source: IMF, 1IFA, Monetary Authority of
Singapore (“MAS”), Hong Kong Investment Fund Association, Securities Commission Malaysia, Association of Investment
Management Companies (Thailand), Financial Services Authority of Indonesia, CRISIL MI&A

The ratio of the equity mutual fund AUM-to-GDP in India is considerably low at 8% compared with 98% in the US, 48% in UK,
44% in Japan, and 34% in South Africa at end of calendar year 2021.

Comparison of economies - Equity and debt AUM as a proportion of GDP
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Note: AUM data as of fourth quarter of calendar year 2021; only open-ended funds have been considered; guaranteed/protected,
real estate funds and other funds have not been considered. Equity AUM include equity and balanced whereas debt AUM includes
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bond and money market; GDP is based on current prices estimation by IMF; Source: IMF, IIFA, CRISIL MI&A
Share of top five AMCs in overall AUM, continued to rise till March 2021; however, witnessed decline till March 2022 period

The mutual fund industry has been witnessing a strong growth. Within the mutual fund industry, in terms of overall AUM, the top
five AMCs, which have a well-established business franchise with entrenched distribution and strong brand equity, continued to
increase their market share from 48.7% in March 2016 to 57.0% till March 2021. This has come at the cost of other AMCs,
cumulatively losing their share from 51.3% in March 2016 to 43.0% in March 2021.

However, the market share for the top five players decreased by 160 bps to 55.4% in March 2022. Therefore, the share of other
AMCs increased to 44.6% in March 2022. At the end of September 2022, the share of top 5 AMCs stood at 55.1%, down from
56.2% at end of September 2021.

Share of top five AMCs (in terms of overall AUM) increased from 48.7% in March 2016 to approximately 55.1% in September
2022

March March March March March March Septemb March Septemb

PuniEs 2016 2017 2018 2019 2020 2021 er 2021 2022 er 2022
TX,‘\’AfC':‘;e 48.7% 50.5% 51.9% 54.9% 56.5% 57.0% 56.2% 55.4% 55.1%
Rest of

the 51.3% 49.5% 48.1% 45.1% 43.5% 43.0% 43.8% 44.6% 44.9%
Industry

Note: Market Share is basis Quarterly Average AUMs, Top 5 AMCs are based on Overall AUMs at end of Fiscal 2022; Source:
AMFI, CRISIL MI&A

In terms of overall equity AUM, the rest of the industry, namely AMCs beyond top five in terms of overall AUM, have grown at a
CAGR of 28.6% between March 2016 and September 2022 as compared to top five AMCs, that witnessed a faster CAGR of 31.1%
between the same time period. This has led to an increase in the share of equity AUM for ‘top five AMCs’ to 49.5% as of September
30, 2022, from 46.4% as of March 31, 2016.

Share of equity AUM for top five AMCs continues to grow between March 2016 and March 2022
March March March March March March March September

2016 2017 2018 2019 2020 2021 2022 2022

Top five AMCs | 46.4% 48.6% 48.2% 47.8% 47.0% 45.6% 45.2% 49.5%

Rest of the 53.6% 51.4% 51.8% 52.2% 53.0% 54.4% 54.8% 50.5%
Industry

Note: Market Share is basis Quarterly Average AUMs, Top 5 AMCs are based on Overall AUMs at end of Fiscal 2022; Source:
AMFI, CRISIL MI&A

Growth of rest of the industry (in terms of Equity AUM) marginally outpaced top five AMCs in Fiscal 2022

March March March March March March September
2017 2018 2019 2020 2021 2022 2022*
Top five AMCs 46% 42% 13% -4% 40% 33% 39%
Rest of the 33% 45% 15% 2% 48% 3506 17%
Industry

Note: * Growth for September 2022 is over March 2022 AUM, Source: AMFI, CRISIL MI&A
SIPs

SIPs have helped further retail investor participation in the mutual fund space. Several benefits accrue from SIPs, such as avoidance
of behavioral weakness during uncertain periods, aggregation of a high number of small amounts of investments, and certain tax
incentives for investors. SIPs have helped grow, diversify net inflow and reduce volatility in the aggregate inflows. Monthly inflows
through SIP have steadily increased, from approximately X 43 billion in March 2017 to approximately % 127 billion and X 130 billion
in August 2022 and September 2022, respectively. The number of SIP accounts increased from 21.10 million as of March 2018 to
58.38 million as of September 2022. Popularity of equity funds, rising participation of investors, recent investor education initiatives,
and apparent benefits of SIPs to households that traditionally did not invest in mutual funds indicate that growth in inflows from
SIPs is expected to accelerate over the foreseeable future. This is expected to make SIPs an increasingly important component in
overall AUM growth.

Monthly SIP grew at CAGR of 22% between March 2017 and  Quarterly number of outstanding accounts for SIP
September 2022
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Monthly average SIP grew at a CAGR of 27% between September 2020 and September 2022
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Note: Data represents monthly average SIP on a quarterly basis, Source: AMFI, CRISIL MI&A
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SIP AUM as a proportion of equity AUM

The aggregate monthly average equity AUM rose from % 6.28 trillion as of March 2017 to % 20.4 trillion as of September 2022,
thereby clocking a CAGR of 24%, whereas SIP AUM during the same period increased from X 1.49 trillion to X 6.35 trillion, thereby

growing at a CAGR of 30%. The SIP AUM as % of equity AUM has also increased to 31.1% as of September 2022 from 23.8% as
of March 2017.
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Notes: (1) Equity includes equity funds, equity-lined saving scheme (“ELSS”), index funds, solution-oriented funds, and balanced

funds, (2) Equity AUM is based on closing monthly numbers, (3) SIP inflows numbers represent total SIP inflows including debt;
Source: AMFI, CRISIL MI&A

Investor profile of the industry

Individuals outpace institutional investors in terms of AUM

Historically, majority of the industry’s assets were held by institutional investors, mainly corporates. However, the share of
institutional investors, corporates, banks / financial institutions (“FIs”) and foreign institutional investors (“F11s”) / foreign portfolio
investors (“FPI1s”) has gradually declined from 56.1% as of March 2014 to 42.9% as of September 2022. This is because, while

institutional AUM grew at approximately 15% CAGR over the period, individual AUM saw a faster trajectory of 23% CAGR on
the back of rising participation, especially in equity funds.

Share of AUM by investor classification
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(“HNI”) investors. Institutional investors include corporates, banks/Fls, and FIl / FPIs; Source: AMFI, CRISIL MI&A

The mutual fund industry has seen increased participation from households in recent years, owing to growing awareness, financial
inclusion, improved access to banking channels and increased adoption of technology by non-bank distributors. Between March
2016 and September 2022, the industry’s folios increased by approximately 91 million to 138 million, at a CAGR of approximately
18%, driven almost entirely by individual investors, namely, retail and HNIs. Further, the average ticket size increased from X
133,000 as on March 31, 2016, to % 165,000 as of September 30, 2022.

Trend in individual investor folio and average ticket size
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Note: Number of folios as on end of Fiscal. Average ticket size is calculated as outstanding AUM divided by number of folios;
Source: AMFI, CRISIL MI&A

Individual investors highly concentrated in equity funds

As of September 30, 2022, 80% of individual investors’ AUM was invested in equity-oriented funds, up from 57% in March 2016.
This was because of a sharp reduction in debt-oriented funds as a result of the Infrastructure Leasing and Financial Services (IL&FS)
default and the ensuing NBFC crisis, relative outperformance of equities over other asset classes, and higher push of equity products
by AMCs and distributors owing to their relatively higher profitability and expense ratios. The NBFC crisis started with IL&FS
falling short on cash and defaulting on several of its obligations, which jeopardized number of investors, banks and mutual funds
associated with IL&FS and sparked a panic among the investors. There were fears that this would turn out to be a contagion and
many institutions refused to give money to NBFCs, resulting in a dearth of funds for the NBFCs. This choked the flow of credit into
the system and hit the consumption demand in the economy. The proportion of ETF and equity-oriented funds have risen for
institutional investors as well. The rise in the ETF category is also due to investment of 15% of the employees’ provident fund
organization’s (“EPFO”) fresh accretion into equity ETFs by its fund managers.

Equity is leading in case of retail and growing its preference with institutional investors along with ETF

Investor March 2016 September 2022
category
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15%
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Notes: (1) As per AUM as on end of the Fiscal, (2) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and
balanced funds. Debt funds include gilt, income, conservative hybrid, floater funds, and fund of funds (“FoFs”) investing overseas.
ETF includes gold ETFs and other ETFs, Liquid/ money market includes liquid funds, overnight funds, and money market funds.
Source: AMFI, CRISIL MI&A

Investor segment and asset class-wise historical AUM distribution

Historically, retail investors have largely invested in equity-oriented funds while HNIs have actively managed allocations across
debt and equity funds. Over the last few years, the exposure of both these categories of investors in equity assets has been rising
with proportion of equity for individuals rising to 80% in September 2022 from 57% in March 2016.

For institutional investors, the proportion of equity has risen from 9% at end of March 2016 to 13% at end of September 2022.
Among institutional investors, banks and FIs majorly invest in liquid /money market-oriented funds. Investments by corporate
investors are spread largely across debt and liquid / money market-oriented funds. Flls/ FPIs have investments primarily spread
across debt and equity-oriented funds. Investments by Flls / FPIs in equity assets have swelled as a proportion of total mutual fund
assets. Corporates and banks/FIs have been increasing exposure to ETFs in recent years.

Importance of the presence of AMCs in B30 markets

At end of September 2022, the monthly average AUMs in the top 30 (“T30”) cities stood at X 33.14 trillion compared with X 6.73
trillion for B30 cities as per AMFI data. In 2018, SEBI reclassified top 15 (“T15”) and beyond the top 15 (“B15”) as T30 and B30,
respectively, to encompass a wider set of cities that have lower penetration after seeing the share of B15 cities improve regularly in
previous years.

According to AMFI, the share of T30 AUM, as a proportion of aggregate industry AUM, decreased to 83.1% in September 2022
from 84.6% in March 2019. Conversely, the share of B30 AUM increased to 16.9% from 15.4% over the same period, illustrating
the rising importance of higher-growth B30 cities. Between March 2019 and September 2022, the AUM in B30 cities has increased

at a faster CAGR of approximately 17.8% as compared to approximately 14.3% for T30 cities.

Composition trends of overall T30 and B30 AUMs
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Note: Based on month end AUMs; Data for March 2016, 2017, and 2018 represents T15 and B15 cities; Source: AMFI, CRISIL
MI&A

Investment channels

Direct route becoming more important

In September 2012, SEBI mandated mutual fund houses to offer products through the direct route alongside distributors. Asset
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managers launched a slew of direct plan offerings from January 2013. Consequently, AUMs of direct plans grew at CAGR of 21%
between March 2016 and September 2022. At % 17.88 trillion, AUMSs under direct plans now represent 44.8% of aggregate industry

AUM, up from 38.4% share as of March 2016.

Mar-16 Mar-17 Mar-18 Mar-19 Mar-20 Mar-21 Mar-22 Jun-22 Sep-22

Growth of AUMs through direct plans since March 2016

m Direct Channel  mDistributor Channel

Note: Based on monthly average AUM; Source: AMFI, CRISIL MI&A

Going forward, CRISIL expects increasing investor awareness and integration of user interfaces through digital channels to lead to
further growth in direct plan AUMs. Direct plans offer the benefit of lower expense ratios to investors compared with regular plans.
They also allow AMCs to directly connect with investors without depending on intermediaries.

Regular plans as compared to direct plans

As of September 2022, institutional investors accounted for approximately 74.6% of aggregate direct plan monthly average AUMs
(up from 59.4% on March 31, 2016) as compared to 22.4% for individual investors (up from 13.1% as of March 31, 2016). The
rising popularity of direct plans among individual investors has attributed to various campaigns and investor education initiatives
undertaken by the mutual industry. CRISIL believes that the share of direct plan will gradually increase on account of investors
looking to reduce costs as compared to investing through regular plans.

Regular and direct plans’ split for individual and institutional investors’ AUM (% billion) _

Mar-16

Mix of Mix of
(% Billion) Regular e TE Total dlrect plan Regular SireerTere dl_rect plan
plans in total plans in total
AUM AUM
Individual 5,350 808 6,158 13.1% 17,654 5,101 22754 22.4%
Investors
Institutional |5 ) 4393 7393 59.4% 4342 12,784 17,125 74.6%
Investors
Total 8,350 5,201 13,551 38.4% 21,995 17,884 39,880 44.8%

Note: Based on monthly average AUM. Source: AMFI, CRISIL MI&A

Regular and direct plans’ split for individual and institutional investors’ AUM
Plan type March 2016 September 2022

Individual
investors

Rs 6,158 billion Rs 22,754 billion
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Institutional
investors

Regular,

Regular, 25.4%

40.6%

Direct,

59.4% Direct, 74.6%

Rs 7,393 billion Rs. 17,125 billion
Note: Based on monthly average AUM. Source: AMFI, CRISIL MI&A

As of September 30, 2022, regular plans accounted for a higher share of B30 assets (79%) and constituted the majority of aggregate
equity AUM. In the past, AMCs incurred additional distribution costs to on-board retail customers, thereby leading to increased
spending on infrastructure and marketing capabilities. However, with rise of fintechs, the reach has become easier without major
spend on traditional brick and mortar model. As a result, CRISIL believes that AMCs with more focus towards technology and
robust presence in B30 markets are well-placed to penetrate these markets more profitably.

Expense ratios

Expense ratios have declined noticeably across the industry over the past given years, owing to increasingly stringent regulations
by SEBI, rising competition among managers, and availability of alternative investments. Management fees, and distributor
commissions have been declining as well, driven in part by an increased use of technology, improving efficiency of employees, and
expense ratio regulations issued by SEBI. As managers are increasing in size, economies of scale are beginning to show in declining
expense ratios. As fee increases are not proportionate to AUM growth, average expense ratios have shrunk over the years. Further,
direct plans have significantly lower expense ratio compared to regular plans as distribution and brokerage expenses are not
applicable in direct plans.

Average expense ratios for various type of schemes as of September 2022 (%

Category Regular Direct
Aggressive hybrid fund 2.14 0.94
Arbitrage fund 1.03 0.37
Banking and PSU fund 0.68 0.30
Conservative hybrid fund 1.77 0.88
Corporate bond fund 0.70 0.30
Credit risk fund 1.39 0.76
Dynamic bond fund 1.29 0.57
ELSS 2.02 1.07
Focused fund 2.18 0.86
Large- and mid-cap fund 2.14 0.91
Large cap fund 2.20 1.05
Mid-cap fund 2.11 0.87
Multi-cap fund 2.00 0.68
Small-cap fund 1.97 0.75
Value / contra fund 2.18 1.09

Note: Average expense ratio; funds ranked under CRISIL Mutual Fund Ranking are considered for each category
Source: Monthly portfolio disclosures by AMCs, CRISIL MI&A

As per CRISIL MI&A, India follows a bundled expense ratio structure wherein various commission expenses are embedded in the
expense ratios of the funds. Other than these expenses, the investors do not bear any additional cost such as platform fees or advisory
fees. Funds in India are not allowed to charge performance fees. Thus, in direct comparison, the expense ratios may appear higher,
but they are bundled and have no other costs attached. Mostly, retail investors invest in actively managed funds and passive flows
are from institutional investors. Thus, the Indian market, though small, is a fast-growing one. The market comprises high retail
participation unlike global peers where larger institutions are the major investors in funds.

Outlook for the Indian Mutual Funds Industry

AUM to sustain double-digit pace between Fiscals 2022 and 2027

In the long term, i.e., between Fiscals 2022 and 2027, the overall industry’s AUM is projected to sustain a high growth trajectory of
~14% CAGR, reaching approximately X 74 trillion. This growth in the mutual fund industry is expected to be driven by:

. Pick-up in corporate earnings following stronger economic growth
. Higher disposable income and investable household surplus

172



Increase in aggregate household and financial savings

Deeper regional penetration as well as better awareness of mutual funds as an investment vehicle

Continuous improvement in ease of investing, with technological innovations and expanding internet footprint
Perception of mutual funds as long-term wealth creators, driven in part by initiatives like ‘Mutual Fund Sahi Hai’ campaign

The announcement in the Indian Union Budget 2021-22 of taxing contributions over Z 250,000 per annum in unit-linked insurance
plans, which is in-line with equity mutual funds, is also expected to partly aid inflows into mutual funds.

AUM trajectory (in < trillion)
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Note: E: Estimated, P: Projected; AUM is the average of last quarter for each Fiscal, AUM excluding FoFs — domestic but
including FoFs— overseas; Source: AMFI, CRISIL MI&A

Category-wise growth - March 2015 to Sept 2022

The industry’s aggregate QAAUM! grew at 17.2% CAGR over March 2015 to September 2022, to reach Z 39.05 trillion. This was
driven by increasing aggregate financial savings combined with growing investor awareness of mutual fund products. However,
AUM in the last quarter of Fiscal 2020 fell on account of the nationwide lockdown due to COVID-19 pandemic and corresponding
fall in capital market indices. Between March 2015 and September 2022, ETFs posted the highest growth to reach X 4.61 trillion,
with assets swelling at a CAGR of approximately 59.3% over a low base. Institutional investors, such as the EPFO, began investing
aportion (currently approximately 15%) of their fresh accretion/incremental deposits into equities through passively managed funds.
CRISIL expects this industry trend to sustain in the long term.

QAAUM of equity-oriented funds grew at a CAGR of 26.0% as of September 2022, to X 20.69 trillion, while debt-oriented funds
rose a noticeably lower at a CAGR of 2.7%, largely because of the IL&FS default and the ensuing NBFC crisis. These events, and
the subsequent Franklin Templeton episode of shutdown of six credit risk schemes, had a negative impact on investor confidence
in debt instruments. However, as the effects of the COVID-19 pandemic subside, investor appetite for debt is expected to return.
Meanwhile, QAAUM of liquid/ money market funds logged a CAGR of 13.7% between March 2015 to September 2022, supported
by corporate investments, stable returns, and re-allocation from long-term debt instruments.

AUM growth trajectory across categories

Categories (X
Trillion)
Equity 3.65 4.18 5.93 9.58 10.21 11.31 13.55 19.17 19.32 | 20.69 26.0%
Debt 531 5.88 7.99 8.13 7.15 7.97 10.22 8.04 7.07 6.50 2.7%
Liquid/Money Market 2.77 3.27 3.94 4.56 5.92 5.96 5.54 7.04 7.10 7.24 13.7%
ETF 0.14 0.19 0.43 0.76 1.19 1.81 2.88 4.13 4.25 4.61 59.3%
Total 11.88 13.52 18.28 23.03 24.46 27.04 32.11 38.38 37.75 | 39.05 17.2%

Notes: (1) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds. Debt funds include gilt,
income, conservative hybrid, floater funds, and FoFs investing overseas. ETF includes gold ETFs and other ETFs. Liquid/ money
market includes liquid funds, overnight funds, and money market funds, (2) Segment-wise AUM data is available since March 2015
with AMFI, (3) Quarter average AUM excludes IDFs; Source: AMFI, CRISIL MI&A

Category-wise, the share of equity funds rose from 31% as of March 2015 to 53% as of September 2022, led by sharp rise in inflows
through the SIP route and mark-to-market (“MTM?) gains in the underlying stocks. The other big gainer was the ETF segment,
which expand from a marginal 1% to 12% during the period, supported by institutional investing, especially by the EPFO. In
contrast, the share of the debt fund category decreased to 17% as of September 2022 from 45% in the March quarter of Fiscal 2015

1 Quarterly Average Assets Under Management (QAAUM)
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as the Franklin Templeton episode snowballed into large scale redemptions across debt funds. The average AUM share of liquid
and money market funds also declined, from 23% as of March 2015 to 19% as of September 2022, as the category lost out on the
amortization benefit after being MTM, and as investors chased higher yields in short maturity debt funds.

Trend in share of various mutual fund segments
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Notes: (1) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds. Debt funds include gilt,
income, conservative hybrid, floater funds, and FoFs investing overseas. ETF includes gold ETFs and other ETFs. Liquid/ money
market includes liquid funds, overnight funds, and money market funds, (2) Segment-wise AUM data is available since March 2015
with AMFI, (3) Quarter average AUM excludes IDFs; Source: AMFI, CRISIL MI&A

Category wise growth outlook

Equity AUM grew approximately 20% in Fiscal 2021 due to higher MTM gains. In Fiscal 2022, equity AUM grew by 42% to reach
% 19.2 trillion. CRISIL expects the Equity AUM to grow at 15-17% CAGR, the second fastest growth amongst all MF categories,
over March 2022 to March 2027.

Growth trend in equity AUM
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Note: E: Estimated, P: Projected, As per quarterly average AUM; equity includes equity funds, ELSS, index funds, solution-oriented
funds and balanced funds AUM excluding Fund of Funds — Domestic but including Fund of Funds — Overseas; Source: AMFI,
CRISIL MI&A

In FY22, AUM of debt mutual fund declined drastically on account of corporates pulling out funds to pay off their liabilities at the
end of financial year along with rising inflation and expected increase in interest rates. Over March 2022 to March 2027, CRISIL
expects the segment to grow at 9-10% CAGR on the back of economic recovery and improving business outlook. Liquid/money
market funds grew by 27% in Fiscal 2022. CRISIL expects the segment to grow at approximately 6-7% CAGR between March
2022 to March 2027. CRISIL also expects ETFs to grow at approximately 23% CAGR over March 2022 to March 2027.

Equity AUM to continue to grow from 50% of overall AUM in FY22 to 54% in FY27 (%)
9% 11% 16%
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Note: P: Projected, the data is as per quarterly average AUM. Equity includes equity funds, ELSS, index funds, solution-oriented
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funds, and balanced funds. Debt funds include gilt, income, conservative hybrid, floater funds, and FoFs investing overseas. ETF
includes gold ETFs and other ETFs. Liquid/ money market includes liquid funds, overnight funds, and money market funds.
Source: AMFI, CRISIL MI&A

Trend in AUM as well as growth across mutual fund segments till March 2027 (2 trillion)
YoY growth YoY growth

Mar-20 Mar-21 Mar-22 (Mar 20-Mar (Mar 21-Mar | Mar-27P | CAGR (FY22-27)

21) 22)
Equity 11.31 1355 19.17 19.8% 42% 40.3 16.0%
Debt 7.97 10.22 8.04 28.2% -21% 128 9.7%
Liquid / Money 5.96 5.54 7.04 1% 27% 95 6.2%
ETFs 1.81 2.88 4.13 59.1% 43% 116 22.9%

E: Estimated, P: Projected; Note: As per quarterly average AUM. Equity includes equity funds, ELSS, index funds, solution-
oriented funds, and balanced funds. Debt funds include gilt, income, conservative hybrid, floater funds, and FoFs investing
overseas. ETF includes gold ETFs and other ETFs. Liquid/ money market includes liquid funds, overnight funds, and money
market funds. Source: AMFI, CRISIL MI&A

Net inflow in mutual funds to strengthen with retail participation

Net inflow in mutual funds declined in Fiscals 2019 and 2020, post two strong years (Fiscals 2017 and 2018), backed by equity
inflows and corporate bond issuances. A major event in the form of the NBFC crisis in Fiscal 2019 slowed inflows during the year,
followed by Fiscal 2020, which ended with the disruption caused by the COVID-19 pandemic. In Fiscal 2021, led by resurgence of
investor interest despite the COVID-19 pandemic, aggregate inflows totaled 22,151 billion.

As per AMFI monthly disclosure, mutual fund industry witnessed an inflow of approximately X 2,467 billion as of March 2022.
Retail participation also increased with monthly inflows into mutual funds through the SIP route increasing from approximately 86
billion in April 2021 to approximately X 123 billion in March 2022. During the same time, number of SIP accounts increased from
38 million in April 2021 to 53 million in March 2022. In the long term, with expectations of higher returns from the capital markets,
the fund flow into equity funds is expected to be high. Increasing share of mutual funds in the financial savings of households,
driven by expectations of higher and stable returns, is a key factor that is expected to contribute to fund inflows, especially into
passive and equity fund categories.

Equity funds saw highest inflows in Fiscal 2022 in the last six years, i.e., Fiscals 2017 to 2022
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funds. Debt funds include gilt, income, conservative hybrid, floater funds, and FoFs investing overseas. ETF includes gold ETFs
and other ETFs. Liquid/ money market includes liquid funds, overnight funds, and money market funds, (2) Figures in the box
represents net inflow for the period; Source: AMFI, CRISIL MI&A

Share of passive funds low in overall industry AUMSs, but has risen steadily over small base

Unlike the U.S. and other developed countries, where passive asset management garners a larger share, passively managed ETFs
and index funds are yet to gain traction in India. However, their AUM share has risen from 1.2% as of March 2015 to 12.17%, or
approximately X 4.85 trillion, in September 2022, having grown at a CAGR of approximately 60%. ETF investments received a
boost with the EPFO pumping in approximately 15% of its fresh accretion into the category.

Share of passive funds in AUMs
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While the space is dominated by institutional investors, retail demand has picked up in the recent past owing to discounts provided
through Indian government disinvestment schemes, namely CPSE ETF (Central Public Sector Enterprises Exchange Traded Fund)
and Bharat 22 ETF. These schemes are aimed at increasing retail investor participation. The rising interest can also be attributed to
the low cost and well-diversified nature of ETFs, namely, gold ETFs and investments in equities beyond India. In addition, they
also act as alternatives to actively managed funds. AMCs having higher share of these funds can better cross-sell other products to
their retail base and, thus, save on costs incurred for marketing and business acquisition of retail customers. High growth potential
of this fund category also makes it an attractive for AMCs, and the large chunk of institutional mandates makes managing the funds
more profitable.

Growth Drivers for the Indian Mutual Funds Industry

Economic growth

India’s nominal GDP is projected to grow at 12% CAGR between Fiscal 2022 and Fiscal 2025. Economic growth, coupled with
rise in middle-income population and increase in financial savings is expected to boost mutual fund industry in India.

Financial inclusion

The low mutual fund penetration in India is largely due to the lack of awareness. However, penetration is increasing owing to various
government initiatives towards investor education and awareness. Other government and regulatory initiatives aimed at widening
the formal financial system are also expected to aid this growth.

Investor education

SEBI has directed AMCs to annually set aside at least 2 basis points (“bps™) of their daily net assets for spending on investor-
education initiatives such as boosting awareness about capital market investment products. Such spending is expected to rise along
with growing industry AUM, thereby helping deepen mutual fund penetration among new investors, particularly in B30 markets.
CRISIL MI&A believes that investor education, coupled with better risk management and transparency within the mutual fund
industry will boost investor confidence and lead to increased investments and growth in the industry.

Retirement planning

Retirement planning is an untapped market in India and if channeled through mutual funds, has the potential to significantly improve
penetration among households. EPFO’s move to invest 15% of its fresh accretion into ETFs has boosted the industry, thereby
illustrating how mutual funds can be promoted as a vehicle for retirement planning in India. The substantial proportion of young
population offers huge potential for retirement planning.

Tax benefits

The popularity of ELSS, a mutual fund product that helps investors save income tax under Section 80C of the Income Tax Act,
1961, has also grown. The aggregate AUM as of March 2019 stood at X 1253 billion, up from X 416 billion in March 2016, clocking
a CAGR of 24.6%.

Key risks and challenges to the Indian Mutual Funds Industry

Stamp duty on mutual funds

A stamp duty of 0.005% is charged on all mutual fund purchases starting July 1, 2020. This move has impacted large corporates,
which mostly put their money in liquid funds for shorter periods. However, as the holding period increases, there would be less
impact on returns.
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Downturn or volatility in mutual funds and other market-linked products

Retail participation and inflows into mutual funds and other market-linked products are heavily influenced by market performance
and sentiment. Any downturn or volatility could make investors shy away from market-linked products and push them towards less-
riskier assets.

Poor financial literacy in India

Unless addressed properly, low financial literacy and the lack of awareness is expected to continue hindering the mutual funds
industry from capitalizing on the full potential of the Indian economy. Mutual funds and other market-linked products should
continue pushing products in India. Therefore, regular interaction will play a critical role in building trust, retaining investors and
increasing penetration. Development of new distribution channels, regulatory and government support, education initiatives and
greater focus on retirement planning will be critical for the mutual funds industry to realize its full potential.

Competition from other financial instruments

Investors have been gradually reallocating their savings to mutual funds in recent years. However, in addition, insurance products
such as unit-linked investment products (“ULIPs”), which provide dual benefits of protection and long-term savings, are competing
for market share.

High cost of retail expansion

Expanding into the B30 markets would require substantial investments in marketing and distribution, which could exert pressure on
profit margins of fund houses. Innovative mobile/online interfaces to reach out to consumers in these markets could reduce the cost
of customer acquisition, compliance and other processes. Further, optimal utilization of the branch network of India Post and public
sector banks is expected to play an important role in finding the right balance between online interface and in-person interaction.

Political instability or shift away from the pro-growth policy

Political instability in India or regions across the globe, any harsh protectionist measures by larger economies, or faster-than-required
tightening of monetary policy could impact growth and global trade.

Mutual Fund Industry in Southeast Asia and Hong Kong

Overview of MF Industry in South East Asia (Pre- COVID-19)

The mutual fund industry in Southeast Asian countries has been on the rise owing to its large and growing population and uptick in
affluence across all income groups. This has led to an increase in investable assets in the region, a sizeable portion of which forms
part of investment in capital market products. Further, people planning their retirements also rely on mutual fund industry to
compensate them for any shortcomings from their government pension plans.

Post-COVID-19 impact

Over the years the regulatory scrutiny protecting investors interest and moderation in fees to invest in mutual funds have attracted
new investors. In addition, easy data availability and inclusion of more millennials in the investing population has digitized the
mutual fund market, thereby aiding easy investing methods. Further, amid heightened risk in the post-COVID era, the investors
across countries are seeking excess returns and are more focused towards diversifying their portfolios to include geographies that
have asynchronous market cycles. This has led to launch and inflow of funds in various mutual funds schemes which provide an
indirect exposure to other geographies, thereby aiding growth in mutual fund industry in Southeast Asia. Additionally, rising
awareness of ESG funds and appetite of funds committed to net zero emissions and decarbonization continued apace throughout the
region. For instance, MAS’s effort to drive sustainable investments has attracted global capital and garnered investors’ interest.

Singapore

Singapore’s total AUM (excluding AIFs) grew by 13% in calendar year 2021 to reach USD 3.1 trillion, driven by both net inflows
of funds and valuation gains. In South East Asia, Singapore acts as a global Asia Pacific gateway for serving and intermediating
international investors and asset managers with 78% of the AUM being sourced from outside Singapore. Thus, Singapore’s total
domestic AUM (excluding AIF) reached USD 691 billion in calendar year 2021. The year also witnessed a net increase of 146
registered and licenses asset managers in Singapore taking the tally to a total of 1,108 at the end of calendar year 2021.

Domestic asset management industry in Singapore clocked USD 691 billion in calendar year 2021

CAGR ~1 30/0
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Note: Data includes only domestic mutual fund industry assets under management for year ending 31 December 2021, Currency
exchange: 1 SGD = 0.75 USD, Data excludes AlFs in Singapore; Source: MAS, CRISIL MI&A

Overall asset mix of Singapore based asset managers

In calendar year 2020, allocation to equities stayed constant at 42% of overall AUM (USD 3.5 trillion) while the proportion of
investments into fixed income assets decreased from 26% in calendar year 2019 to 23% in calendar year 2020. Investments into
alternatives increased significantly by 36%, with proportion of AUM increasing from 18% in calendar year 2019 to 22% in calendar
year 2020.

Investment by asset class in Singapore (2020)
2%
11%‘ = Equities
= Bonds

= Alternatives
CIS
= Cash/Money markets

Note: Data includes overall assets under management (USD 3.5 trillion) of Singapore for year ending December 31, 2020; Source:
MAS, CRISIL MI&A

Hong Kong

The domestic asset management industry in Hong Kong is a growing industry, having witnessed a CAGR of 9% from USD 122
billion in December 2016 to reach USD 192 billion in December 2021. In calendar year 2020, the overall AUM for domestic asset
management industry grew by 15% owing to an increase of 4% in the number of licensed corporations to carry out asset management
activities, which reached 1,878 at end of December 2020. The number of individuals licensed to carry out such activities also grew
by 3% on year to reach 13,074 in 2020 from 12,686 in calendar year 2019. In calendar year 2021, the industry saw a muted growth
of 4% owing to stock market decline triggered by debt crisis in China’s property market. However, Hong Kong mutual fund investors
continued to “buy the dip” leading to annual net inflows of USD 15.6 billion in calendar year 2021. In the first three quarters of
calendar year 2022, the investors turned increasingly cautious as the year was rocked by geopolitical tensions and worries of growth
causing the assets under management to decline to USD 149 billion at end of September 2022. Further, the situation was exacerbated
on account of rising market volatility, slowing growth in China and rate hikes to combat inflation. Going forward, the prospects are
expected to improve on easing of geopolitical tensions and recovery of economy.

Domestic asset management industry of Hong Kong reached USD 192 billion in calendar year 2021
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Note: Data for September 2022 is for 3" quarter ending September 30, 2022, Data includes Hong Kong domiciled SFC
authorized funds; Source: Hong Kong Investment Fund Association, CRISIL MI&A
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Overall asset mix of Hong Kong based asset managers

As of June 30, 2022, majority of assets managed by Hong Kong domiciled funds were invested in equities and index funds which
together accounted for approximately 60.5% of the total assets.

Asset mix of Hong Kong domiciled Securities and Futures Commission of Hong Kong (“SFC ) authorized funds (Sept 30, 2022)
0.02%
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Note: Data for September 2022 is for 3" quarter ending September 30, 2022, Data includes Hong Kong domiciled SFC
authorized funds; Source: Hong Kong Investment Fund Association, CRISIL MI&A

Malaysia

The Malaysian asset management industry has achieved a strong growth over the last two decades, with AUM experiencing a
double-digit growth. However, the growth started to taper following the global financial crisis, and between calendar years 2016
and 2020, the asset management industry in Malaysia witnessed a CAGR of 6%, with the industry witnessing a contraction in
calendar year 2018. The asset management industry in Malaysia is highly concentrated and is anchored by a few large players. The
source of funds under management largely came from unit trust funds, private retirement schemes, employees provident fund,
corporate bodies and wholesale funds and majority was these funds were deployed inside Malaysia and accounted for nearly 74%
of the total AUM at end of September 2022. As on June 30, 2022, there are 60 asset management companies in Malaysia across
wholesale funds, unit trust funds and private retirement schemes.

Asset under management in Malaysia reached USD 228 billion in calendar year 2021

CAGR: 6%
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Note: Data for September 2022 is for 3™ quarter ending September 30, 2022, Currency rate: 1 RM = 0.24 USD; Source: Securities
Commission Malaysia, CRISIL MI&A

Thailand

The mutual fund industry in Thailand took off in calendar year 1992 when the Ministry of Finance ended Mutual Fund Plc.’s sole
market power. Since then, the mutual fund industry has witnessed steady growth and has grown at a CAGR of 7% between calendar
years 2016 and 2021 to reach USD 195 billion. In June 2019, the Capital Market Supervisory Board made certain regulatory
amendments, allowing retail mutual funds to invest directly in qualified private equity funds. However, the market has remained
subdued since calendar year 2020. Previously, retail funds were only allowed to invest in these funds through collective investment
schemes. This has led to private funds witnessing higher traction as investors look for higher yield amidst the low interest rate
environment. Between December 2019 and December 2021, the private funds AUM in Thailand has increased from USD 34 billion
to USD 64 billion.

Asset management industry in Thailand reached USD 195 billion in calendar year 2021
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Note: Data for Q1 2022 is for quarter ending March 31, 2022, AUM for 2020, 2021 and March 2022 includes Mutual Fund AUM
and Private funds AUM, Currency exchange: 1 Thailand Baht = 0.03 USD; Source: Association of Investment Management
Companies (Thailand), Securities and Exchange Commission (Thailand), CRISIL MI&A

Indonesia

Indonesia’s mutual fund industry is highly dependent on the banking industry as distributors of mutual funds. In the past, the mutual
funds were considered an exclusive product, available only to priority bank clients with high net worth. However, this is no longer
the case with the regulator positioning mutual funds as an easily accessible investment option. This has led to increased participation
in the mutual fund industry, which has witnessed a CAGR of 11% between calendar years 2016 and 2021 to reach USD 40.6 billion.
Indonesia’s mutual fund industry AUM fell by approximately 5% in the first six months of 2022 as foreign investors pulled out of
emerging markets in favor of US bonds as US Federal Reserve hiked interest rates and signaled possible increases to arrest rising
inflation.

Asset under management in Indonesia reached approximately USD 41 billion in calendar year 2021
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Note: Data for H1 2022 is for quarter ending June 30, 2022, Currency exchange: 1 Indonesia Rupiah Baht = 0.00007 USD; Source:
Financial Service Authority of Indonesia, CRISIL MI&A

Philippines

The Philippines’ mutual fund industry grew at a CAGR of 12% between fiscal 2016 and 2021 to reach USD 8.7 billion. This growth
can be attributed to a gradual rise in number of investors, increasing level of sophistication and awareness of the sector and the
performance of money market and equity funds in the country. Despite these developments, the mutual fund industry lags behind
its counterparts in pooled investment fund category. Over the past few years, the industry has also witnessed a shift from fixed
income type funds to more equity-oriented funds. Going forward, this trend towards investment in equity-oriented funds is likely to
continue leading to growth in the MF industry in Philippines.

Asset under management in Philippines reached USD 8.7 Billion in calendar year 2021
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Note: Data is for year ending December 31, 2021; Source: IIFA, CRISIL MI&A
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GDP and Mutual Fund AUM of Southeast Asian countries and Hong Kong

Country GDP (2021) (in USD Bn) Mutual Fund AUM (CY 2021) (in USD Bn)

Singapore 373 612*
Hong Kong 368 192
Malaysia 346 228
Thailand 312 195
Indonesia 778 41
Philippines 370 8.7

Total 2,547 1,277

Note: * Data for 2020. Source: IMF (July 2022 Update), IIFA, MAS, Hong Kong Investment Fund Association, Securities
Commission Malaysia, Association of Investment Management Companies (Thailand), Financial Service Authority of Indonesia,
CRISIL MI&A

Growth Drivers for the Mutual Funds Industry in Southeast Asia and Hong Kong

Singapore

Singapore Fund Industry group to strengthen and develop Singapore as Asset Management Hub

In calendar year 2021, the MAS partnered with various industry stakeholder within the funds ecosystem to establish Singapore
Funds Industry Group (“SFIG”) which is aimed at bringing together all key players across the entire asset management value chain
such as fund managers, lawyers, tax advisors and fund administrators together to identify industry trends, new market opportunities
and recommend developmental initiatives to transform Singapore into an asset management hub. This is expected to strengthen
financial market capabilities, bring higher transparency and drive sustainable developments in the Singapore mutual fund industry.
Further, an increase in ESG investments, growth of millennials as investors and ageing savers increasing their allocation in
investment products are expected to drive investment growth in the coming years. In addition, the Singapore government’s thrust
towards digitization, favorable policies in relation to taxes and benefits payment for reducing economic inequality, rising labor force
participation and efforts towards making Singapore a regional economic hub will aid capital market participation and boost the
mutual fund industry. In addition, MAS under its Financial Services Industry Transformation Map 2025 has committed to develop
its private credit market to complement private equity and venture capital funding. Such initiatives has led to a 30% rise in
alternatives AUM in Singapore in calendar year 2021.

Hong Kong

Increased investor pool and client engagement to drive Hong Kong’s mutual fund industry

To broaden the investor base for Hong Kong funds and promote the development of local investment expertise and strengthen Hong
Kong’s position as an asset and wealth management center, the SFC is promoting cross border offerings of qualified Hong Kong
public funds into overseas markets through mutual recognition arrangements. This led to the implementation of Mainland-Hong
Kong Mutual Recognition of Funds (“MRF”) scheme in calendar year 2015. In calendar year 2021, it entered into a memorandum
of understanding which allows eligible Hong Kong and Thai public funds to be distributed in the other markets. In addition, ongoing
development of Greater Bay Area to enhance distribution channels, advances in technology and increased client engagement are
further expected to drive growth for mutual fund industry in Hong Kong.

Malaysia

Broadening distribution channel and embracing digital disruption to bolster Malaysia’s industry

While agency model remains a key distribution channel for retail investors in the Malaysian mutual fund industry, digital disruption
and rise of on-demand services has caused the industry to further broaden their distribution channel through partnership and reach
out a larger customer base. Further, digitization of financial services and adoption of robo-advisory models for creation of tailor-
made long term strategic investments for the client has increased the pace of financial literacy and mutual fund penetration in
Malaysia. Going forward, the trend is expected to continue which will bolster Malaysia’s mutual fund industry.

Thailand

Sustainable finance to drive growth for mutual funds industry in Thailand

The Securities and Exchange Commission Thailand (“SEC Thailand”) as the capital market regulator refers to sustainability in one
of the foundation statements of the organization. According to Thailand’s Capital Market Strategic Plan (2020-2022), SEC Thailand
had defined four major goals around sustainability, financial inclusion, development of capital market infrastructure and increasing
investors’ trust and confidence. In January 2022, the Stock Exchange of Thailand formulated a three-year strategic plan (2022-2024)
based on the concept of “Connecting opportunities X Transforming possibilities”, to develop current market and connect to the
future world to ensure growth and sustainability aspects. Going forward, increasing retail participation, rising investor confidence
coupled with increased asset diversity of fund owing to sustainable investing going mainstream in Thailand is expected to provide
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a stimulus to the mutual fund industry in Thailand. Although investors have shown caution towards China equity funds, global
equity funds remain of investor’s interest and is likely to witness traction. The growth can also spur from inflow into tax saving and
retirement funds.

Indonesia
Government push to deepen capital market to provide a fillip to Indonesia’s Mutual Fund Industry

Despite a CAGR of 11% between calendar years 2016 and 2021, the mutual fund penetration in Indonesia is still at 4% which
provides a huge headroom for growth. Indonesia Stock Exchange (“IDX”) launched multiple campaigns in the past few years to
raise public awareness on the benefits of long-term investing in capital market products. The Indonesian government has also
lowered the corporate tax for listed companies in the hope of encouraging private companies to go public, thereby increasing the
number of companies listed on the stock exchange. The relevant authorities have also taken various efforts to expand the distribution
of mutual funds to allow parties with an extensive customer network to participate as an agent of mutual fund sales force. Further,
as at end first quarter of 2022, the number of mutual fund investors in Indonesian Capital market has increased to 7.7 million, which
is an increase of 13% as compared to its number at end of 2021. This is driven by rising digitalization of financial services as 80%
of mutual fund investors choose to become clients of fintech based mutual fund selling agents that own digital infrastructure and
facilitates transaction. Going forward, rising and deepening of mutual fund penetration is likely to provide a fillip to the mutual fund
industry in Indonesia.

Philippines

Shift in attitude towards managed investment schemes to spur Philippines Mutual Fund Industry

The mutual fund market in Philippines is still at a nascent stage and has a long way to catch up with other South East Asian countries.
According to Financial Inclusion Survey (2019) of Central Bank of Philippines, the investment ownership in Philippines increased
to 25% in calendar year 2019 from 22.5% in calendar year 2017. The most common types of contributions went towards Social
Security System as 88% of investment owners contributed to this scheme; and Pag-1BIG as 52% of investment owners invested in
this scheme, while a mere 3% of investment owners invested in stock, bonds, unit investment trust funds, mutual funds and other
managed investment schemes. Going forward, structural reforms and educational initiatives to strengthen financial literacy and
deepen capital markets are expected to cause a shift towards managed investment schemes. Further, expanding digital landscape in
Philippines and encouraging financial empowerment through sachet investing is also expected to aid the growth to mutual fund in
Philippines.

B. ALTERNATIVE INVESTMENT FUNDS (“AIFS”)

Global AIF Industry

According to Preqin, the global alternative asset under management is expected to nearly double over the next five fiscals, swelling
to USD 23.2 trillion by fiscal 2026 from an estimated USD 13.3 trillion at end of fiscal 2021. The growth is projected to be driven
by growth in private equity owing to its ability to deliver superior returns to investors while countering changes in market realities
and regulatory landscape. The contributions from HNIs and wealth managers are also expected to increase with increasing investor
awareness and education. Further, alternative assets are generally not in correlation with public markets and provide the necessary
portfolio diversification, thereby ensuring low volatility and strong performance through market cycles which makes it an attractive
proposition.

Global alternate assets to cross USD 23 trillion by end of fiscal 2026
(in USD trillion)
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Note: P: Projected, Alternatives include hedge funds, private equity, real estate, infrastructure, private debt and natural resources;
Source: Preqin (Alternatives in 2022 - January 2022)

Indian AIF Industry

SEBI defines AlFs as privately pooled investment vehicles, which collect funds from investors for investing as per a defined policy

for the benefit of its investors and are not covered by any other regulations of the SEBI that govern fund-management activities.

Equity AlFs cater to the Ultra HNI (“UHNI”) / HNI clients and compete with equity portfolio management services (“PMSs”) for

the wallet share of such clients. While the private equity industry saw strong growth over the past decade, with investors rushing to

invest in start-ups in India, newer products such as social ventures, arts, small and medium enterprise (“SME”) funds, and real estate
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funds are also gaining prominence. On the debt side, institutional investors such as insurance companies and pension funds are
investing in alternative assets in search of higher yields.

According to SEBI, AlFs are classified in three broad categories:

Category of AlF Fund includes

Category | Venture capital funds, SME funds, social venture funds, infrastructure funds
Category Il Private equity funds, real estate funds, funds for distressed assets, FoFs
Category Il Hedge funds, Private investment in Public Equity Funds (“PIPE”)

Investor Profile

Resident Indian individuals, Non-resident Indian (“NRIs”) and foreign nationals can invest in AlFs. However, due to minimum
investment requirement of * 10 million (X 2.5 million in the case of angel funds), only sophisticated private investors such as HNIs
can invest in AlFs. Further, as per guidelines issued by SEBI, AlFs can only be marketed through private placement. The directors,
employees and fund managers of AlFs are permitted to invest in AlIFs with minimum investment of 2. 2.5 million.

AIF has gained strong traction in recent years

In recent years, AlFs have gained significant attraction due to its ability to generate higher returns for UHNIs / HNIs by investing
in funds such as real estate funds, venture capital funds and start-up funding, as well as enabling investors to take exposure to
specific themes such as private debt focused on entities focused on financial inclusion. The growth in AIF industry could be
attributed to the surge in investment activities and fund raising in India along with support from regulatory reforms brought by
SEBI. As of June 30, 2022, there were 959 AlFs overseeing over 6.9 trillion in investor commitments, as against 209 AlFs with
% 0.38 trillion in commitments as of March 31, 2016, reflecting an impressive approximately 17x growth during the interim period.

Despite such a strong growth in AIF, India’s AIF market is still underdeveloped as compared to rest of world. For example, in 2019,
the AIF industry size in the U.S. was USD 10.3 trillion. The key factors for the underdeveloped AIF market in India are higher
investment ticket size and higher returns from traditional investment options. The higher investment criteria keep a large number of
potential investors away from AIF market, which in turn could bring in higher amount of funds.

Pension funds and insurance companies are expected to increase their allocation to private debt as AIF market matures and generates
higher yields as compared to traditional asset class. Furthermore, offshore funds and UHNIs/HNIs are expected to continue to bring
in additional funds for higher returns.

Investment made and funds raised in AlFs have increased significantly (Z Billion)
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Source: SEBI Statistics, CRISIL MI&A

Around 81% of commitments raised and 71% of fund raised by AlFs as on June 2022 is under Category Il funds, which includes
real estate funds, private equity funds and debt funds. Category 111 funds were able to raise commitments and funds of around X 745
billion and % 663 billion, which is 11% of overall commitments raised and 20% of overall fund raised by AlFs as of June 2022.
Category Il funds are permitted to invest in commodity derivatives until 10% of investible funds and they are also allowed to
leverage up to two times.
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Commitment and funds raised across AlF categories in last six fiscal years (Fiscal 2016 to quarter ending June 2022)
INR billion
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Indian AIF Industry Outlook
With the phenomenal rise of many AlFs and rising inflow of funds into this category, CRISIL MI&A expects the AIF industry to
grow at a CAGR of 27-29% between Fiscal 2022 and Fiscal 2027. It is expected to help expand the allied investor services industry

by serving the rising demand.

AIF to grow at 27-29% CAGR between Fiscals 2022 and 2027
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Growth drivers of AIF Industry in India

RBI allowance of foreign investment

Category Il AIF with foreign investment are permitted to make portfolio investments in only those securities or instruments in
which an FPI can invest under the Foreign Exchange Management Act, rules or regulations made thereunder. In May 2021, SEBI,
in consultation with RBI, doubled the overseas investment limit for AlFs from USD 750 million to USD 1500 million.

Simplification of procedures

The regulatory powers of four regulators, namely, RBI, SEBI, Insurance Regulatory and Development Authority (“IRDA”) and
Pension Fund Regulatory and Development Authority (“PFRDA”) are vested in International Financial Services Centres Authority
(“IFSCA”), which ensure single window approval for investors to apply for various approvals and make it easier for them to set up
units. Accordingly, AlFs set up in Gujarat International Finance Tec-City (“GIFT City”) only require approval from International
Financial Services Centre (“IFSC”) and not the four regulators. IFSC has permitted higher leverage level for Category Il funds with
the consent of the fund's investors. Additionally, the IFSC has offered flexibility to fund the managers’ and investors with regards
to co-investment and diversification norms for fund portfolio.

GIFT City

GIFT City is a global financial and information technology (“IT”) services hub on the lines of globally benchmarked financial
centers. It includes a special economic zone (“SEZ”) having the status of an IFSC, set up with the objective of undertaking financial
services transactions that are currently carried out outside India by overseas financial institutions and overseas branches/ subsidiaries
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of Indian financial institutions. As part of the overall regulatory endeavor to facilitate growth of financial services intermediaries in
IFSC, various regulatory reforms have been introduced in IFSC. As a result, it is fast emerging as an attractive alternative to AlFs.
GIFT City is brought under IFSCA regulations, which simplified deal structuring, provided flexibility, and allowed for allocation
of more capital to opportunities and offered various tax exemptions. GIFT City AlFs have several preferential rules concerning
single window clearance, leverage, diversification restrictions, absence of SEBI approval for investments outside India as well as
deal structuring and capital allocation.

Tax incentives

Non-resident investors’ income earned, derived, or received from offshore investments made through a Category | or Il AIF is not
taxable in India. Non-resident investors are exempt from filing income tax returns if they earn income solely from investments in
Category | or Category Il AlFs in the IFSC and tax is deducted on the distributions made by such AlFs to non-resident investors.
Additionally, such non-resident investors are not required to obtain a PAN in India. Whereas Category 111 AlFs are taxed at the fund
level and various exemptions are provided to non-resident investors. Investors are tax exempt on income accruing to, arising from,
or received from the Category Il AIF or on the transfer of its units. Additionally, the provisions of the alternate minimum tax do
not apply to Category Il AlFs. Stamp duty, securities transaction tax, and commaodities transaction tax exemptions apply to
transactions conducted on IFSC exchanges. These exemptions would promote higher investments from non-resident investors in
AIF industry.

AIF Industry in Singapore

At the end of calendar year 2021, total AIF assets under management in Singapore grew at 30% to reach USD 921 billion, up from
USD 710 billion in calendar year 2020. Between calendar years 2016 to 2021, the AIF AUM in Singapore has witnessed a growth
at a CAGR of 20.8%. Within the alternatives sector, y-0-y growth for private equity (“PE”) and venture capital (“VVC”) AUM was
robust in calendar year 2021 at 42% and 48%, respectively, owing to efforts by MAS to develop Singapore as an Asia Pacific private
markets hub, and investors seeking higher yield. Going forward, the AIF market in Singapore is expected to grow owing to
regulatory support and growing interest of PE/VVC managers and investors to opportunities in digitalization and sustainability.

Singapore alternate assets crossed USD 920 billion in calendar year 2021
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C. WEALTH MANAGEMENT

Industry overview

Depending on goals and constraints of clients, the wealth management industry provides professional investment advice, financial
planning and management services that best suits their requirement. It also provides value-added services, such as investing in art
and antiques, and helps clients in philanthropic activities. The wealth management industry has seen robust growth over a low base,
because of fresh investments from household savings going into organized financial assets, and increasing need for customization,
with clients typically asking advice for asset management, financial planning, tax planning, estate planning, and succession planning.

Type of wealth management services

Advisory: In this type of service, investment decisions can be at the wealth management company's discretion or solely taken by
the client. This is typically for HNIs and UHNIs. As Indian investors are not accustomed to paying a fee for wealth management
advice, the fee-based advisory model has not yet matured in India. Many wealth managers refrain from offering fee-based advisory
services, instead focusing on commission from transactions.
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Distribution: This type of service is primarily transaction-oriented, where the client assigns the wealth manager to execute specific
transactions related to his/her wealth management. However, investment planning, decision and further management remain vested
with the client. This service is offered for products, such as mutual funds, ETFs, portfolio management services, alternative
investment funds, tax-free bonds, and fixed deposits. These services are also offered by brokerage firms, apart from the wealth
management firms.

Custody, servicing and safekeeping of assets: A wealth manager is only entrusted with management, administration and oversight
of the process of investment. All investment planning, investment decisions, and execution is done by the client.

Family office: Family office services provide large businesses and families with customized solutions to manage their wealth better,
and aid in succession planning. It offers services, such as tax planning and wealth management, philanthropy, will execution, and
estate planning. Family offices charge fees based on percentage of assets managed above the fixed amount of fees. Approximately
25-30 bps is the typical yield charged. Family offices is ideal if the portfolio is over X 1 billion.

Customer profile in wealth management industry

UHNIs: These are entrepreneurs, corporate executives, or wealthy families who have an investable assets base of over ¥ 250 million,
excluding their primary residence, collectibles, consumables, and consumer durables. They usually require structured customized
solutions from the wealth manager.

HNIs: They have an investable asset base of over X 50 million, excluding their primary residence, collectibles, consumables, and
consumer durables. With rising income levels, increasingly professionals and salaried individuals are able to generate surplus
income, which they prefer to channel into productive investments. Thus, newer categories of customers, affluent and mass affluent,
have emerged in the last few years

- Affluent customers: Wealth management players and brokers provide distribution and custodial services to this segment.
Affluent customers are those who have investable asset base of ¥ 5.0 million to ¥ 50 million
- Mass affluent/ retail investors: These are customers with less than X 5.0 million of investable asset base

Wealth management firm have different strategies, based on the profile of the customer. There are different teams catering to UHNIs
and HNIs, and those catering to affluent and mass affluent customers. For instance, one relationship manager (“RM?”) typically
services 400-700 customers in the affluent/mass affluent category; the corresponding number ranges between 50-70 clients per RM
in the case of HNIs and 10-20 clients per RM for UHNIs.

Revenue model in wealth management services

WEET )

manaaement

Customers: Mass affluent, HNIs, and UHNIs Customers: HNIs, UHNIs, family offices
Model: Upfront fee or fixed fee model, and performance fee- Model: Annual commission, no performance-based fee
based model

Average fee 30-50 bps of AUA; at times, fee is capped to
Average fee: absolute amount

O 1.0-1.5% of AUA for equity assets
® 0.1-0.5% of AUA for debt assets

L 2-3% of AUA for alternative assets

In addition to upfront fee, trail commission is also provided
Source: CRISIL MI&A

Industry outlook for Wealth Management in India

The wealth management industry in India is still at a very nascent stage. It has huge potential to become a high-growth market
supported by a young affluent investor base, improving wealth levels, strengthening regulatory environment, and an increasing share
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of organized players, including banks, independent wealth advisors, and brokers, who act as financial advisors. The thrust on
customization, technology dependence, rising awareness, and thrust on financial assets as against physical assets is expected to
create large opportunities for the wealth management industry in India. In terms of offerings, family office solutions and estate
planning have been seeing increasing demand in recent years.

CRISIL MI&A estimates India’s wealth management industry, including banks and broking companies offering such services,
assets to be at around Z 25 trillion in Fiscal 2022. CRISIL MI&A projects the market to grow at a CAGR of 12-14% over March
2022 to March 2027 and cross T 47 trillion by Fiscal 2027. This is expected to be supported by significant under penetration
compared to other developed economies, increasing population of affluent clients, increase shift from physical assets to financial
assets and increasing complexity of assets amid rising competition.

Wealth management industry AUM to grow at 12-14% CAGR over Fiscals 2022 to 2027
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Key growth drivers for Indian Wealth Management

. Low penetration of organized wealth management: The assets under administration (“AUA”) of wealth management
market in India, at approximately X 25.4 trillion, is only approximately 11% of India’s GDP. In established markets, advised
wealth, as a percentage of GDP, is at 60-75%. However, there has been a rising demand for wealth managers in the tier 1
cities in India, owing to rising awareness among affluent and mass affluent customers, and increasing number of potential
clients on account of growing income levels. The increase in penetration of wealth management companies into tier 2 and
3 cities is expected to help drive growth, given more than 40% of the UHNIs live in non-metros, and their wealth is majorly
managed by independent financial advisors (“1FAs”) and chartered accountants.

J Increasing population of affluent clients with rising income levels: With an expanding economy, middle class incomes
and investable assets of UHNIs in India have increased sharply over the past few years. This, along with increasing financial
literacy and growing customer awareness, has led to increase in demand for wealth products. India has one of the world’s
fastest growing UHNI population, both in terms of the number of individuals and wealth levels. The rise in the UHNI
population has been partly driven by e-commerce start-ups and rising income levels.

. Increase in wealth allocated towards financial products: Individuals and investors are increasingly moving away from
traditional physical investments, such as real estate and gold, and making higher allocations into financial assets, such as
equity, bonds and alternative investments, thereby creating higher potential for wealth products. This, along with ease in
accessibility of different investment products on one platform, is expected to help propel growth.

. Increasing complexity of products requiring advice: There is increasing complexity of the financial products in the
market, thereby requiring advice from professionals for better understanding of the products before investing. This is
expected to help drive growth of the investment advisory business.

The net average fees earned by the advisory services is in the range of 30-50 bps of AUA, with the fees being on the higher side for
mass affluent and HNI customers compared with UHNIs. Sometimes, these advisory fees are capped up to a fixed amount for HNIs
and UHNIs customers. For distribution, average fee is approximately 1-1.5% of the AUA for equity products with similar or
marginally lower trail yields and 0.1-0.5% of AUA for debt products. For alternative assets, average upfront distribution fee is 2-
3% of AUA with no trail commission. Firms have been trying to optimize their cost to income ratios through appropriate investments
in talent acquisition, technology and tools.

D. PORTFOLIO MANAGEMENT SERVICES IN INDIA

In India, PMS is offered by AMCs, banks, brokerages and independent investment managers. PMS is usually focused on customized
discretionary, non-discretionary or advisory service offerings tailored to meet specific investment objectives through basic portfolio
management services for stocks, cash, fixed income, debt, structured products and other individual securities. Apart from managing
mutual fund schemes, AMCs in India have started offering tailor-made strategies with higher flexibility to investors through PMS.
As of October 31, 2022, there were 384 portfolio managers (including AMCs) registered under SEBI. As of September 2022,
discretionary PMS dominated the space with 84% share, followed by non-discretionary (8%) and advisory (8%) services.
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Over the last six years, the PMS industry has seen significant growth, with the market becoming more mature, increasing number
of HNIs, greater need for customized asset allocation based on risk-return profiling, and growing awareness of PMS as a product.
As of September 2022, the AUM of PMS asset managers stood at approximately X 25.8 trillion, reflecting a CAGR of 15% between
March 2016 and September 2022.

On November 20, 2019, SEBI had announced an increase in the required minimum ticket size for investing in PMS, from % 2.5
million to % 5.0 million, and the minimum net worth requirement for PMS providers, from X 20 million to ¥ 50 million, effective
within 36 months. Along with additional changes aimed at increasing transparency for retail investors, CRISIL expects this to impact
growth of the PMS’ AUM as the number of potential investors is expected to decrease. The increase in net worth requirement,
though, is expected to likely limit the number of businesses that enter and retain their registration, thereby helping bigger players,
which, in turn, could lead to increased investor confidence in the product.

There are broadly three types of PMS:

1. Discretionary PMS — Where the investment is at the discretion of the fund manager, and the client does not intervene in
the investment process.

2. Non-discretionary PMS — Non-discretionary services are the ones in which managers involve the client in the decision-
making process. Non-discretionary clients are usually institutional clients, such as pension funds, insurance companies and
HNIs.

3. Advisory PMS: Advisory services are where managers advise clients about investing strategy.

PMS AUM grew at a CAGR of 15% between March 2016 and September 2022
(in Rs. Bn)
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Recent developments

The guidelines issued by SEBI in 2013 had allowed distributors to set up a separate division to offer advisory services. However,
after discussion on SEBI’s recent consultation paper on review of regulatory framework for investment advisers, SEBI announced
that investment advisors will be barred from simultaneously selling financial products and advisory services to curb mis-selling and
protect investors. The board meeting also focused on bringing clarity in payment of fees and setting an upper limit on the fees
charged to investors.

E. NATIONAL PENSION SYSTEM (“NPS”)

NPS is a retirement benefit scheme introduced by the Government of India to facilitate income post retirement to all the subscribers
and is governed by the PFRDA. The scheme was initially launched only for government employees but was later opened for all
sections. This scheme also provides tax benefits, wherein the subscribers get an additional deduction of up to 50,000 over and
above the section 80C limit of % 150,000.

Over the past three years, NPS has seen the number of subscribers under the “All Citizen” model, meant for citizens other than
Central and State government employees, doubled from 0.92 million at end of March 2019 to 2.50 million at end of September
2022. During the same period, AUM under “All Citizen” model also increased from X 96 billion to X 359 billion. At end of September
2022, the number of subscribers and AUM under “All Citizen” model stood at 2.50 million and X 359 billion. The total number of
subscribers across various models of NPS also reached 16.40 million with AUM of more than X 7.76 trillion.

Rise in subscribers and AUM for NPS

Metrics FY17 FY18 FY19 FY20 FY21 FY22 Jun-22 | Sep-22 | CAGR
NPS Subscribers (million) 10.57 11.57 12.40 13.41 14.39 15.74 16.06 16.40 8%
AUM (in  Billion) 1,726.7 | 2,307.6 | 3,113.5 | 4,069.5 | 5623.4 | 7,156.7 | 7,230.1 | 7,765.7 31%

Source: NPS Trust, CRISIL MI&A

NPS AUM to grow at a CAGR of 18-19% between Fiscals 2022 and 2027
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CRISIL MI&A expects AUM for NPS to grow at a CAGR of 18-19% between Fiscal 2022 and Fiscal 2027, owing to a rise in
subscriber base due to the tax benefits provided by NPS. Additionally, NPS provides the investor with an option to choose equity
schemes such as inflation beating investments for their retirement planning which is expected to provide higher returns than
deploying money in FDs and other such fixed income investments.

NPS AUM to grow at 18-19% CAGR between Fiscal 2022 and Fiscal 2027
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Entities involved in NPS

The PFRDA has appointed multiple agencies for different NPS services to ensure better transparency and efficiency, which includes:

. NPS Trust: It is responsible for taking care of funds under NPS by prudently monitoring/auditing portfolio of Pension
Fund Manager on a regular basis to ensure subscriber interests

. Central Recording Keeping Agency (“CRA”): As on September 30, 2022, KFintech, CAMS and Protean eGov
Technologies Limited (erstwhile NSDL e-Governance Infrastructure Limited) were the three operating CRAs appointed
by PFRDA to maintain data and record of NPS subscribers. They are responsible for record keeping, administrating and
customer service functions for all subscribers of NPS.

J Point of Presence (“POP?): It is responsible for facilitating registration, submission of contributions and requests for any
modification or exit/withdrawal from NPS funds.

J Pension Fund Managers (“PFMs”): The contributions made by the subscribers are managed by the PFMs who are
appointed by PFRDA and are government by regulatory guidelines. The flexibility of choosing the PFMs is given to the
subscriber at the time of opening the NPS account.

. Annuity Service Providers (“ASPs”): After completing 60 years of age, the main function of the ASPs is to provide
annuity payments to the subscribers at the time of exit from the NPS. This is done based on the annuity contract purchased
by the subscriber under the NPS.

Growth Drivers
Rising Middle India population to aid NPS accounts growth

An estimated 83% of households in India had an annual income of less than % 0.2 million in Fiscal 2012. This proportion has reduced
to reach 76% in Fiscal 2017 and is estimated to touch 65% in Fiscal 2022, with continuous increase in the GDP and household
incomes. Proportion of middle-income India, defined as households with annual income of between % 0.2 to 1 million, has been on
a rise over the last decade and is expected to grow further with rise in disposable incomes. To illustrate, CRISIL MI&A estimates
that there were 41 million households in India in this category as of Fiscal 2012, and by Fiscal 2030, they are projected to increase
to 181 million households translating into a CAGR of 9% over this time-period.

A large number of these households, which have entered the middle-income bracket in the last few years, are likely to be from semi-
urban and rural areas. The rise in incomes in these areas is also evident when one observes the trend in share of deposits coming
into banks. As of March 2021, districts outside the top 200 districts, accounted for 30% of total deposits, up from the 25% share as
of the same period in 2015. This growth in the number of middle-income households coupled with improvement in the financial
literacy, access to information and awareness is expected to aid growth of NPS accounts.

Household distribution by income
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Tax benefit and option to choose equity schemes to bolster NPS subscriber accounts

Data on income tax filings by individuals further corroborates the rise in incomes as well as a steady rise in formalization over the
last few years. The total number of tax filings have increased from 36.5 million in assessment year (“AY?) 2014-15 to 55.3 million
in AY 2018-19. Further, the number of tax fillings in the lower income bracket have declined over the years. The share of individuals
with gross total income between X 0.5 million to % 1.0 million, which come under the tax bracket of 20% (according to old regime
and 10%-15% as per new regime) has increased over the years from 18% in AY 2014-15 to 27% in AY 2018-19. Similarly, the
share of individuals with gross total income of more than % 1.0 million, which come under the tax bracket of 30% (according to old
regime and 20%-30% as per new regime) has increased over the years from 7% in AY 2014-15to 10% in AY 2018-19. Tax benefits
offered by the NPS is expected to attract these individuals, leading to a growth in NPS accounts.

Further in Indian Union Budget 2022-23, the limit of deduction under section 80CCD of the Income Tax Act was proposed to be
increased from existing 10% to 14% in respect to contribution made by the state government to the account of its employee. This
amendment will take effect retrospectively from April 1, 2020 and will accordingly apply in relation to AY 2020-21 and subsequent
years. This is expected to boost attractiveness for NPS.

In addition, investors under all-citizen model of pension funds have the option to invest based on their risk return profile and opt for
lifecycle approach based on the stage, and thereby, decide to select the desired asset allocation across debt, equity and alternate
assets and the fund manager, which is expected to bolster attractiveness for NPS.

Increasing formalization of the economy to drive growth

India has been promoting formalization of the economy since calendar year 2016, with measures such as demonetization,
introduction of GST, digitization of financial transactions and enrolment of informal sector workers on various government internet
portals. These measures have caused people to shift towards digital payments and discouraged businesses to deal with unregistered
entities in the informal sector. Consequently, the informal sector got itself registered to remain in the supply chain leading to
formalization of firms. Going forward, an increasing pace of formalization of firms coupled with rising number of new start-ups is
expected to eventually lead to further formalization of workforce and the economy. Over the long term, this could also lead to rising
number of subscribers and assets under management for NPS.

F. DIRECT EQUITY INVESTMENTS

Retail accounts for 9.7% in NSE companies at end of March 2022

The ownership of individual investors, namely investors excluding promoters and institutions, in NSE companies has increased
steadily from 8.1% to 9.7% between March 2017 and March 2022. A steady increase over the last couple of years is a reflection of
strengthened participation of retail investors in Indian equity markets. In term of market capitalization, the value of individual
investors’ direct equity ownership in NSE companies have grown at a CAGR of approximately 21% between March 2017 and
March 2022, with approximately 16% owing to rise in index and the remaining due to increased retail participation, as seen in this
graph below:

Value of retail investor in NSE companies grew at a CAGR of 21% between March 2017 and March 2022
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Note: Data includes NSE companies, Value is computed basis the shareholding pattern; Source: NSE Market Pulse Report, NSE
India Ownership Tracker, CRISIL MI&A

Equity markets jumpstarted calendar year 2022 on a high note, after successive on average declines in November and December
2021. BSE Sensex and NIFTY 50 rose 3.3% and 3.5% on month. However, the rise did not continue throughout the month. Further,
weak global cues, including the United States Federal Reserve’s plan to hike interest rates in March, soaring crude prices and the
on-going tensions between Russia and Ukraine weighed on the investors. Between March 2022 and March 2027, CRISIL projects
the value of individual investors’ direct equity ownership in all NSE companies to grow at approximately 18% CAGR owing to rise
in index, listing of new companies and increased participation of retail investors in equity markets.

Value of retail investor in all NSE companies to grow at CAGR of 18% between Fiscals 2022 and 2027
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Demat accounts grew at CAGR of 24% between March 2016 and September 2022
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Growth in public shareholders since Fiscal 2018
FY18 FY19 FY20 FY21 FY22 September-22
Fuise 44,519,501 48,040,935 57,805,680 75,214,194 113,337,999 125,805,528
shareholders
Growth 6% 8% 20% 30% 51% 10%

Note: Above data includes shareholders of 306 companies which accounts for 70% of the market cap of NIFTY 500 companies as
of 31st March 2022; Growth of 10% for September 2022 is over March 2022, Source: BSE, NSE, CRISIL MI&A

Growth drivers
Demographics profile to aid folio growth in capital markets

India has one of the most favorable demography among the major economies in the world with a median age of 28 years as per the
world population prospects 2019. 67.3% of the population is currently of the working age and therefore demography is not only
expected to aid consumption for the economy but also foster capital market participation. The increasing participation of the young
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population in capital markets is expected to increase the breadth of the capital markets and thereby, support turnover and folio
growth.

Further with regards to long-term investment products, the increase in life expectancy and aspirations of the working population,
for instance, the need to build a strong corpus before retirement, is also increasing, leading to more focus on equity investments in
capital markets.

Favorable demography to aid growth for broader economy
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Source: United Nations, CRISIL MI&A
Rise in financial savings and benign interest rate cycle will propel capital market growth

The financial savings in India grew at a CAGR of 11% CAGR during the last five years. The increase in financial savings is
calculated on a gross flow basis. The increase in financial savings is expected to aid investment in financial products including
equity segment. The rising folios in mutual fund industry at a CAGR of 15.7% from Fiscal 2016 onwards further re-emphasis the
trend. Further, the benign interest rates in the economy is likely to have led many savers to re-calibrating their risk profiles in search
of higher yield and look beyond traditional financial products such as FDs with banks.

Increasing awareness about capital markets among the population to aid industry growth

The demat accounts in India have grown at a CAGR of approximately 20% in the last 4-5 years. This indicates the increasing
awareness and willingness of the people to participate in capital markets for either trading or with long-term outlook. This has
caused an increase in number of public shareholders/folios, which has spurred revenue for broking industry and players offering
investor and issuer solutions. Going forward, the trend is expected to continue with rising awareness and increasing savings towards
financial assets.

Share of discount brokers to grow to approximately 64-65% by Fiscal 2025 owing to retail participation

The discount brokers started gaining prominence from Fiscal 2017 onwards as rising internet and smartphone penetration acted as
a tailwind for the segment. The mobile and internet-based trading has also witnessed a surge during the period and accordingly,
many retail participants chose discount brokers over traditional brokers. This was because zero brokerage on equity delivery was a
new offering in the industry started by the discount brokers. Therefore, rising financial literacy of India’s young population coupled
with their tech-savviness, zero brokerage feature and comfort of transacting through digital platforms is expected to appeal India’s
young population, which is expected to form a major portion of the incremental clients in the years to come.

Market share of discount brokers has increased almost 10x during last five years
100% -

. 10-13%
80% | 29.1%
5%
40% A
20%
0% I T T
FY16 FY21 FY25P
m Discount brokers m Bank-based brokers Non-bank based traditional brokers

Note: Discount brokers classified basis company disclosures and CRISIL MI&A’s analysis; Source: NSE, CRISIL MI&A
Regulatory support towards digital adoption

In recognition of the power of technology, SEBI identified a series of initiatives towards technology, such as: 'Innovation Sandbox’,
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an initiative to promote innovation both in terms of new products and services as well as new ways of delivering existing products
and services; and 'Regulatory Sandbox', an initiative where entities regulated by SEBI were granted certain facilities and flexibilities
to experiment with fintech solutions in a live environment and on a limited set of customers for a limited time frame. Further, for
ease of doing business and investor convenience, SEBI has introduced various systems and portals such as SEBI Intermediary Portal
and SEBI Complaints Redressal System.

SECTION 6: INVESTOR AND ISSUER SOLUTIONS IN INDIA

Addressable market for investor and issuer solutions in India

Revenue pool of FY22E — ~Rs. 16 Billion

Investor and Issuer o
solutions industry FY27P- ~Rs. 28-30 Billion

[
National
Mutual Funds AlFs Pension Issuer solutions
Scheme
L

~12.2 Billion ~1.1 Billion ~1.2 Billion
FY27P 21-22 Billion ~2.8 Billion ~1.9 Billion

Note: E: Estimated. P: Projected, Overall revenue pool also includes revenue from various value-added service, Revenue Pool for
Issuer solutions is estimated based on NSE 500 companies; Source: CRISIL MI&A Estimates

~1.3 Billion

~2.0 Billion

A. INVESTOR SOLUTIONS PROVIDERS

In the current fast-paced investment environment, MFs, publicly traded companies and financial institutions have multiple investors,
who undertake several transactions in a day such as buying, selling or switching of share units. An accurate and updated record of
these transactions needs to be maintained. This is where investor solutions providers come into the picture. These are authorized
institutions that deal with all matters concerned with purchase, allocation, transfer and redemption of units for investors and AMCs.
They also offer other products and services to various AlFs, wealth management firms and NPS.

Over the years, investor solutions providers have gone beyond the traditionally understood role of record keeping and transfer
agents. They perform several critical functions in the capital market ecosystem around whom the manufacturers, investors and
distributors life cycle revolve, irrespective of the channel through which the investment in a particular asset class happens. Every
other constituent such as asset managers, brokers, distributors and advisors depend on their systems to some extent to service their
respective clients.

CRISIL MI&A estimates the investor solutions market in India to be approximately ¥14-15 billion in Fiscal 2022.
Mutual Funds
Investor solutions providers’ offerings

MF investor solutions providers act as a single window for investors and provide a bouquet of products and services for all industry
stakeholders including distributors and AMCs. Their main activities are:

Verifying and maintaining records of unit holder accounts including KYC

Helping in buying and selling of MF units

Providing wide branch network to AMCs as customer service points

Channel relationship management and support such as distributor empanelment, fee computation and distributor servicing
Preparing and mailing account statements

Maintaining customer service departments and tele-calling facilities to address investor enquiries

Providing all details regarding new fund offers, net asset value (“NAV”), and maturity details

Providing sales material and other required handouts

Regulatory and internal compliance and reporting, including tax

Data bureau services (market share data in various cuts)

In addition, due to their vast repository of information on investor behavior and preferences, they often help AMCs tailor products
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and services in accordance with the market need.

In India, there are two leading investor solutions providers as of September 30, 2022, CAMS and KFintech and their concentration
can be attributed to the following reasons:

High technological intensity and compliance requirements

Ability to offer competitive pricing owing to high operating leverage
Knowledge base and reputation built through years of experience
Need to have an extensive branch network

Deep integration with MF ecosystem makes the relationship with investor solutions providers sticky resulting in high entry
barriers and switching costs

From a MF’s perspective, earlier, investor solutions providers provided good access across the country and helped save costs.
Initially, with offices across the country, they used to serve as branches for MFs and help increase sales. However, over the past few
years, the industry has increased focus and shifted towards branchless or digital models to increase outreach and cater to the
customers and hence, the significance of branch led model is diminishing.

In the current scenario, technology integration, understanding of AMC, distributor and investor requirements, capability to tweak
service model as per respective client needs at optimum cost, faster turnaround time (“TAT”) with better efficiency are the real
reasons for client stickiness besides regulatory hassles and business disruption. Thus, long-term relationship with the client and a
strong delivery track record creates limited incentive for the AMCs to migrate to another player. The amount of time to be invested
in migration, a high risk of business disruption, data loss, as well as customer and regulatory issues make it a bigger task for the
MFs to switch service providers. As a result of these, newer entrants find it difficult to get traction and as on date, it is largely a two-
player industry. This is similar as in the case of Mlls and Key Intermediaries where there are a handful of scaled-up players in
exchanges, depositories, clearing corporations, KRA and CRAs. The mutual fund investor solutions market has seen consolidation
over the last three years, wherein KFintech took over the RTA operations of Sundaram BNP Fund Services (that served two AMCs,
namely, Sundaram and BNP), while CAMS took over the in-house RTA operations of Franklin Templeton.

SEBI has set a cut-off time for investment to be eligible for that day’s NAV. Investors can avail services to make multiple
investments, instead of running to numerous fund houses. Thus, with a single agent servicing numerous fund houses provides a
hassle-free experience to the investors.

High data security requirements and deeper integration into processes make MF relationship sticky

Knowledge partner for AMCs -
Having advantage of longevity,

Service aggregator for value-based
offerings - Develop triggered

domain knowledge acquired and
technological backing

products, innovations and help
AMCs across the industry

Source: Industry interactions, CRISIL MI&A
Competitive Scenario

At end of September 2022, total AUM of mutual funds serviced by CAMS and KFintech stood at 69% and 31% respectively.
However, in terms of number of AMCs serviced, KFintech is the largest investor solutions provider to mutual fund industry,
providing services to 24 out of the 41 AMCs operating at end of September 2022, thereby accounting to 59% of the market in terms
of clientele.

In addition, KFintech is mandated by two AMCs, namely, Bajaj Finserv and Frontline Capital Services (both are yet to commence
operations) for their RTA services as on September 30, 2022. CAMS is also mandated by Zerodha (yet to commence operations)
for their RTA services. As of September 30,2022, Helios Capital Management PTE Limited has not appointed an RTA. As of
September 30, 2022, KFintech has also on-boarded 15 of the last 21 mutual funds launched in India.

KFintech has 31% share in total MF KFintech has a 35% share in terms of KFintech has a 59%o share in terms
AUM (September 2022) Equity AUM (September 2022) of clients (September 2022)
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Note: Equity AUM includes equity and hybrid funds, KFintech’s AUM historically includes AUM of two AMCs, namely, Sundaram
and BNP Paribas as KFintech acquired them as clients through a business transfer agreement with Sundaram BNP Paribas Fund
Services in Fiscal 2020. CAMS AUM includes Franklin Templeton AUM historically which they acquired in Fiscal 2022, Overall
and Equity AUM data represents QAAUMSs, Source: AMFI, CRISIL MI&A

Historical evolution of overall AAUM and Equity AAUM managed by the clients of CAMS and KFintech and serviced by CAMS
and KFintech, respectivel

KFintech’s market

X trillion CAMS AAUM KFintech’s AAUM CAMS market share share
Month Overall Equity Overall Equity Overall Equity Overall Equity
A 19.6 7.8 6.7 3.2 75% 71% 250 29%
Apr-20 17.4 6.3 6.1 2.8 74% 69% 26% 31%
May-20 17.9 6.5 6.4 2.9 74% 69% 26% 31%
Jun-20 19.2 7.0 6.9 3.2 73% 69% 27% 31%
Jul-20 20.0 7.3 7.3 3.4 73% 68% 27% 32%
Aug-20 20.2 7.5 7.6 35 73% 68% 27% 32%
Sep-20 20.1 7.4 7.6 3.6 72% 68% 28% 32%
Oct-20 20.5 75 7.8 3.7 72% 67% 28% 33%
Nov-20 21.6 7.9 8.3 3.9 72% 67% 28% 33%
Dec-20 22.4 8.3 8.6 4.1 72% 67% 28% 33%
Jan-21 22.9 8.5 8.9 4.3 72% 66%0 28% 34%
Feb-21 23.1 8.9 9.2 45 72% 66%0 28% 34%
Mar-21 22.9 9.0 9.2 4.6 71% 66%0 29% 34%
Apr-21 23.1 9.0 9.3 4.6 71% 66% 29% 34%
May-21 234 9.3 9.6 4.9 71% 66% 29% 34%
Jun-21 24.0 9.9 10.1 5.2 70% 66% 30% 34%
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KFintech’s market

X trillion CAMS AAUM KFintech’s AAUM CAMS market share share
Month Overall Equity Overall Equity Overall Equity Overall Equity
Jul-21 24.7 10.3 105 5.4 70% 66% 30% 34%
Aug-21 25.3 10.7 10.8 5.7 70% 65% 30% 35%
Sep-21 26.1 11.4 11.4 6.1 70% 65% 30% 35%
Oct-21 26.5 11.8 11.7 6.3 69% 65% 31% 35%
Nov-21 26.6 11.8 11.8 6.4 69% 65% 31% 35%
Dec-21 26.2 11.7 11.7 6.3 69% 65% 31% 35%
Jan-22 26.8 121 12.1 6.6 69% 65% 31% 35%
Feb-22 26.5 11.9 12.0 6.4 69% 65% 31% 35%
Mar-22 25.9 11.8 11.8 6.3 69% 65% 31% 35%
Apr-22 26.6 12.3 12.2 6.7 68% 65% 32% 35%
May-22 25.7 11.8 11.6 6.3 69% 65% 31% 35%
Jun-22 25.6 11.6 114 6.2 69% 65% 31% 35%
Jul-22 26.0 12..0 11.8 6.5 69% 65% 31% 35%
Aug-22 27.0 12.8 12.5 6.9 68% 65% 32% 35%
Sep-22 27.3 12.9 12.6 7.1 68% 65% 32% 35%

Note: *Represents the year average AAUM for fiscal 2020, Monthly data represents average AUM for the month, Equity AAUM
includes AUM under Equity and Hybrid funds, KFintech’s AUM historically includes AUM of two AMCs, namely, Sundaram and
BNP Paribas as KFintech acquired them as clients through a business transfer agreement with Sundaram BNP Paribas Fund
Services in Fiscal 2020. CAMS AUM includes Franklin Templeton AUM historically which they acquired in Fiscal 2022, AAUM —
Average AUM, Source: AMFI, CRISIL MI&A

Evolution of market share of CAMS and KFintech by number of clients
Number of Market

. KFintech Market Share Others Market Share Total

Clients Share

Mar-19 16 40% 21 53% 3* 8% 40
Mar-20 16 39% 24 59% n 2% 41
Dec-20 16 39% 24 59% 1 2% 41
Mar-21 16 39% 24 59% 1 2% 41
Jun-21 16 39% 24 59% 1 2% 41
Sep-21 17 39% 24 59% 0 0% 41
Dec-21 17 40% 25 60% 0 0% 42
Mar-22 17 41% 24 59% 0 0% 41
Jun-22 17 41% 24 59% 0 0% 41
Sep-22 17 41% 24 59% 0 0% 41

Note: *Others include Sundaram, BNP Paribas and Franklin Templeton, Sundaram and BNP Paribas as KFintech acquired them
as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services in Fiscal 2020, ~Include CAMS only
which started servicing FT AUM from July 2021; Source: AMFI, CRISIL MI&A
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Total AUM of MFs serviced by KFintech have been growing faster than MFs serviced by CAMS

At end of September 2022, total AUM of mutual funds serviced by KFintech witnessed a faster CAGR of 19.7% as compared to
13.7% for mutual fund serviced by CAMS between March 2019 and September 2022. This has led to an increase in KFintech’s
market share from 28% in March 2019 to 31% in September 2022,

CAMS 17, 630 4 19, 811 4 22, 999 3 26 411.5 26, 764 3

KFintech 6,853.5 7,224.9 9,106.9 11,968.4 12,294.7 19.7%

Note: KFintech’s AUM historically includes AUM of two AMCs, namely, Sundaram and BNP Paribas as KFintech acquired them
as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services in Fiscal 2020. CAMS AUM includes
Franklin Templeton AUM historically which they acquired in Fiscal 2022, Above data includes QAAUM; Source: AMFI, CRISIL
MI&A

Market share in Overall

MF AUM
CAMS 2% 73% 2% 69% 69%

KFintech 28% 27% 28% 31% 31%

Note: KFintech’s AUM historically includes AUM of two AMCs, namely, Sundaram and BNP Paribas as KFintech acquired them
as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services in Fiscal 2020. CAMS AUM includes
Franklin Templeton AUM historically which they acquired in Fiscal 2022, Above data includes QAAUM, Source: AMFI, CRISIL
MI&A

Equity AUM (including equity and hybrid funds) of MFs serviced by KFintech have been growing faster than MFs serviced
by CAMS

At end of September 2022, total equity (including equity and hybrid funds) AUM of mutual funds serviced by KFintech has
witnessed a faster CAGR of 31% as compared to 17% for mutual fund serviced by CAMS between March 2019 and September
2022. This has led to an increase in KFintech’s market share from 27% in March 2019 to 35% in September 2022.

Equity AUM 5 i i i CAGR (Mar-

(in % Billion) Mar-20 Mar-21 Mar-22 Sep-22 19 to Sep-22)
CAMS 7,307 7,857.6 7,667.9 10,971.7 12,585.87 17%
KFintech 2,642 3,164.4 3,714.9 5,841.6 6,833.15 31%

Note: Equity AUM includes Equity and Hybrid funds, above data includes AAUM for the full year at end of respective fiscals;
QAAUM for September 2022 has been considered; Source: AMFI, CRISIL MI&A

Market share in equity

AUM
CAMS

73%

71%

67%

65%

65%

KFintech

27%

29%

33%

35%

35%

Note: Equity AUM includes Equity and Hybrid funds; Above data includes AAUM for the full year at end of respective fiscals;
QAAUM for September 2022 has been considered; Source: AMFI, CRISIL MI&A

Proportion of equity AUM (including equity and hybrid funds) for KFintech is higher than that of CAMS

At end of March 2019, equity AUM as a proportion of overall AUM for industry stood at 42% and increased to 50% at end of
September 2022. During the same time, share of equity AUM as a proportion of total AUM serviced by KFintech increased from
44% in March 2019 to 56% in September 2022. For CAMS, the share of equity AUM as a proportion of total AUM serviced stood
at 47% at end of September 2022.

Share of Equity AUM in Overall AUM

KFintech 44% 56%
CAMS 42% 47%
Industry 42% 50%

Note: Equity AUM includes Equity and Hybrid funds; KFintech’s and CAMs’ share is calculated as Equity AUM of respective
company / Total AUM serviced by respective company; Source: AMFI, CRISIL MI&A

Monthly Equity AUM (including equity and hybrid funds) of MFs serviced by KFintech have been growing faster than MFs
serviced by CAMS

Between March 2021 and September 2022, monthly average equity (including equity and hybrid funds) AUM of mutual funds

serviced by KFintech has witnessed a faster CAGR of 90% as compared to 73% for mutual fund serviced by CAMS. This has led

to an increase in KFintech’s market share from 33.9% in March 2021 to 35.3% in September 2022.
Equity AUM (in 2 Billion)

CAGR (Mar-21 to Sep-22) |

KFintech

4,596.23

7,065.80

91%

CAMS

8,978.06

12,934.77

73%
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Note: Equity AUM includes Equity and Hybrid funds; Above data includes MAAUM for the respective months; Source: AMFI,

CRISIL MI&A
Market share in equity AUM VETA Sep-22 |
CAMS 66.1% 64.7%
KFintech 33.9% 35.3%

Note: Equity AUM includes Equity and Hybrid funds; Above data includes MAAUM for the respective months; Source: AMFI,

CRISIL MI&A

Share of CAMS and KFintech in monthly SIP inflows stood at 58% and 42% respectively at end of September 30, 2022

Between March 2021 and September 2022, share of KFintech in overall monthly SIP inflow has increased from 41% to 42%. At

end of September 2022, share of CAMS in overall monthly SIP inflow stood at 58%.
Monthly SIP Inflow (in ¥ Billion) Mar-21 Sep-22 |

CAMS (in X Billion) 54.20 75.30
Share in Monthly SIP 59% 58%
KFintech (in X Billion) 37.62 54.46
Share in Monthly SIP 41% 42%
Industry Monthly SIP Inflow (in X Billion) 91.82 129.76

Note: Above data represents Monthly SIPs for the respective months; Source: AMFI, CRISIL MI&A
Share of CAMS and KFintech in Mutual fund folios stood at 52.8% and 47.2% respectively at end of September 30, 2022

Between March 2021 and September 2022, share of KFintech in overall mutual fund folios have increased from 42.5% to 47.2%.
During the same time, share of CAMS in overall mutual fund folios reduced from 57.5% and 52.8%.

Mutual Fund Folio Mar-21 Sep-22
CAMS (Mutual Fund Folios in Million) 56.22 72.90
Share of CAMS 57.5% 52.8%
KFintech (Mutual Fund Folios in Million) 41.64 65.18
Share of KFintech 42.5% 47.2%
Mutual Fund Folios for overall MF Industry (in Million) 97.86 138.08

Note: Industry data includes Domestic Find of fund schemes; Source: AMFI, CRISIL MI&A

Revenue model of MF investor solutions providers

The revenue model of MF investor solutions providers typically revolves around the AUMs handled, mix of AUM across categories
such as equity, debt, liquid, hybrid and others, volume of both digital and paper-based transactions, and fees on value-added products
and services offered. However, for AMCs with low AUM, a minimum threshold fee is charged by investor solutions providers.
Further, the evolution of value-added services through usage of new and advanced technologies is expected to open new avenues
for service providers to provide and charge various value-added products and services to the AMCs. These products and services
are expected to allow AMCs to focus on their core function of portfolio allocation and management instead of managing the non-
core functions of the business.

Fees charged as % of AUM Value addes services on add-on
managed services provided

Fees on transactional volume
handled (paper form)

Source: Industry interactions, CRISIL MI&A

Major part of the revenue earned by MF investor solutions providers (approximately 80%) is by means of fees charged on the AUMs
managed by the AMCs for which the service is provided. These fees are generally tiered in nature and tend to decrease as a proportion
of total AUMs of the fund house once the AUMSs surpass the tiers for which the fees are agreed on. The other major portion of
revenue is the charge for handling of transactions which include both paper-based and digital transactions of AMCs, for which
considerable effort is needed to enter the details into the system for effective record keeping and reporting. Although the proportion
of these transactions may be going down with increasing usage of the online medium, they still form a good portion of MF investor
solutions provider’s revenue due to the higher dependence of institutional investors on paper-based systems.

In addition, some portion of the revenue is realized through valued added products and services provided by them to various
stakeholders that revolve around their major primary activities involving AMCs. Some of the value-added services include analytics,
customer relationship management, branch support and technology support services. This revenue, though small, is part of the larger
function that makes investor solutions providers an integral part of the AMC business and is projected to grow faster as technology
adoption continues to increase in the industry and customers demand better investing experience.
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Fees charged by investor solutions providers is the highest for equity AUMSs, which augurs well for them with rising investments in
equity funds.

As can be observed from the table below, MF investor solutions providers earn the highest fee from equity and balanced funds
(including passive funds as index funds) and the least fee from passively managed ETFs (major part of ‘Others’ funds). With the
increase in AUM managed, the fees charged as a proportion of AUM has been trending lower. Average pricing of approximately
0.067% of AUM in Fiscal 2017 declined to approximately 0.055% of AUM in Fiscal 2021 for equity funds. However, total expense
ratio (“TER”) never had a huge implication on the RTA fees. The fee is a very small marginal portion of the overall expense ratio,
given that the service provider handles critical part of the AMC operations. The overall blended pricing earned by service providers
reduces owing to AMCs moving up in the tiered structure of AUM, as they achieve scale.

CRISIL MI&A estimates the revenue pool for mutual fund services to be approximately X 12 billion at end of Fiscal 2022. Going
forward as well, CRISIL MI&A expects a moderate reduction in fees charged as a proportion of AUM as the size of industry AUM
increases. However, investor solutions providers are expected to benefit from an expected increase in the share of equity and hybrid
funds in industry AUM leading to an increase in revenue pool to X 21-22 bhillion by end of Fiscal 2027.

Trend in average fees charged by investor solutions providers as a percentage of AUM

FY17 FY18 FY19 FY20 Fy21 FY22
Equity funds 0" 0.063%-0.067% 0.060%-0.065%  on o e
Hybrid Od(_)g’:;&' 0.059% - 0.063%  0.058% - 0.061% 06?555;&_ 06905350&_ 06905%2-
Debt . 0023%-0027% 0.022%-0026% e’ e ey
Liquid 069012820&' 0.018% - 0.022%  0.018% - 0.022% 06?01272060_ 0690126(;&_ 06?0126(;&_
Others oy, 0018%-0022% 0.014%-0019%  po2n” e ey

Note: Others include ETFs, Data includes market median fees at end of respective Fiscals; Source: Industry interactions, CRISIL
MI&A estimates

Growth Drivers for Mutual Funds investor solutions providers

Mutual Fund investor solutions provider benefit from multiple growth drivers. Apart from underlying growth drivers for the mutual
fund industry such as macroeconomic growth, increase in corporate earnings, increase in household financial savings, increase in
mutual fund penetration and awareness, continuous improvement in ease of investing and promotional campaigns by the mutual
fund industry, as discussed earlier, these players are also expected to benefit from the following factors

Enhanced monitoring of QRTASs a positive for the industry

Since QRTAs hold sensitive financial data of a large number of investors, they are required to comply with enhanced monitoring
requirements. This is prescribed to take care of concerns arising out of protection of sensitive data, data availability and transparency
in the functioning of QRTAS. Certain compliance requirements are prescribed for QRTAS with respect to data security and systems
audits. The QRTAS have to formulate and implement a comprehensive policy framework approved by the board of directors of
QRTA:s.

Having the enhanced reporting requirement framework in place, the compliance report duly reviewed by board of directors of
QRTAS has to be submitted to SEBI within 60 days of each calendar quarter. The main purpose of having to comply with enhanced
reporting requirement by QRTAS is to protect the interests of investors in securities and to promote the development and regulation
of the securities market. CRISIL MI&A believes that the enhanced regulation for QRTAs is a positive step for the industry as it is
expected to enhance the comfort level of investors interfacing with QRTASs and promote the orderly development of the industry.

Enhanced digitization across industry, beneficial for investor solutions providers

Technology is expected to play a pivotal role in taking the financial sector to the next level by helping overcome the challenges
stemming from India’s vast geography. India’s demographic structure, with the median age at 28 years, is also favorable for
technological advancement in the sector. Increasing smartphone penetration and improved data speed are expected to support
digitization of the sector, which, in turn, is expected to help AMCs lower their cost and improve overall efficiency. Service providers
with better mobile and digital platforms are expected to be better positioned to acquire new customers entering the industry. The
growth in AUM through the direct route may be partially attributed to the ease of transactions facilitated by online portals, including
mobile applications. While the direct route is mainly used by institutional investors, CRISIL has seen a gradual increase in the share
of individual investors through this route. Introduction of Aadhaar-based is expected to allow investors residing in India to access
any AMC website to complete their e-KYC process. This is expected to reduce time and cost associated with paper on-boarding
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processes and the inconvenience threshold, which keeps a section of investors from entering the market.

Further, investor solutions providers have been offering value added services and applications that help investors better access their
investments across fund houses. By making use of mobile applications, investors can access all their investments on-the-go from
only one application.

All technology-led enhancements have resulted in reduced paper-based transactions, helping save costs and increase operational
efficiency

Over the years, data standards and reports have been harmonized to a large degree. Having a technology platform and real-time
connectivity of service centers to the central data center ensures high service standards, irrespective of investor location and mode.
With digitization, there is no difference in service turnarounds for transactions submitted through paper from a remote location
which, in turn, increases investor trust and confidence, both vital for growth. Manual processes are expensive, time consuming and
increase the risk of operational errors, and digitization of the industry has helped improve operational efficiency of investor solutions
providers. Greater automation is the key to providing clients with more cost-effective, accurate and low risk solutions. This is also
expected to lead to a lower headcount, lowering turnover rates, reducing training and re-training expenses and ensuring a greater
focus on technological solutions that can be replicated by the service provider across clients in a scalable and cost-effective manner.

Alternative Investment funds

Wide array of products and services are provided by investor solutions providers to AlFs as well as the investors.

Moving away from just being keepers of records and transaction processors, the investor solutions providers have evolved their
offerings to AlFs by providing an entire solution of services. They support AIFs in the entire gamut of their operations by providing
numerous services that, if performed independently by the AlF, would result in higher investment and operational hassle. Partnering
with these firms who are operationally more equipped and focused on these aspects helps the AlFs eliminate this pain.

Various services that an investor solutions provider offer to an AlF includes but is not limited to:

. Data Processing

. Reporting and management information system (“MI1S”)
Reconciliation

Whole bouquet of fund accounting services

Operations and administration

Investor service management

Corporate actions/tax related support

Investor servicing and record creation

Drawdown and collection management

Intermediaries’ revenue management

Competitive Scenario

Out of the 1,018 SEBI registered alternative investment funds, KFintech currently services 301 funds of 192 asset managers in India
as of September 30, 2022, thereby accounting to 30% of the total market share whereas remaining 70% is serviced by other players
operating in the same segment. Another key player in this segment is CAMS.

KFintech has a 30% market share in terms of number of registered funds

Kfintech, 30%

Others, 70%

Note: Market share is computed based on the number of registered AlFs; Source: SEBI, Company Reports, CRISIL MI&A
Revenue Model: Serving AlFs is comparatively a low complexity offering for investor solutions providers

AlFs usually require a similar bouquet of services as that by MF AMCs to carry out their operations. However, AlF requirements
are less complex, and the changes are less frequent. Accordingly, fees charged by MF investor solutions players for AIF is usually
in the range of 0.025% to 0.035% of AUM (as of Fiscal 2022). Further, there are minimum guaranteed revenue for these service
providers based on AUM scale in order to provide economic sustainability. The services of existing MF services well suit their need,
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and the investor solutions provider can leverage their technological and infrastructural investment to better service this industry.
These economies of scale can help them better apply their accumulated knowledge for enhancing offerings to stake holders at
minimal extra costs.

Regulatory requirements for AlFs are lower in comparison with MFs. The AlFs cater only to HNIs and thus do not require extensive
touch points or customer reach. This leads to lesser risk and controls with lower investment needs, making the costs for servicing
these clients relatively low for investor solutions providers. Furthermore, owing to pre-existing capabilities, the MF investor
solutions providers are better equipped to offer solutions to the industry participants.

The investor solutions industry currently serving the AlFs for various activities is estimated to be X 1.1 billion at end of Fiscal 2022.
Going forward, the market size of the investor solutions offerings is expected to increase with a rise in overall AUMs and incremental
service offerings leading to expansion in revenue pool to approximately %2.8 billion by end of Fiscal 2027. This is expected to
include a minimum basic fee for standard fund sizes over which additional fees to be charged for incremental AUMs in a tiered
manner just like in the case of MF AUMs.

Switching investor solutions providers is not preferred by AlFs

For AlFs, as the life cycle of the fund is close to seven years, switching midway is not a preferred option. Further, for different
funds, having different set of investor solutions providers is not preferred as the customer set is usually similar and, apart from
certain exception cases, customers prefer similar services. In addition, having the same investor solutions provider provides the
AIFs with better bargaining power as compared to having multiple providers for different funds from the same fund house.

Setup cost and operational partnership are the prime factors influencing selection of an investor solutions provider

For AlFs that are relatively newer, setup cost is a large upfront expense to be paid. It is often the prime factor of consideration for
selection of an investor solutions provider. Moreover, investor solutions providers providing customized options that better suit the
needs of the fund at costs that are affordable by the funds are preferred. Funds also prefer those investor solutions providers who
are flexible with structuring the payments because funds prefer paying them as and when the drawdowns are received.

Investor solutions providers based out of specific locations, owing to associated regulatory charges such as stamp duty, and having
remote capabilities are also given preference. A long-term relationship is most desirable for the funds and thus, the terms and specific
conditions are settled upon at the initial stages of the agreement itself.

Funds with a smaller number of folio accounts negotiate lower fees with investor solutions providers owing to lower operational
requirements. In lieu of this, further added services are generally demanded by these AlFs. Over the past decade, the investment
management industry has seen a growing trend of firms choosing to outsource key operations such as fund accounting and
administration to these service providers.

Growth Drivers for Service Providers to AlFs

Increasing inflow of funds into AlFs to augur well for the investor solutions providers

The phenomenal rise of many AlFs and rising inflow of funds into this category, and the expected growth in AIF industry, is
expected to help the allied investor solutions industry expand by serving the rising demand. The investor solutions providers have
been able to increase their share of revenues from the AlFs by providing a plethora of operational services mentioned above.

The investor solutions industry currently serving the AlFs for various activities is estimated to be approximately % 1.1 billion at end
of Fiscal 2022. Going forward, it is expected that the investor solutions providers will continue to effectively enhance their offerings
to the AlFs. However, with rising AUMSs, the fees are expected to be tiered in nature and, as a result, will fall as a proportion of total
AUMs. Nonetheless, the market size of the investor service offerings is expected to increase with a rise in overall AUMs and
incremental product and service offerings leading to expansion in revenue pool to approximately 22.8 billion by end of Fiscal 2027.
This is expected to include a minimum basic fee for standard fund sizes over which additional fees to be charged for incremental
AUMs in a tiered manner just like in the case of MF AUMs.

Wealth Management

Investor solutions providers’ offerings for wealth management companies

Investor solutions providers act as a one stop solution for investors and provide a bouquet of services for all industry stakeholders
including distributors and AMCs. Due to their vast repository of information on investor behavior and preferences, they often help
wealth managers tailor products and services in accordance with the market need. Since these investor solutions providers are part
of the life cycle of the fund, switching midway is not a preferred option. It doesn’t make sense operationally as well as economically
to have different service providers for different offerings.

Various services offered includes:
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Self-service portals to Trade, current Portfolio valuation
reduce human position and statements and
interactions reconciliation transaction details

Investor Service
Management

Revenue and
expense
management

Source: CRISIL MI&A

National Pension System (NPS)

NPS is a retirement benefit scheme introduced by the Government of India to facilitate income post retirement to all the subscribers
and is governed by PFRDA. The regulator has appointed KFintech, Protean eGov Technologies Limited (erstwhile NSDL e-
Governance Infrastructure Limited) and CAMS to maintain data and record of NPS subscribers.

Competitive Scenario

The CRA market for NPS has three players which were operational as of March 31, 2022, namely, KFintech, Protean eGov
Technologies Limited (erstwhile NSDL e-Governance Infrastructure Limited) and CAMS. These players have been appointed by
the regulator to maintain data and record of NPS subscribers. Amongst these three players, Protean has approximately 95% market
share in terms of NPS subscribers at end of March 2022 as Protean (erstwhile NSDL e-Governance Infrastructure Limited) had
significant first-mover advantage when it entered the market in calendar year 2008, whereas KFintech entered this market in calendar
year 2018. However, KFintech’s share has been increasing in terms of new client addition in the industry over the years and has
risen from 4% in Fiscal 2019 to 12% in Fiscal 2022. In absolute terms, KFintech’s market share of pension service by incremental
client addition is 29% in Fiscal 2022. As on March 31, 2022, KFintech has 1,473 corporate clients and overall subscriber base of
747,576. As of September 30, 2022, the number of corporate clients and overall subscriber base of KFintech stood at 1,756 and
841,938.

Protean commands 95% share in terms of subscriber (FY 22)

CAMS, 0% _Kfintech, 5%

Source: NPS Trust, Company Reports, CRISIL MI&A
Revenue model

The revenue model of CRAs typically revolves around the number of accounts opened through them, account maintenance charges
and fees on number of transactions by the subscriber. The revenue pool for CRAs currently opening and maintaining NPS account
is estimated to be approximately X 1.2 billion at end of Fiscal 2022. Going forward, CRISIL MI&A believes that increase in number
of subscribers’ accounts owing to tax benefits offered by NPS and rising middle income and affluent India population is expected
to boost the revenues for CRAs to approximately X 1.9 billion by end of Fiscal 2027. CRAs also earn fee income from account
opening charges, maintenance fees and transactional charges. Further, fees are relatively higher for private/government as compared
to NPS Lite, a type of account / Atal Pension Yojana.

Majority of the revenue earned by CRAs is from account maintenance charges

Transaction charges -
Account opening charges Deposit/Withdrawal

(o) (o) o

Maintainence Fees on volume handled
(Number of Accounts)
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Source: CRISIL MI&A
Fees structure for CRAs

Below is the cost charged to the subscriber by the two CRAs of NPS:

Service Private/Government NPS Lite/Atal Pension Yojana
Zi;?j:te?l;g :;I;?Jr:rfi?]tg e Protean: X 40.00 e Protean: X 15.00
charges e KFintech: ¥ 39.36 e KFintech: % 15.00
Annual PRA Maintenance e Protean: ¥ 95.00** e Protean:  25.00
cost per account e KFintech: 357.36 e KFintech: ¥ 14.40

. e Protean: % 3.75

Charge per transaction e KEintech: 23.36 e NIL
Instant Bank A/C e Protean: T 2.40+ tax . NIL
Verification* e KFintech: 21.90+ tax

Note: 1) In case of Indian government employees, CRA charges are paid by respective government, 2) *Charges include Re.l
credited in the savings bank account of the beneficiary, 3) **Charges effective April 1, 2021; Source: NPS Trust, NPS Annual
Report 2021, CRISIL MI&A

Account aggregators

The RBI launched the account aggregator (“AA”) system on September 2, 2021. This has the potential to transform the financial
landscape once there is widespread adoption amongst the stakeholders. AAs are essentially non-banking financial companies,
licensed by RBI, that act as an intermediary to collect and consolidate data from all financial information providers (“FIPs”), such
as banks, that hold users’ personal financial data and share that with financial information users (“FIUs”), such as lending agencies
or wealth management companies that provide financial services. These AAs would provide granular insights to lenders into
customers’ financial assets and their borrowing history centrally, based on customer consent. Inclusion of additional data such as
electricity bill payments and mobile recharges/bill payment data under the purview of AAs could further enhance its utility.
Availability of this data is expected to support faster onboarding of customers and could allow wealth advisors to utilize asset side
data and advice switching between asset classes to yield better overall returns as per the risk appetite of the individual. Currently,
there are five AAs which include OneMoney, FinVu, CAMSFinServ, NESL Asset Data Limited (“NADL”) and Anumati, whereas
other five entities, namely, Protean eGov Technologies Limited (erstwhile NSDL e-Governance Infrastructure Limited), Phone Pe,
Yodlee Finsoft, CRIF Connect and Tally Account, have received an in-principal license for setting up account aggregators platform.
As of February 18, 2022, 109 financial institutions have adopted the AA system and are at various phases of implementation. For
the AA platform providers, it is believed that entities having a first mover advantage, strong technological capability and deep
engagement with FIUs and FIPs are slated to gain most out of the evolving landscape.

Account Aggregator ecosystem

User registers on Account
Aggregator (“’AA””) platform

Post consent from user through

e —————— Entity requests AA for user- —————————————, pin-based authentication, AA ~ ,—————————————~ .
; \ specific data I Account Aggregator | requests FIP for data? ! . . )
, 1| > ' Aggreg | o Financial !
I Financial | ! (Registered as I I ) |
' : | | [ Information |
! Information User | | NBFC — Account | ! Provider |
I (FIUY! :4 ———————— ! Aggregator with : ________ _% (FIP)? |
\ I Encrypted data flows ~ \ RBI) ) \ /I
N 7 directly to FIU S~ N ~

FIU is any registered entity* which requires access to user data; once registered as an FIU, the entity will have access to data of all users
registered on AAs (basis their consent); the consent will be valid for a period of time as permitted by the user
The user has complete control over his/her available FIP data which can be shared with FIU; for example, a user who has three bank

accounts can decide to share data from only one bank account
The current details that can be sourced through AA portal/app are bank accounts, deposits, mutual funds, insurance policies and pension
funds

Note: 4 Registered with any one of the regulators — SEBI, RBI, IRDAI, PFRDA
Source: CRISIL MI&A.

Growth in retail loans to be predominantly driven by volume

Over the last five years, the retail loans market, excluding agriculture credit, is estimated to have witnessed a CAGR of 15% between

Fiscals 2017 and 2022 to reach Z 71 trillion. CRISIL MI&A has projected the overall retail loans market to grow at a CAGR of 12%

between Fiscals 2022 and 2027 to reach ¥ 126 trillion, on account of growing private consumption, increasing nuclearization and
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change in consumer attitude towards credit. Further, CRISIL MI&A believes that, with ticket sizes expected to remain relatively
stable, growth in retail loans would be predominantly volume driven on account of increasing credit penetration and usage of newer
data to progressively reduce the risk involved in lending.

Retails loans to reach ¥ 126 trillion by Fiscal 2027
(In INR trillion)

140 126

120 . 42%
100 CAGR:

80 CAGR 15%

60
40 3

20
0

71

FY17 FY22E FY27P

Note: E: Estimated, P: Projected, Data includes housing loan, passenger and commercial vehicle loan, used - passenger and
commercial vehicle loan, gold loan, education loan, personal loan, consumer loan, credit card, loan against property (“LAP”)
(less than 50 million) and retail MSME loans, Source: CRISIL MI&A

B. DIRECT EQUITY INVESTMENT/ ISSUER SOLUTIONS

Role of investor and issuer solutions providers

A registrar (investor and issuer solutions provider) is an independent financial institution registered with stock exchanges and
appointed by a company mainly to keep record of the issue and ownership of company shares. Responsibility at the time of an initial
public offering (“IPO”) involves, processing of IPO applications, allocation of shares to applicants based on SEBI guidelines,
processing refunds and transferring allocated shares to the demat accounts of investors. In India, the retail investor and issuer solution
provider market is majorly concentrated among players such as KFintech, Link Intime Private Limited and Bigshare Services Private
Limited.

Further, these players are responsible for keeping records of all bondholders and shareholders after a company offers securities to
the public. These players ensure that the shares outstanding don’t outpace the authorized shares. In addition, when an issuer needs
to make an interest payment on a bond or a dividend payment to its shareholders, these services providers determine and ensure that
the bondholder/shareholders are made the requisite payout. Apart from these services, over the years, with the help of technology,
service providers have increased their offerings to vast range of other value added services such as

. Managing online application for rights issue - The rights issue can be applied online through applications supported by
blocked amount (“ASBA”) facility using net banking or through registrars web-based application platform (“RWAP”)
using unified payments interface (“UP1”) or net banking

. E-Voting - electronic infrastructure, an alternative to the paper-based ballot process to facilitate shareholders to cast votes
in electronic form. The system would process, record votes automatically and facilitate the declaration of voting results
quickly

o E-vault - Soft data of physical documents, dividend and related transactions of the issuers as they need to maintain the

quarterly data. Service providers maintain, upload and preserve the data in e-vault thus enabling issuers to efficiently
manage data

. Digital signature - helps in obtaining and identifying sender in online transactions through hassle free digital signature

. Investor support center - Facilitate investor awareness about rights of investors, various activities with timelines, do’s
and don’ts for investors and grievance redressal mechanism

Competitive Scenario

As of September 30, 2022, out of the NSE 500 companies, KFintech currently services 183 companies, thereby accounting to 37%
market share. In terms of market capitalization, KFintech accounts for 46% market share as of September 30, 2022, followed by
Link Intime at 24% market share and remaining 30% is serviced by other players operating in the same segment or done in-house
by a few companies themselves.

Accordingly, KFintech is the largest issuer solutions provider in India as of September 30, 2022, based on number of clients serviced,
and is one of only two players of scale in India’s issuer solutions space. Player of scale corresponds to entities with minimum 25%
market share (in terms of serviced clients) within NSE 500 companies in the Indian issuer solutions space.

As on September 30, 2022, KFintech holds a 46% market share (within NSE 500 companies) based on market capitalization in
India’s issuer solutions space where KFintech serves more than 5,051 listed and unlisted corporates with 107.7 million issuer
solutions folio out of a total of 172.9 million folios.
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KFintech accounts for 46% and 37% market share in terms of market capitalization and number of companies within NSE 500
companies

In terms of Market Capitalisation -
September 22

In terms of number of companies -
September 22

37%
46%

.-

Kfintech = Linkintime = Others Kfintech

= Linkintime = Others

Source: NSE, NSDL, CRISIL MI&A

In terms of number of mainboard IPOs, KFintech accounted for 44% market share on average over Fiscals 2017-2021. Further, for
Fiscal 2022 and first half of Fiscal 2023, KFintech accounted for a 40% and 29% market share respectively in terms of number of
mainboard IPOs.

KFintech accounted for approximately 40% market share in terms of number of mainboard IPOs in fiscal 2022

1(';'86/0f IPOs [z ] 17 ] [33 ]
0
80%
60% >2% >3% 4 58%
40%
20% 48% 47% 53% 231% 42% 40% 209%
0%
FY17 FY18 FY19 FY20 FY21 FY22 H1FY23

Kfin Technologies mOthers

Note: Data includes data for Mainboard IPOs only and not RelTs and InvITs, Boxes above the chart represents number of IPOs in
the respective Fiscals; Source: SEBI, CRISIL MI&A

Market share of KFintech and Rest of Industry in terms of issue size of mainboard IPOs between Fiscal 2020 and H1FY23
Mutual Fund Folio March2020  March2021  StPeMPer  iorchogpy  SeRtember

2021 2022

IPQ Market share by Issue Size for 18.2% 60.4% 51.1% 39.2% 64.4%
KFintech

IPO Market share by Issue Size for 81.8% 39 6% 48.9% 60.8% 35.6%
Rest of Industry

Note: Data includes data for Mainboard IPOs only; Private placements is not considered; Source: SEBI, CRISIL MI&A
Revenue model

The revenue model of issuer solutions providers typically revolves around the number of folios managed by the service provider. In
addition to folio maintenance, the service providers get a fixed amount for facilitating various corporate actions. Further, these
players generate revenues from value added products and services. Going forward, increase in number of folios owing to increased
retail participation into direct equity as well as increase in usage of value-added products and services is expected to boost the
revenues for the investor and issuer solutions provider.

Impact of digitization on investors and issuer solution providers

The financial services sector has undergone digital transformation that has had widespread implications on how companies in the
sector run their businesses. New technologies have enabled AMCs, insurers and other established financial services companies to
overhaul their operations and identify different ways of serving their clients. Furthermore, financial services companies operate in
a highly regulated environment, which requires them to manage digital transformation while simultaneously meeting demands of
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stakeholders for greater transparency and trust.

This has led to a strong demand for investor and issuer solutions providers, who with their expertise in technology platform, are
enabling financial services industry to shift from legacy systems and implement an efficient way of working across business
functions. Companies are looking to restructure operating models so that they can focus more their primary business and, with the
help of these service providers, become more agile and make efficiency gains to save on costs.

Way forward

Immense market opportunity: Investor and issuer solutions providers in India have just tapped the tip of the iceberg. Their existing
technological infrastructure for various asset managers across mutual funds, alternatives, wealth management and pension as well
as issuers can help them offer curated solutions to clients across different domains. Further, as most of the value-added products
and services are customized based on the sector in which the clients operate, providing curated solutions can help them expand the
addressable market.

Hybrid approach: Digitization is allowing service providers to collaborate and eliminate human intervention, reduce TAT and
eliminate possibility of errors with their entire gamut of services online. CRISIL MI&A foresees the market gravitating towards a
hybrid approach — a combination of automated process and on-demand support.

Data analytics opportunities

Investor and issuer solutions providers currently offer various services pertaining to day-to-day operations of AMCs, insurance
companies and banks enabling these financial institutions to optimize cost and improve efficiency. However, with increasing
quantum of data that these service providers operate on, CRISIL believes that this enables new market opportunity for these service
providers with the help of data analytics. With the help of data analytics, investor and issuer solutions providers can offer deep
insights in key areas like risk management, customer behavior, operational efficiency and regulatory compliance.

Key areas of focus

Risk
Management

Operational Data analytics Customer

analytics opportunities analytics

Regulatory
compliance

Source: CRISIL MI&A

Risk management: Financial institutions are exposed to risks such as financial crime, cybersecurity risk, credit risk and market
risk. Service providers offer comprehensive risk and compliance protection services and solutions pertaining to people, process and
technology, to leading companies. They enable clients to manage diverse risks by adopting proactive measures for risk detection
and mitigation.

Customer analytics: Customer analytics helps in customer acquisition, servicing, growth, and retention. Investor and issuer
solutions providers have a huge amount of investor behavioral data which plays a significant role in terms of providing several
insights to financial institutions for better investor offering and servicing. With the help of data analytics service providers, financial
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institutions can select the right fit and align the service providers’ solutions to their own organizational needs.

Operational analytics: Service providers enable financial institutions to reduce the need of manual decision-making and automate
information management service offerings. This enables companies to achieve more operational efficiency as well as provide a
smooth and convenient experience to investors/ customers.

Regulatory compliance: Service providers offer faster and more accurate responses to regulatory requests. These enable financial
institutions to more efficiently verify data, maintain data consistency, accelerate compliance, merge statements, generate reports
based on set parameters and review documents. This has led to increase in criticality of service providers in the financial ecosystem.

Indian players entering global markets

Over the years, traditional business model of AMCs, banks and other financial institutions has evolved as companies now prefer
third party service providers over their captive management of operations in order to achieve efficiency.

Indian players who are currently offering such services in India have built strong domain expertise and technological infrastructure
over the years. Therefore, these service providers are now also focusing on global markets and increasing their offerings to global
fund services. Investor solutions providers can leverage deep experience in platform-based services and capability of seamless
transition of services for various asset classes including EPF, ETF, Private Retirement Schemes (PRS) and cash products in India
and offer similar services for global asset managers. For example, KFintech is present in the global markets like Malaysia,
Philippines, and Hong Kong.

SECTION 7: FUND ACCOUNTING

The priority of a fund manager is to generate returns for the investors. However, day to day fund administration, accounting,
reconciliation, and compliance can easily become a hindrance to the real work and add to the pressure of a fund manager. Thus,
fund accounting services provider addresses this challenge and helps the fund manager to comply with regulatory, financial and tax
reporting requirements around accounting and NAV computation requirements. It refers to the maintenance of the financial records
of an investment fund which involves recognizing income earned and expenses incurred by the fund. In addition, fund accounting
services provider also maintain accounting record for investor activities such as regular and frequent cash inflow and outflow from
and to investors, and portfolio activities including net asset valuation on a daily, weekly, or monthly basis.

Service Offerings:

Recording daily profits and losses

Timely NAV calculations with accuracy

Trade, position, and cash reconciliation

Fund level and beneficiary level accounting

Compliance services, with monitoring and reporting for regulatory and investment guidelines

Revenue model

Players operating in the segment operates via different business models:

. Pure license agreement which involves entering into an agreement to fully outsource their operations

. Annual maintenance-based model, where the system lies with the AMC and the software provider is only responsible for
maintaining and upgrading the system

. A newer model that is emerging is a software as a service (“SaaS”) / platform as a service (“PaaS”) based model where

the AMC leverages technology of the platform provider, and pays a fixed fee or pay per use (based on AUM size of AMC)
based on the terms of agreement

The revenue model of fund accounting service providers typically revolves around the AUMs handled and mix of AUM across
categories (equity, debt, liquid, hybrid, and others). Generally, the AMCs spend 0.30 — 0.45 bps as a proportion of average AUM
on fund accounting. For AlFs, the fees charged is slightly higher in the range of 1.0 — 1.5 bps.

Mutual fund and AIF fund accounting opportunity in India
The fund accounting business of mutual fund and AlIFs in India is estimated to be approximately % 1.5-2.0 billion at end of Fiscal
2022 and is projected to nearly grow at 11-13% CAGR in the next five years to reach approximately % 2.7-3.2 billion in Fiscal 2027.

This growth is expected on account of increasing focus of fund managers towards their core business, cost benefits in terms of
people and technology and scalability of the business.
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(in INR Billion) MF & AIF Fund accounting opportunity in India (in Billion)
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Note: E: Estimated, P: Projected
Source: CRISIL MI&A Estimates

SECTION 8: GLOBAL MORTGAGE SERVICING

Mortgage credit is the main component of household credit which includes consumer credit. In many countries, it even exceeds the
level of business credit. It represents a large market specifically in developed markets. For instance, Switzerland has the biggest
mortgage book relative to its GDP of 145.3% as compared to the next two countries — U.K. (64%) and U.S. (60%). In South East
Asia, mortgage to GDP ratio for Indonesia (3%), Thailand (23.9%), Malaysia (35.4%) and Philippines (3.9%) is lower as compared
to other developed markets. Further, mortgage to GDP ratio India (9.4%) is also lower than developed markets. According to
CRISIL’s assessment of various markets, the global mortgage loans outstanding is estimated to be approximately USD 40 trillion
as of December 2020, which provides a huge opportunity for mortgage servicers to capture the market.

Mortgage servicers are entities who sits between the borrower, namely, the homeowner and the lender. The mortgage servicers are
responsible for servicing the mortgage loan and includes services from payment processing to escrow administration and default
management. These entities collect homeowners’ mortgage payments and pass on those payments to lenders/investors through
escrow accounts. If the homeowners fall behind on their payments, the mortgage servicers also ensure that they work with
homeowners to get them back on track. If that is not possible, the servicer pursues a loan modification or explores other option to
foreclosure. Globally, lenders are working with process outsourcing companies that help mortgage loan providers better control
costs, reduce capital expenditures, and improve service levels and operational efficiency in various processes of mortgage finance.

Different mortgage service provider offerings to financial institutions

*Core servicing processes includes from customer on-boarding, loan processing,
underwriting, account management to foreclosure of loans

Core servicing
processes

+Collection and notices, Banruptcy/Default management and reporting

Collection and loss
mitigation *Loss mitigation by deploying predictive analytics to determine valuable insights
and information about at-risk borrowers

* Customer enquiries and research
*New loans setup

Customer Support
Function

*Propert management and preservation
* Assistance for faster liquidation of assets for recovery

Real Estate Owned
(REO) services

N P SN

Source: CRISIL MI&A

Apart from offering operational efficiency and better cost controls to financiers, mortgage service providers also transform overall
customer experience. With the help of assessing customer journey, self-service portals to reduce human interactions and using
analytics to better manage defaults and collections mortgage servicers reduce the possibility of customer disengagement and enhance
overall customer experience. In addition, the Mortgage Business Process Outsourcing (BPO) services has evolved over the years
and has helped lenders unlock growth and achieve desired results by moving services to mortgage back office.

Revenue model

208



The revenue model of mortgage service providers typically revolves around the cost to service a loan account. Loan servicers are
compensated by retaining a relatively small percentage of each periodic loan payment, known as the servicing fee or servicing strip.
Further, this servicing fee is usually higher for a non-performing loan as compared to a performing loan. When such service
providers outsource these activities to 3 party outsourcing partners, they typically pay based on number of trained employees
managing these processing activities on outsourced basis.

SECTION 9: OPPORTUNITIES FOR FINANCIAL THIRD-PARTY SOFTWARE AND PLATFORM PROVIDERS TO
GROW

In recent years, Fls have witnessed challenges with margins shrinking due to competition, customers having heightened expectations
from service providers, and uncertainty in the macro-economic environment. This has propelled them to shift from their legacy
systems to cater to new client needs, stricter regulations and evolving economic climate. It involves patching platforms, adding
custom-built user systems and bringing digital transformation to the organization.

Below are some of the key focus areas for financial institutions:

. Increased operational efficiency through automation of processes that are manual and particularly repetitive
. Faster and cheaper settlement processing using distributed ledger technologies (“DLT”)
. Improving data scope, quality and controls to enable robust risk management, regulatory compliance and advanced

performance and risk reporting

CRISIL MI&A believes that unlike earlier, the financial institutions are becoming more comfortable and open towards outsourcing
to derive the potential benefits specified below:

o Obtaining necessary expertise at lower cost than what might be possible by hiring internal staff thereby allowing financial
entities to focus on their core area of business

. Automate and speed up tasks, reducing the need for manual intervention and assisting in minimizing operational risks
arising out of transaction processing, data management and compliance

. Provide flexibility to the business models of regulated entities, by enabling them to rapidly adjust both the scope and scale

of their activities to meet client and market needs.

With increasing focus of financial institutions on outsourcing non-core business operations and using pay-per use model, product
and service providers over the years have also evolved their offerings in terms of SaaS / PaaS and custom software. SaaS/ PaaS
software generally handles standard processes for specific types of institutions as compared to custom software which are specially
designed to meet distinct needs of a company. While SaaS/ Paa$S software is cost effective given the operational leverage, ease of
deployment (via connectivity through application programming interface (“API1s”)) and scalability, custom software offers more
control to the company over their process and data. Globally, platform providers such as nCino and Blackline have witnessed huge
traction among financial institutions owing to their cloud-based offering that has led to increased efficiency, transparency,
profitability and regulatory compliance for the financial institutions. The usage of PaaS /SaaS based players have also led to better
data management and reduction in data duplication. This has caused Fls to outsource various functions such as front office and
client onboarding (involving account setup and compliance checks), middle-office services (involving cloud services, robotic
process automation and data management) and channel management (brokerage computation and pay-outs), Regulatory and
compliance services such as process improvement, framework and procedure development, risk monitoring) and reconciliation
services to various third-party PaaS and SaaS to make use of the new technologies for staying ahead of the competition and surfing
on current market trends. CRISIL MI&A believes, the pace of digital transformation and need for automating the value chain will
unlock and provide a huge opportunity for third party software and platform providers to provide their technical expertise and
infrastructure to more clients over the next few years.

SECTION 10: PERFORMANCE OF GLOBAL THIRD-PARTY SOFTWARE AND PLATFORM PROVIDERS TO
EINANCIAL INSTITUTIONS

In this section, CRISIL MI&A has analyzed the operational performance and key financial indicators of global players such as
nCino, SimCorp, SS&C Technologies Holdings, which provides third party software and platform services (PaaS/SaaS) to various
financial institutions.

Business Overview of various third party and platform providers to financial institutions
Company Name Company Overview

nCino provides SaaS based solutions for client onboarding, analytics, loan origination and deposit
account opening applications that span lines of business and across channels, streamlining employee,
client and third-party interactions to drive efficiency, transparency, and compliance across a financial
institution.

nCino

Target segment: Banks and credit unions
Company Name Company Overview
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Clearwater
Analytics

Clearwater Analytics is a software-as-a-service fintech company that provides automated investment
accounting, performance, compliance, and risk reporting.

Target Segments: Insurance companies, asset managers, corporations, banks, governments

Company Name

Company Overview

MeridianLink

MeridianLink provides SaaS cloud-based products and services that span the entire digital lending
journey. Its offerings and solutions also revolve around deposit account opening, collections and
analytics which together performs and support digital transformation of financial institutions.

Target Segment: Credit unions, banks and mortgage lenders

Company Name

Company Overview

Blend Labs Inc.

The company provides software platform for banking products and provides digital-first consumer
journeys from application to closure for mortgages and lending products. The customer journey includes
modular components that includes data collection, verification checks, product selection, pricing, pre-
approvals,  disclosures,  addressing  stipulations, and  signing  closing  documents.

Target segment: Banks, credit unions, fintechs, and non-bank lenders

Company Name

Company Overview

SS&C
Technologies
Holdings Inc.

The company provides software products and rapidly deployable software-enabled services to various
clients to automate and integrate front-office functions such as trading and modeling, middle-office
functions such as portfolio management and reporting, and back-office functions such as accounting,
transfer agency, compliance, regulatory services, performance measurement, reconciliation, reporting,
processing and clearing.

Target segment: Institutional asset and wealth management, alternative investment management,
healthcare, brokerage, retirement, financial advisory firms

Company Name

Company Overview

SimCorp

The company provides fully integrated front to back, multi asset, investment management solutions to
Institutional investment management companies to support investment decision making. In addition, it
also provides other solutions in the value chain such as data management, trading, risk management,
operations accounting, communication and reporting.

Target Segment: Asset management, wealth management, banks, sovereign wealth funds, pension funds
and insurance

Company Name

Company Overview

Duck Creek
Technologies
Inc.

Duck Creek Technologies is a low code SaaS provider of core systems for the property and casualty
insurance industry. The Duck Creek platform is aimed to improve the operational efficiency of the
insurers core process such as policy administration, claims management and billing, while reducing their
cost of technology ownership.

Target segment: Insurance

Company Name

Company Overview

Enfusion Inc

Enfusion is SaaS provider, which aims to simplify investment and operational workflow by unifying
systems and coalescing data into a single dataset allowing their customers to interact more effectively
across the investment management lifecycle.

Target segment: Investment management, AIFS

Source: Company Reports, Company Website, CRISIL MI&A

Financial performance of

lobal third-party software and platform providers

Year of Financial
Company Incorpor (year RENEILE RENEILE EEAiEs A Gross EBITDA PAT. R&D S&M
. . (USD growth (UsSD (UsSD . " Margi
Name ation and ending Margin Margin Exp. Exp.
Mn) (y-0-y) Mn) Mn) n
Country Jan)
2021 204 48% -43 -41 56.9% -21% -20% 29% 29%
nCino ZL?S%\ 2020 138 51% -28 -28 53.6% -20% -20% 26% 32%
2019 92 57% -23 -22 49.3% -25% -24% 24% 34%
Year of Financial
Company Incorpor (year REETLE REETLE =YD Yl Gross EBITDA PAT. R&D S&M
- - (USb growth (Usb (Usb . - Margi
Name ation and ending Margin Margin Exp. Exp.
Mn) (y-0-y) Mn) Mn) n
Country Dec)
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2021 252 24% 28 -8 73.1% 11% -3% 29% 15%
Clearwater 2004, o o o o o o
Analytics USA 2020 203 21% -20 -44 73.8% -10% -22% 27% 11%
2019 168 NA 26 8 71.9% 15% 5% 23% 11%
Year of Financial
Company Incorpor (year R(esesrlljue Rer\(/)t\al\%e E?LIJEBA (ZAS‘B Gross EBITDA I\Z':r-ri R&D S&M
Name ation and ending M g e M M Margin Margin 9 Exp. Exp.
Country Dec) 7 (y-0-y) ) ) n
o 2021 268 34% 123 -10 66.5% 46% -4% 14% 7%
Mfirr']‘lj('f” ZL%)X 2020 199 31% 105 9 70.7% 529% 5% 9% 5%
2019 153 NA 64 -13 69.0% 42% -8% 10% 6%
Year of Financial
Company Incorpor (year RGIFITE | XGTETE | EEURIS il Gross EBITDA PAT. R&D S&M
N - . (USD growth (USD (USD . . Margi
ame ation and ending M e M M Margin Margin Exp. Exp.
Country Dec) n) (y-0-y) ) ) n
2021 234 144% -197 -169 49.5% -84% -72% 39% 34%
B'elr‘r?cﬁabs 2002 2020 % 90% 75 75 | 643% | -78% | -78% | 58% | 54%
2019 51 NA -81 -81 61.4% -161% -161% 96% 74%
Year of Financial
Company Incorpor (year Revenue | Revenue | EBITDA PAT Gross EBITDA PAT. R&D S&M
N - . (USD growth (USD (USD . - Margi
ame ation and ending M M M Margin Margin Exp. Exp.
Country Dec) n) (y-0-y) ) ) n
SS&C 2021 5,051 8% 1,242 801 47.7% 25% 16% 8% 8%
Technologies | o> 2020 4,668 1% 986 625 | 449% | 21% | 13% | 9% | 8%
Holdings Inc. 2019 4,633 2% 914 439 | 436% | 20% %% | 8% | 8%
Year of Financial
Company Incorpor (year R?L\jgr;’e Ri‘(’;\r}tﬁe E?LEBA (Tglg Gross EBITDA I\i:l:ri R&D S&M
Name ation and ending M g e M M Margin Margin 9 Exp. Exp.
Country Dec) 7 (y-0-y) ) ) n
2021 596 8.8% 158 132 60.3% 27% 22% 18% 10%
simCorp | o> | 2020 547 0.3% 148 106 | 633% | 27% | 19% | 20% | 11%
2019 545 19% 153 116 63.2% 28% 21% 18% 11%
Year of Financial
Company Incorpor (year R(edg%ue Rer\(/)s\rllttrl]e EIZEBA (Fl)Jpé-lg Gross EBITDA I\lz':rTi E‘E‘D S&M
Name ation and ending g Margin Margin g P Exp.
Country | August) i) (y-0-y) 401) 401) n
Duck Creek 2021 260 23.0% -15 -17 57.7% -6% -1% 19% 21%
Technologies 2[?52 2020 212 24% -29 -30 54.1% -14% -14% 21% 24%
Inc 2019 171 8% -14 -17 57.9% -8% -10% 21% 23%
Year of Financial
Company Incorpor (year Reverlgje Revenl;e Sl iyie)e ol Gross EBITDA PAT. REID S&M
Name ation and ending (ot growt (Wl (Wl Margin Margin L] =42 Exp.
Country Dec) b, (y-0-y) ) ) n
2021 112 40.0% -28 -16 71.4% -25% 14 _3% 137% 46%
. 2006, :
EnfusionInc | ;g 2020 80 34.8% 6 4 | 732% 8% 5% | 8% | 12%
2019 59 n.a. 14 13 71.3% 24% 21% 7% 13%

Note: Research and Development Expenses (R&D Exp.) is computed as a % of Total Revenue. Sales and Marketing Expense
(S&M Exp.) is computed as a % of Total Revenue, NA — Not Available; Source: Company Reports, CRISIL MI&A

Operational performance of global third-party software and platform providers (CY 2021)

Company Name Net Revenue Retention Rate Customers Employees
nCino 155% 1,260 1,115
Clearwater Analytics 111% 1,130 1,371
Meridian Link 103% 1,925# 622
Blend Labs Inc. 147% 343 1,689
SS&C Technologies Holdings Inc. 96% 20,000 24,900
SimCorp N.A. 300+ 1,998
Duck Creek Technologies Inc. 120% 150 188
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‘ Enfusion Inc. 115% 635* 892

Note: Net Revenue Retention Rate is the percentage of recurring revenue retained from existing customers over a given period (12
months), # Data for Fiscal 2020, *Data as of June 2021, NA- Not available; Source: Company Reports, CRISIL MI&A

SECTION 11: PEER BENCHMARKING

Indian Peers

In this section, CRISIL MI&A has analyzed the operational performance and key financial indicators of players providing investor
and issuer solutions and wealth management services, on a consolidated basis, like CAMS, KFintech, Link Intime, Bigshare
Services, Miles Software Solutions Private Limited and Applied Software Private Limited.

KFintech is the only investor and issuer solutions provider to mutual funds, offering services beyond India.

As on September 30, 2022, KFintech is the only investor and issuer solutions provider in India that offers services to both asset
managers such as mutual funds, AIF, wealth managers, pension, and corporate issuers in India besides servicing overseas clients in
South East Asia and Hong Kong. KFintech services more than 172.9 million folios as of September 30, 2022, as compared to 53.9
million as of September 30, 2022, for CAMS.

Revenue from operations for players (in millions) (H1FY23

Segment FY22 H1FY23
Investor | A5 6,936 6996 = 7,055 | 9,097 4,584
solutions
Diversified KFintech 4,413 4,499 4,811 6,395 3,488
Issuer Link Intime India Private Limited ® 484 970 NA NA NA
Solutions Bigshare Services Private Limited* 89 102 102 NA NA
Miles Software Solutions Private Limited * 731 897 NA NA NA
el Applied Software Private Limited
Management (Wealth Spectrum) 159 196 NA NA NA

Note: H1IFY23 means half year (i.e. 6 months) ending September 2022, *Financial year is ending June 2019 and June 2020, *
Data is on a Standalone basis; Source: Company Reports, CRISIL MI&A

KFintech has a diverse set of revenue mix as compared to CAMS

KFintech is highly diversified with respect to its offerings and revenue mix as compared to CAMS. As of September 30, 2022,
mutual fund business account for 90.2% of overall CAMS revenue whereas it is 67.7% for KFintech. KFintech’s non-domestic
mutual fund business includes global fund services (International investor solutions for international markets), CRA for National
Pension System, issuer solutions and global business services (outsourced transaction processing).

Revenue mix for CAMS and KFintech iHlFY23i

Mutual fund Business 90.2% 67.7%

Non-Mutual Fund Business* 9.8% 32.3%
Note: H1FY23 means half year (i.e. 6 months) ending September 2022, *Non mutual fund business for CAMS includes insurance
repository, payments services, recoverable and other miscellaneous services, non-mutual fund business for KFintech includes
Investor solutions for AIF, Global Fund Services, National Pension System, Issuer services, Offshore transaction processing and
other miscellaneous services; Source: Company Reports, CRISIL MI&A

Financial performance for peers (H1FY2023)
Bigshare Services has the highest PAT margin amongst the peer set

Bigshare Services had the highest PAT margin of 29.9% at end of Fiscal 2021. KFintech had the lowest PAT margin of 1% and -
13.3% owing to goodwill amortization, finance costs and deferred tax expense on the same in Fiscal 2020 and 2021. However,
KFintech’s PAT margin, after adjusting for goodwill amortization, is 15.7% and 23.5% at end of Fiscal 2020 and 2021 respectively.
In Fiscal 2022, KFintech’s PAT margin was highest in last four years at 23.0%. At end of September 2022, PAT margin for CAMS
and KFintech stood at 28.2% and 24.1% respectively.

PAT margin

Average

Segment FY19 FY20 Fy21 FY22  HIFY23  (FY19-
22)

Investor CAMS 19.0% 23.8% 27.9% 31.0% 28.2% 25.4%
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solutions

Diversified KFintech * 12.6% 1% -13.3% 23.0% 24.1% 5.8%
Link Int|$me India Private 13.8% 4.2% NA NA NA 9.0%
. Limited
Issuer Solutions Bigshare Services Private
19s 20.9% 26.4% 29.9% NA NA 25.7%
Limited#
Miles Software Solutions 6.9% 37.4% NA NA NA 22 1%

Private Limited#
Applied Software Private
Limited 40.8% 39.9% NA NA NA 40.3%
(Wealth Spectrum)
Note: H1FY23 means half year (i.e. 6 months) ending September 2022, * KFintech’s reported PAT is <853.45 million for HLFY23
and <1,485.49 million for FY2022, X (645) million for FY2021 and %45 million for FY2020, Reported PAT margin is 23%, -13.3%
and 1.0% for Fiscal 2022, Fiscal 2021 and Fiscal 2020 respectively, Proforma financials for FY19 is used for KFintech, # Data is
on a Standalone basis, *Financial year is ending June 2019 and 2020; Source: Company Reports, CRISIL MI&A

Wealth
Management

Adjusted PAT margin

Average
Segment FY19 FY20 Fy22 H1FY23 (FY19-
Investor
. CAMS 19.0% 23.8% 27.9% 31.0% 28.2% 25.4%
solutions
Diversified KFintech * 17.0% 15.7% 23.5% 23.0% 24.1% 19.8%
Issuer Link Intime India Private Limited ® 13.8% 4.2% NA NA NA 9.0%
Solutions Bigshare Services Private Limited# 20.9% 26.4% 29.9% NA NA 25.7%
Miles Software Solutions Private
.. 6.9% 37.4% NA NA NA 22.1%
Wealth Limited# 0 ° °
Management | Appli ftware Private Limi
g R SIS LS 2 40.8% | 39.9% NA NA NA 40.3%

(Wealth Spectrum)

Note: Adjusted PAT is a non-GAAP measure, Note: HLFY23 means half year (i.e. 6 months) ending September 2022, * KFintech’s
reported PAT is < 853.45 million for H1FY23, ¥ 1,485.49 million for FY2022, ¥ (645) million for FY2021 and < 45 million for
FY2020, Reported PAT margin is 21.5%, 23.0%, -13.3% and 1.0% for Q1FY23, Fiscal 2022, Fiscal 2021 and Fiscal 2020
respectively, In QIFY23, Adjusted PAT is % 371 million. In Fiscal 2022, Adjusted PAT was ¥ 1,485 million, in Fiscal 2021 -
adjustment of ¢ 1,812 million is made (< 669 million for Goodwill amortization and < 1,143 million as one-time expense), In Fiscal
2020 -adjustment of 671 million is made (Goodwill amortization), Proforma financials for FY19, Profit after Tax is adjusted for
goodwill amortization in Fiscal 2019, 2020 and Fiscal 2021, For Fiscal 2021, One-time tax expense as the outcome on the difference
between Goodwill as per the books of account and its updated tax base of Nil is adjusted, # Data is on a Standalone basis, *Financial
year is ending June 2019 and 2020; For other companies, there is no adjustment for goodwill amortization and hence the PAT
margin and Adjusted PAT margin is same, Source: Company Reports, CRISIL MI&A

CAMS had the highest EBITDA margin in Q1 FY2023 amongst the peer set for whom data is available

CAMS had a higher EBITDA margin of 44.1% than KFintech (which had an EBITDA margin of 39.1%) in H1FY23. In Fiscal
2022, CAMS had an EBITDA margin of 47.6% followed by 45.5% for KFintech. However, in fiscal 2021, KFintech had the best
EBITDA margin of 44.7% among peers for whom data is available. It was followed by CAMS (44.3%) and Bigshare Services
Private Limited (44.1%).

EBITDA margin

Average
Segment FY22 H1FY20 (FY19-
23
22)
|
nvestor | - Ams 332% | 42.7% | 443% | 47.6% | 441% | 42.0%
solutions
Diversified KFintech 34.2% 36.0% 44.7% 45.5% 39.1% 40.1%
Issuer Link Intime India Private Limited ® 28.3% 28.8% NA NA NA 28.6%
Solutions Bigshare Services Private Limited* 32.1% 38.7% 44.1% NA NA 38.3%
l\/!lle_s Software Solutions Private 26.0% 58.1% NA NA NA 42.0%
Wealth Limited*
Management | Applied Software Private Limited
g bpl vate Limi 52.7% | 53.7% NA NA NA 53.2%

(Wealth Spectrum)
Note: EBITDA Margin is a non-GAAP measure, EBITDA Margin is calculated as (Total Revenue - Employee Benefit Expenses —
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Operating Expenses — Other Expenses) / Total Revenue, Note: H1FY23 means half year (i.e. 6 months) ending September 2022, *
Data is on a Standalone basis, *Financial year is ending June 2019 and 2020; Source: Company Reports, CRISIL MI&A

Operational Performance of players (H1 FY2023)

Segment Employee Cost as Opex (including other
a % of Revenue expense) as a % of Revenue

Investor solutions CAMS 32% 24%

Diversified KFintech 42% 25%

Issuer Solutions Link Intime India Private Limited * 26% 45%

Bigshare Services Private Limited * 29% 27%

Miles Software Solutions Private Limited* 30% 12%

Wealth Management | Applied Software Private Limited 1% 506
(Wealth Spectrum) #

Note: H1FY23 means half year (i.e. 6 months) ending September 2022, *Financial year is ending June 2019 and June 2020, *
Data is on a standalone basis for the year ended March 2021; # Data is on a standalone basis for the year ended March 2020;
Employee cost and Opex is calculated as a % of Total Revenue, Source: Company Reports, CRISIL MI&A

Product mix of various investor and issuer solutions providers
The table below details the products and services being offered by various investor and issuer solutions provider in India. Among

the peer set considered, KFintech has a wide variety of suite of products covering all segments. CAMS also has a suite of services
covering multiple business segments such as mutual funds, AlFs, CRA and insurance repository.

Product comparison

Products Mutual Eunds Alternative Wealth National Pension Issuer
Investment Funds Management System Solutions

CAMS v v v v x
KFintech v v v v v
Link Intime India Private
Limited x x x x v
Bigshare Services Private
Limited x x x x v
Miles Software Solutions
Private Limited x x v x x
Applied Software Private
Limited X v v x x
(Wealth Spectrum)

Note: A tick-mark represents availability of a product catering to the respective segment by the company, Source: Company Reports,
Company Website, CRISIL MI&A

Below are some of the technology solutions and platforms provided by CAMS and KFintech:
Technology platforms and mobile applications provided by CAMS:

myCAMS: B2C mobile application to facilitate retail mutual fund transactions
CAMServ: Self-service chatbot for investors
CAMSsmart: Business intelligence service for MFs to measure business performance and benchmarking.
GOoCORP: Corporate investment portal
mf360: Proprietary investor service application for MFs to track transactions, investor enquiries and requests.
mfCompass: Allows MFs to sight funds real time by linking transfer agent’s back offices to MFs
mfCRM: Mobile application for MF RMs/SMs to facilitate retail mutual fund transactions
MFDEX: Sales and business intelligence tool for MFs to review own relative performance.
edge360: Application and portal for MF distributors and advisors to track their brokerages
digiSIP: Application to set up multiple SIPs at one time
CAMSPay eMandate: PAN based digital service designed to enhance the Mutual Fund investing experience.
CAMSfinserv: RBI licensed platform that enables rapid, secure and consent-based sharing of financial asset information.
CRA eNPS platform: Cloud-based CRA platform to broad-base the services to NPS subscribers and the ecosystem.
CAMSRep: Launched deep contact tracing to track the untraceable policyholders.
UPI autopay: UPI autopay for UPI recuring payments and Insta NACH/SIP.
Dice: AMC interface for brokerage structure updation.
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CAMS Wealthserv: Digital onboarding of PMS investors.
Recon Dynamix: Automated software for reconciliation of ledger, payments and transaction.
CAMS LAMF: Digital solution for Loans against Mutual Funds (for CAMS Serviced Mutual Funds).

Technology platforms and mobile applications provided by KFintech:

KFinkart (Distributor App): One-stop app for distributors / financial advisors to deliver client services and allow them to
invest, track and manage across a host of mutual funds

KFinkart (Investor App): Allows investors to track and manage investments

K-Bolt Go: Front-end application for AMC sales team enabling asset managers for efficient investor management servicing
Korp Connect: Platform for corporate investors to manage portfolio, track investments and generate reports

Digix: Platform allowing generation, viewing, downloading and sharing of reports

Karisma: Virtual registry to facilitate India Inc and investors to access information

Fintrak: Product developed for managing and to comply with the SEBI-Insider Trading Regulations

E-Voting: Online e-voting software

RWAP: Digital platform for the investor to subscribe for rights issue

KPRISM: Mobile based platform that allows shareholders to view their investments across equity and bonds

eAGM: Platform for virtual annual general meeting and video conferencing

eVault: Platform for Corporates to store data

Kosmic: IPO platform that allows investors to check the IPO allotment status for equity and bonds

E-NPS: Website for Direct investment in NPS by subscribers

POP Online: E-NPS product for Corporates to adopt NPS within purview of their employer-employee relationship and
provide NPS benefits to its employees

AIF in a Box: Platform for end-to-end solutions for AlFs, including digital onboarding, KYC matching, NAV calculation,
Fund Accounting and Transfer Agency services

IFA NXT: Browser-based solution for IFA, PMS / PWM clients to service their Wealth Customers

Pushpak: It is an IPO bidding platform. It is also facilitating to open the Demat account and, subscribe to IPO's and see the
holding information of the respective PAN.

Inpro: It is a Anti Money Laundering (AML) and Prevention of Money Laundering (PML) platform

Investrack: Compliance product for Mutual Fund AMCs

AIF Digital Onboarding (to be launched): It is a web- based toll for paperless on boarding of Investors of Alternative
investments (AIF)

Kreason: Analytical tool developed to enhance the convenience of book running lead managers by facilitating quick and
any-time access to information pertaining to public issues handled by book running lead managers.

KFintech and CAMS have collaboratively developed MF Central, an investor services hub that allows investors to execute all
financial and non-financial mutual fund transactions, track transaction status, portfolio and complaints on real-time basis.

Fund performance across categories

The table below shows the top five performing funds across different categories and the corresponding investor solution provider
to the mutual funds as on November 2, 2022. Amongst the investor solution providers to mutual fund industry, KFintech has majority
of the top 5 performing mutual fund in various categories as their clients, as compared to CAMS having IIFL, SBI and Kotak Mutual
Fund as their clients.

Large Cap Schemes Solution Provider Midcap Schemes Solution
Canara Robeco Bluechip Equity KFintech Provider
Fund Quant Mid Cap Fund KFintech
Axis Bluechip Fund KFintech PGIM India Midcap KEintech
UTI Mastershare KFintech Opportunities Fund

: Axis Midcap KFintech
Sundaram Large Cap Fund KFintech Motilal Oswal Mid Cap Fund KFintech
Kotak Bluechip Fund CAMS Edelweiss Mid Cap Fund KFintech
Large and Midcap Schemes Solution Provider ‘ ELSS Schemes Sl Bl
Mirae Asset Emerging Bluechip KFEintech Quant Tax Plan KFintech
uant Large & Midca ; i

Q g P KFintech Canara Robeco Equity KFintech
SBI Large & Midca Tac Saver

g P CAMS Mirae Asset Tax Saver KFintech
Edelweiss Large and Mid-Cap . Bank of India Tax
Fund KFintech Advantage CAMS
Tata Large and Mid-Cap Fund CAMS Union Long Term Equity CAMS
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Multicap Schemes Solution Provider Small Cap Schemes Solution Provider

Quant Active Fund KFintech Quant Small Cap Fund KFintech
Mahindra Manulife Multi Cap CAMS Axis Small Cap Fund KFintech
Badhat Yojana

Baroda BNP Paribas Multi Cap KEintech Nippon India Small Cap KFintech
ICICI Prudential Multi Cap CAMS SBI Small Cap Fund CAMS

Note: The funds are arranged in order of five year returns as on November 2, 2022; Source: AMFI, CRISIL MI&A

Key regulations in the Mutual Fund Industry
Over the years, the SEBI has introduced and amended several key regulations:

. Mutual funds may invest money collected under any of their schemes only in securities, money market instruments,
privately placed debentures and securitized debt instruments that are asset-backed or mortgage-backed, gold or gold-related
instruments, real estate assets, infrastructure debt instruments, and assets

. Fees and expenses are capped as follows:

- Scheme expenses, including investment and advisory fees for index fund schemes and ETFs, should not exceed
1% of daily net assets
- For other open-ended schemes, apart from fund-of-funds, index fund schemes or ETFs, the expenses are:

TER limits for TER limits for other RTA fees as a % of RTA fees as a% of
AUM slabs equity-oriented than equity-oriented AUM* TER*
schemes schemes

On the first ¥ 5,000

T 2.25% 2.00% 0.045-0.05% 2.0-2.5%
g?"iotgeof 3;’;; n:t agég?so 2.00% 1.75% 0.042-0.047% 2.1-2.6%
3?||i;:eo frggflty :et gsi’?so 1.75% 1.50% 0.040-0.045% 2.2-2.7%
Sq’i‘"i;‘fof';ﬁy :et :;252?50 1.60% 1.35% 0.037-0.042% 2.3-2.8%
On the next X 50,000 1.50% 1.25% 0.035-0.040% 2.3-2.8%

million of daily net assets

On the next X 400,000 TER reduction of 0.05% for every increase of 2 i 0 290
million of daily net assets 50,000 million of daily net assets or part thereof 0.0325-0.035% 2.1-3.2%
On balance of assets 1.05% 0.80% 0.030-0.035% 3.0-3.5%
Note: TER: Total expense ratio, * Calculated as per interactions with Market Participants

Source: SEBI, Market Interactions, CRISIL MI&A estimates

. In 2012, the SEBI introduced new norms that allow cash transactions in mutual funds up to X 20,000 (now X 50,000) per
mutual fund per financial year to enable small-scale investors without a Permanent Account Number (PAN) to invest, and
allow AMCs to charge an incremental expense of 30 bps, depending on the extent of new fund flows from beyond top 15
or B15 cities (now B30 cities)
o To boost awareness among investors, SEBI has directed AMCs to annually set aside at least 2 bps of daily net assets for
investor education and awareness initiatives. It has also allowed celebrity endorsements at the industry level to boost
awareness of mutual funds among investors
. In 2017, the SEBI issued guidelines for categorization of open-ended mutual fund schemes in equity, debt and hybrid funds
to clearly distinguish between the schemes by asset allocation and investment strategies
- All schemes should be categorized into equity, debt, hybrid, solution-oriented, and others
- For equity schemes, the top 100 companies by full market capitalization are termed ‘large cap’, the next 150
companies by full market capitalization as ‘mid-cap’, and all others as ‘small cap’

- These guidelines are aimed at reducing the number of identical schemes per category, and making it easier for
investors to evaluate different options, as high clarity and comparability should help investors make more
informed decisions when investing in mutual funds

. In 2018, the SEBI issued revised terms and definitions, changing key geographical classifications from top 15 (T15 cities)
and B15 cities to T30 and B30, respectively, related to charging of additional expenses of up to 0.3% on daily net assets of
the scheme

. In case of mutual fund schemes, including closed-end schemes, where exit load is not levied, AMCs will not be eligible to

charge expenses to the scheme of up to 0.20% of the daily net assets. This additional expense, earlier allowed, was reviewed
in 2018 on the basis of actual exit load credited back to the schemes, and was reduced to 5 bps

With these changes, the SEBI allowed fund houses to charge an additional 30 bps in expense ratios on retail AUM to compensate
the fund houses on the additional cost required to attract and service clients in these locations. Within these, costs are much higher
for retail investors compared with institutional investors. Thus, even the revised decision to eliminate corporate AUMSs in the B30
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locations with additional expense ratios, will have minimum impact on the industry’s profitability.

The SEBI’s decision to change to T30 and B30 locations is primarily to increase mutual fund penetration in these locations in a
targeted manner. Within the classification, the additional TER of up to 30 bps is applicable if the net inflow from these B30 locations
is at least 30% of gross new inflow in the scheme, or 15% of the average AUM year-to-date of the scheme.

Because of the stricter TER regulations, AMCs’ fee income, which was growing well in the past, has witnessed some impact. The
impact on the regular plans was passed on to the distributors as well.

Also, the main reason was that with a larger increase in AUMs, the expenses associated with a scheme decline. Thus, funds with
lower AUMs in their schemes normally have higher expenses, and this tapers off as the size of AUMs increases. As a result, fund
houses with larger AUMs in their schemes will be in for a larger contraction compared with AMCs with lower AUMS in certain
frontline schemes. Thus, the profitability for AMCs, which is a function of volume and margin, will see AMCs with larger schemes
more affected in the short term.

Also, the slabs are graded in a manner that the initial X 5,000 million of AUM has 2.25% as TER, and the next % 2,500 million has
2.00% as TER. This means that for the entire X 7,500 million, a TER of 2.00% is not applied, but an effective TER of 2.17% can be
applied. Thus, AMCs’ effective TER will come down with schemes getting larger, but in principle, for the initial ¥ 5,000 million or
% 7,500 million of AUMs of any two schemes, the TER can be similar. So, fund houses such as UTI, which currently have schemes
with lower AUM, would be able to charge a relatively higher fee and pass more commission to distributors and agents, allowing
them to grow faster in terms of size and revenue. However, for all players, after achieving a certain size and share, fee income will
decline due to TER regulations.

Given below is a comparison of how the new expense ratio regulations affect different schemes, based on their cumulative size, and
what the effective TERs of such schemes would be:

Old effectlve TER rate

Cumulative AUM Cumulatlve TER | Effective TER (%

1,000 2.50% 1,000 2.50%
3,000 2.25% 68 4,000 93 2.31%
1,000 2.00% 20 5,000 113 2.25%
2,000 2.00% 40 7,000 153 2.18%
500 1.75% 9 7,500 161 2.15%
12,500 1.75% 219 20,000 380 1.90%
30,000 1.75% 525 50,000 905 1.81%
50,000 1.75% 875 1,00,000 1,780 1.78%
50,000 1.75% 875 1,50,000 2,655 1.77%
50,000 1.75% 875 2,00,000 3,530 1.77%
50,000 1.75% 875 2,50,000 4,405 1.76%
50,000 1.75% 875 3,00,000 5,280 1.76%
50,000 1.75% 875 3,50,000 6,155 1.76%
50,000 1.75% 875 4,00,000 7,030 1.76%
50,000 1.75% 875 4,50,000 7,905 1.76%
50,000 1.75% 875 5,00,000 8,780 1.76%
50,000 1.75% 875 5,50,000 9,655 1.76%

Note: Ilustrative for equity funds
Source: SEBI, CRISIL MI&A

New effective TER rate

Z million % TER Cumulative AUM | Cumulative TER | Effective TER

5,000 2.25% 113 5,000 113 2.25% 0.00%
2,500 2.00% 50 7,500 163 2.17% -0.02%
12,500 1.75% 219 20,000 381 1.91% -0.01%
30,000 1.60% 480 50,000 861 1.72% 0.09%
50,000 1.50% 750 1,00,000 1,611 1.61% 0.17%
50,000 1.45% 725 1,50,000 2,336 1.56% 0.21%
50,000 1.40% 700 2,00,000 3,036 1.52% 0.25%
50,000 1.35% 675 2,50,000 3,711 1.48% 0.28%
50,000 1.30% 650 3,00,000 4,361 1.45% 0.31%
50,000 1.25% 625 3,50,000 4,986 1.42% 0.33%
50,000 1.20% 600 4,00,000 5,586 1.40% 0.36%
50,000 1.15% 575 4,50,000 6,161 1.37% 0.39%
50,000 1.10% 550 5,00,000 6,711 1.34% 0.41%
50,000 1.05% 525 5,50,000 7,236 1.32% 0.44%

Note: Illustrative for equity funds; Source: SEBI, CRISIL MI&A
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Regulations for Indian AIF industry

AlFs in India are regulated by SEBI under Securities and Exchange Board of India (Alternative Investment Funds) Regulations,
2012.The regulations for AlFs ensures a minimal intervention approach, given the fact that unlike mutual funds, AlFs mostly dealt
with the non-retail investor segment, primarily comprising sophisticated investors, who are well informed and attuned to adopting
higher risk-return strategies. Regulatory amendments are largely focused on ushering in increased transparency in the sector by
standardizing contents of offer documents and requiring compulsory performance reporting by AlFs.

Disclosure Standards for Alternative Investment Funds

Disclosure standards cover three broad aspects of AlFs

1. Benchmarking of AlFs: To bring transparency in AlF performance reporting, SEBI deemed it appropriate to develop an
industry benchmark to compare the performance of AIF industry against the relevant peer set. The Indian Private Equity
and Venture Capital Association (IVCA) appointed CRISIL as the benchmarking agency for the purpose of the
benchmarking. CRISIL AlF Benchmarks represent the performance of the respective AlF categories at an aggregate level.
They are presently available at a category level, i.e., Category I, 1l and Ill. Sub-category level and sector-specific
benchmarks are expected to be created going forward. As the industry matures, sub-category indices based on investment
strategy and mandate are also expected to be developed.

2. Private Placement Memorandum (PPM) Standardization: SEBI, in Feb 2020, introduced a standard template for PPMs
which is divided into two parts: (i) a minimum disclosure section which is mandatory, and (ii) a supplementary section for
providing additional information as deemed necessary by the AlF, thereby providing much-needed flexibility to AlFs to
provide the necessary information to investors, while meeting certain mandatory information standards.

3. PPM Audit: SEBI has mandated that each AIF carry out a PPM audit at the end of each financial year. Mandating an
independent audit of compliance with the terms of PPM has given investors a cushion of comfort, as well as enforcing a
deserving layer of transparency and governance on AIF managers.

4. Permission to invest in commodity derivatives for Category 111 funds: SEBI on June 21, 2017, issued a circular titled,
‘Participation of Category III Alternative Investment Funds (AIFs) in the commodity derivatives market’ allowing category
Il alternative investment funds (AIFs) to invest in the commodity derivative markets. This has given AIFs to invest in
more value accretive avenues and it will also increase liquidity and depth in the commodities market.

International Financial Services Centres Authority (IFSCA)

In April 2020, the Indian government established the International Financial Services Centres Authority (IFSCA) as Gift City's
regulator. As of 18th January 2022, there are 14 AlFs registered with IFSCA since the launch in April 2020.

Single Window Clearance

The regulatory powers of 4 regulators (RBI, SEBI, IRDA and PFRDAI) are vested in IFSCA which ensure single window approval
thus smooth process for setting up in IFSC.

Leverage

SEBI's AIF regulations prohibit category | and Category Il AlFs from borrowing or engaging in any leverage. The only excepting
is to meet short-term funding requirements up to 30 days, on not more than 4 occasions in a year and up to 10% of investible funds.
Leverage is permitted in Category 1l AlFs with the consent of the fund's investors, up to a maximum of two times the fund's Net
Asset Value. These restrictions, however, do not apply to IFSC AlFs which are permitted to exercise leverage subject to certain
disclosure, consent and risk management requirements.

Co-investments

AlFs are regulated in such a way that all investors' funds are pooled in the AIF, and all investors generally participate in deals based
on their pro-rata share in the AIF with investors not permitted to independently increase their allocation to a particular deal.
However, IFSC AlFs are permitted to co-invest in portfolio companies through the creation of a segregated portfolio subject to
certain restrictions and disclosures, thereby simplifying deal structuring and enabling AlIFs, investors to allocate additional capital
to profitable opportunities.

Diversification Norms
Category I and Il AlFs are not permitted to invest more than 25% of their investable funds in any one investee company, as per
SEBI regulations. This is capped at 10% for Category Il AlFs. These restrictions do not apply to IFSC AlFs, subject to appropriate

disclosures and consistency with the investors' risk tolerance.

Deployment of Funds
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IFSC AlFs have 5 investment avenues to deploy funds - securities in which a domestic AIF is permitted, securities listed in IFSC,
securities issued by companies incorporated in IFSC/ India/ foreign jurisdiction and units of an AIF. FPI/FDI/\VCI limits would
apply to investments in India. However, the existing restrictions on AlFs investing outside India do not apply to IFSC AlFs, i.e., no
SEBI approval is required for investments outside India.

List of formulae

Parameters Formula

Gross Margin (Total Revenue- Cost of Revenue)/Total Revenue

(Total Revenue - Employee Benefit Expenses — Operating Expenses — Other Expenses) / Total

EBITDA Margin
Revenue

PAT Margin Profit after tax / Total Revenue

(Profit after tax + Amortization of goodwill + One-time tax expense due to goodwill

Adjusted PAT -
amortization”)

(Profit after tax + Amortization of goodwill + One-time tax expense due to goodwill

Adjusted PAT Margin o
] g amortization”*) / Total Revenue

Research and Development Expense (including Tech expenses) / Revenue (expressed in terms of

R&D Expense %)
0

S&M Expense Sales and Marketing Expense / Revenue (expressed in terms of %)
Note: » The Finance Act, 2021 has introduced an amendment to Section 32 of the Income Tax Act, 1961, whereby goodwill of a
business will not be considered as a depreciable asset and depreciation on goodwill will not be allowed as deductible expenditure
effective April 1, 2020
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OUR BUSINESS

Unless otherwise stated, references in this section to “we”, “our” or “us” (including in the context of any financial
information) are to the Company along with its Subsidiaries, on a consolidated basis. To obtain a complete understanding
of our Company and business, prospective investors should read this section in conjunction with “Risk Factors”,
“Industry Overview”, “Financial Information” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations” on pages 30, 151,302 and 389, respectively, as well as financial and other information contained
in this Prospectus as a whole. Additionally, please refer to “Definitions and Abbreviations” on page 4 for certain terms
used in this section.

A scheme of amalgamation was filed before the National Company Law Tribunal (“NCLT "), Hyderabad, between KCL,
KCPL and our Company for the demerger of all assets and liabilities pertaining to the registrar and share transfer
business of KCL (including but not limited to the equity investment of KCL in KCPL) into our Company on a going
concern basis, the amalgamation of KCPL into our Company and the consequent dissolution of KCPL without winding up
(“Scheme of Amalgamation”). The NCLT, Hyderabad, sanctioned and confirmed the Scheme of Amalgamation pursuant
to an order dated October 23, 2018, which was effective from November 17, 2018. For further details, see “History and
Certain Corporate Matters” on page 258.

The industry information contained in this section is derived from the industry report zitled “Assessment of Investor and
Issuer Solutionsindustry across asset classes in India, South East Asia and Hong Kong ” dated November 25, 2022 which
is exclusively prepared for the purposes of the Offer and issued by CRISIL and is commissioned and paid for by our
Company (“CRISIL Report”). CRISIL was appointed on December 21, 2021. We commissioned and paid for the CRISIL
Report for the purposes of confirming our understanding of the industry specifically for the purpose of the Offer, as no
report is publicly available which provides a comprehensive industry analysis, particularly for our Company’s services,
thatmay be similar to the CRISIL Report.

We have included certain non-GAAP financial measures and other performance indicators relating to our financial
performance and businessin this Prospectus, each of which are supplemental measures of our performance and liquidity
and are not required by, or presented in accordance with Ind AS, Indian GAAP, IFRS or U.S. GAAP. Such measures and
indicators are not defined under Ind AS, IFRS or U.S. GAAP, and therefore, should not be viewed as substitutes for
performance, liquidity or profitability measures under Ind AS, IFRS or U.S. GAAP. In addition, such measures and
indicators, are not standardized terms, hence a direct comparison of these measures and indicators differently from us,
limiting their usefulness as a comparative measure. Although such measures and indicators are not a measure of
performance calculated in accordance with applicable accounting standards, our Company’s management believes that
they are useful to an investor in evaluating us as they are widely used measures to evaluate a company’s operating
performance.

Some of the information set out in this section, especially information with respect to our plans and strategies, contain
forward-looking statements that involve risks and uncertainties. You should read the section titled “Forward Looking
Statements” on page 21 for a discussion of the risks and uncertainties related to those statements and the section titled
“Risk Factors” on page 30 for a discussion of certain factors that may affect our business, financial condition or results
of operations.

Our financial year ends on March 31 of every year, so all references to a particular financial year are to the twelve-
month period ended March 31 of that year.

Overview

We are a leading technology driven financial services platform providing comprehensive services and solutions to the
capitalmarkets ecosystem including asset managersand corporate issuers acrossasset classes in India and provide several
investor solutions including transaction origination and processing for mutual funds and private retirement schemes in
Malaysia, Philippines and Hong Kong, on account of the following:

e As on September 30, 2022, we are India’s largest investor solutions provider to Indian mutual funds, based on
number of AMC clients serviced. (Source: CRISIL Report) We are providing services to 24 out of 41 AMCsin India,
as on September 30, 2022, representing 59% of market share based on the number of AMC clients. (Source: CRISIL
Report) In addition, we signed on two new AMCs that are yet to launch operations as on September 30, 2022.
(Source: CRISIL Report) Further, through our acquisition of Hexagram, we serve six AMCs in India on fund
accounting, of which, three are our existing AMC clients in India for investor solutions.
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e Ason September 30, 2022, we are the only investor and issuer solutions provider in India that offers services to asset managers
such as mutual funds, alternative investment funds (“AlFs”), wealth managers and pension as well as corporate issuers in
India, besides servicing overseas clients in South East Asia and Hong Kong. (Source: CRISIL Report) For details in relation
to the peer set, see “Industry Overview” on page 151.

e We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 30% market share based
on number of AIFs being serviced. (Source: CRISIL Report)

e We are one of the three operating central record keeping agencies (“CRAS”) for the National Pension System (“NPS”) in
India as on September 30, 2022. (Source: CRISIL Report)

e AsonJune 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds and private retirement schemes
as specified in the CRISIL Report, we are servicing 18 AMC clients in Malaysia in addition to three clients in Philippines and
Hong Kong as on September 30, 2022. In addition, we have signed two new AMCs in Malaysia and one AMC in Singapore
that are yet to launch operations as on September 30, 2022.

o We are the largest issuer solutions provider in India based on number of clients serviced, as on September 30, 2022. (Source:
CRISIL Report) We are one of only two players of scale in India’s issuer solutions space where we hold a 46% market share
based on the market capitalization of NSE 500 companies and a 37% market share based on number of clients serviced within
NSE 500 companies, each as on September 30, 2022. (Source: CRISIL Report) Player of scale corresponds to entities with
minimum 25% market share (in terms of serviced clients) within NSE 500 companies in the Indian issuer solutions space.
(Source: CRISIL Report) We also had a 40% and 29% market share based on number of mainboard initial public offerings
handled in Fiscal 2022 and six months ended September 30, 2022, respectively. (Source: CRISIL Report).

We provide several critically important services to the Indian capital markets ecosystem. Our clients utilize our platform for our
different service offerings for a substantial part of their operational requirements. We provide a wide array of investor and issuer
solutions including omni-channel transaction origination and processing, channel management, which is mapping of mutual fund
schemes of AMCs to distributors selected by the AMCs and related distributor management, including brokerage computation
and channel servicing which includes brokerage pay-out, query solution and GST compliance assistance, customer onboarding
with integrated KYC, unit allocation and redemption, reporting and compliance checks on a real time basis. We also offer asset-
servicing products including a distributor platform, an investor platform, and an online transaction platform together with data
analytics. Our technology products, solutions and platforms help our clients to focus on their core business functions such as
investment management and sales and marketing functions whilst entrusting bulk of operational front office, middle office and
back office activities to our platform.

We have adopted a platform driven product design and delivery approach to service the varied needs of our clients. We have an
end-to-end transaction management platform across multiple asset classes such as mutual fund, direct stock investments, alternate
investment funds, wealth and pension across India, Malaysia, Philippines and Hong Kong. We provide our clients with a data
driven technology solutions that combine our in-house platform technologies and several of our in-house value added services
(“VAS”) products across different asset classes, including white label technology to meet client requirements. For example, for
our domestic mutual fund solutions, our platform provides core registry and transfer agency services to our clients (including
transaction processing, channel management and compliance) as well as other products and solutions as part of a composite
offering to our clients, along with several VAS products such as ‘Digix’, a data analytics and reporting tool, white label tools such
as Distributor Initiated Transaction (“DIT”) and ‘Kbolt Go’, a front-end application for AMC sales channels. Similarly in issuer
solutions, our platform provides core registry and transfer agency services to our clients such as folio management and processing
of corporate actions, as well as several digital tools such as a virtual online registry ‘KaRISMA’, an insider trading management
platform, ‘Fintraks’, an online e-voting software, ‘e-Voting’, a mobile based platform allowing shareholders to view their
investments across equity and bonds, KPrism’, an initial public offering bidding platform, ‘Pushpak’, a video conferencing and
e-voting platform, ‘€eAGM’ and a platform for data security, ‘eVault’. For alternative investment funds, we have developed AlF-
In-a-Box, a solution for managers looking to launch an AIF which we expect to launch in 2023. We offer these services primarily
as turnkey solutions by combining various digital products along with requisite solutions to ensure that our platform provides end-
to-end operations support to our clients. We constantly enhance our platform by adding new products and solutions such as digital
customer acquisition tools as well as enhanced data analytics services. We provide offerings such as platform as a service
(“PAAS”) and use technology to create products and platforms that eliminate manual intervention, improve the accuracy of
transaction proceeding and reduce cost by eliminating the manpower needs in conducting day to day business. For example, we
have jointly developed ‘IQBOT”, an advanced intelligent character recognition (“ICR”) program which is used to eliminate the
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manual data processing of the physical mutual fund applications at the AMCs’ and our branches and, through minimal
customization, it can be deployed in industries beyond asset management. Similarly, Digix is a product that eliminates the need
for manual intervention in relation to the regulatory, statutory reports and MIS. It also has an intelligent report builder functionality
to cater to needs of sales, marketing and operations team to slice and analyze the data instantly. We recently acquired 23 clients
and added fund accounting and reconciliation products to our platform through our acquisition of Hexagram in Fiscal 2022. These
products are being used by 24 clients across different segments within financial services sector in India and Malaysia, including
mutual funds, alternative investment funds and corporate treasuries as on September 30, 2022. We have developed several of these
products and services that we have in-house and hence, are proprietary to us, or have acquired them through acquisitions. These
products and services are applicable across asset classes, industries and geographies, and find applications across asset classes.
For example, our core back-end mutual fund solutions processing engine caters to mutual funds agnostically across regions and
clients, including all global clients, for conducting transfer agency business.

As an investor solutions provider, we serve asset managers across a broad spectrum of asset classes spanning mutual funds,
alternative investment funds, pension funds, wealth management, portfolio management service providers and corporate
treasuries. Further, pursuant to the Scheme of Amalgamation, as on September 30, 2022, we are the only investor and issuer
solutions provider in India that offers services to asset managers such as mutual funds, alternative investment funds, wealth
managers and pension as well as corporate issuers in India, besides servicing overseas clients in South East Asia and Hong Kong.
(Source: CRISIL Report) We are an integral cog in the Indian capital markets ecosystem.

Within investor solutions for Indian mutual funds, we have grown our market share of overall AAUM managed by our clients and
serviced by us from 25% for Fiscal 2020 to 32% for September 2022, according to the CRISIL Report. Similarly, our market share
of Equity AAUM managed by our clients and serviced by us increased from 29% for Fiscal 2020 to 35% for September 2022,
according to the CRISIL Report. We have been the ‘partner of choice’ for new AMCs in India for the last six Fiscals and six
months ended September 30, 2022, as we on-boarded seven (including two AMCs that are yet to launch operations) of the last 11
new AMCs in India (including one AMC that has not yet appointed a registrar and transfer agent for their operations), each of
which chose to be our client for domestic mutual funds solutions. (Source: CRISIL Report) We believe that our differentiated
technology platform, domain expertise, nimble delivery and dedication to customer success have contributed to our successful
track record of winning these clients. At the same time we have not lost any AMC client over the last three Fiscals and six months
ended September 30, 2022 to competition except where our client had been acquired by another AMC that was not our client or
where our client had ceased operations. We provide an array of products and services to these AMCs including VAS and products
such as data analytics, digital acquisition tools and omni-channel customer communication management.

Within investor solutions for non-mutual fund asset classes such as alternative investments funds, we serve 301 funds for 192
asset managers as on September 30, 2022. (Source: CRISIL Report) We provide a variety of services to these asset managers and
advisors, including registry and transfer agency services, stamp duty services, fund accounting, customer communication
management and compliance and regulatory reporting. Within investor solutions for international markets, we serve 18 clients in
Malaysia as on September 30, 2022 in addition to three clients in Philippines and Hong Kong, as on September 30, 2022. We have
also signed on two new AMCs in Malaysia and one AMC in Singapore that are yet to launch operations as on September 30, 2022.
Additionally, we have one client each in Oman and Maldives as on September 30, 2022. Further, as one of the three operating
CRAs for NPS in India, the number of our corporate clients and overall subscriber base stood at 1,756 and 841,938 as of September
30, 2022. (Source: CRISIL Report) For further details, see “Industry Overview” on page 151.

As an issuer solutions provider, we provide a comprehensive set of corporate registry services including investor folio creation
and maintenance, transaction processing for various corporate events and issues including initial public offerings, follow on public
offerings, dividends, buybacks, rights issue and bonus issues, along with various compliance related reporting requirements and
recordkeeping. We also provide various VAS and products to these issuers.

Finally, within our global business services business, we manage a global ‘center of excellence’ for a large global mortgage and
issuer services provider, wherein we provide global business services such as mortgage services, legal services, transfer agency
services and finance and accounting services on a fully outsourced basis by leveraging our technology and execution skills as well
as India’s low-cost advantage.

We have transformed our business into a financial technology driven platform-as-a-service model. Our technology offering
enables transaction lifecycle management combined with highly secure data collection, processing and storage. We processed 1.60
million average daily transactions, including 1.00 million systematic transactions like systematic investment plans (“SIPS”) per
day and USD 3.20 billion (representing % 239.03 billion) average daily settlement for domestic mutual funds in six months ended
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September 30, 2022. We operate at such scale while maintaining requisite thresholds around turnaround time and accuracy, in line
with our agreements with clients. During Fiscal 2022 and six months ended September 30, 2022, we maintained an accuracy rate
of above 99.50% during each period, while ensuring above 99.50% of all transactions are processed while adhering to the timelines
as stipulated in our agreements with clients. We outsource our data center to third parties and accordingly, our platform is scalable
as we can expand based on our need for additional capacity to handle transactions. Our client centric technology combined with
our strategy to develop technology ecosystems to address client requirements has enabled us to achieve economies of scale without
incurring significant incremental costs. For instance, within investor solutions for domestic mutual funds, we have reduced cost
of processing a mutual fund transaction from X 9.14 per transaction in Fiscal 2020 to X 7.03 in six months ended September 30,
2022. Our technology driven solution development helps support growth in our clients’ businesses as well as ensures client
entrenchment without significant investment in our operational team. For instance, the average number of transactions processed
per average headcount per month increased from 3,524 in Fiscal 2020 to 6,302 in six months ended September 30, 2022 for
domestic mutual fund solutions. We provide clients with an omni-channel experience by combining our platform with a physical
pan India network of 182 service centers as on September 30, 2022, that aids in offline transaction origination and channel partner
servicing.

We classify our products and services in the following manner:

Investor solutions Issuer solutions Global
business
Domestic mutual International Pension services Alternatives and services
fund wealth management
Front- Account Setup, Account Setup, Account Setup Account Setup Folio Creationand | -
End Transaction Transaction Transaction Maintenance
Origination, Origination Origination
Channel
Management,
Customer
communication
management
Middle | Transaction Transaction Transaction Transaction Transaction
Office Processing Processing Processing Processing Processing for IPO,
Unit, Allocation Unit, Allocation Unit, Allocation Fund Accounting FPO, etc.
KYC, KYC Redemption Unit Allocation Corporate Action
Redemption Redemption Reconciliation Redemption Processing
Brokerage, Brokerage Brokerage Folio updates
Calculations Calculations Calculations Dividend / Interest
Payment Payment Reconciliation Processing
Processing, Fund Processing
Accounting
Reconciliation
Back Compliance / Compliance / Compliance / Compliance / Compliance / Mortgage
End Regulatory Regulatory Regulatory Regulatory Reporting | Regulatory Services
Reporting Reporting Reporting Recordkeeping Reporting Legal
Recordkeeping Recordkeeping Recordkeeping Recordkeeping Services
MIS / Decision MIS / Decision MIS / Decision Transfer
Support Support Support Agency
Finance and
Accounting
VAS Distributor Online Tx - Wealth Management Virtual Voting -
Platform Platforms platform “IWaap” for e-AGM, e-Vault,
Investor Platform Website and Apps wealth managers Fintrack,
IT Infra and Web Other Platform Other Platform
Hosting Solutions Solutions
Data Analytics

We have a track record of delivering consistent financial results. Our revenue from operations for Fiscal 2022 and six months
ended September 30, 2022 was X 6,395.07 million and  3,487.68 million, respectively. For Fiscal 2022 and six months ended
September 30, 2022, profit/ (loss) for the year was % 1,485.49 million and % 853.45 million, respectively. Our revenue profile for
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the last three Fiscals and six months ended September 30, 2021 and September 30, 2022, is as follows:

(in T million)

Business As at and for the
Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months ended Six months ended
September 30, 2021 September 30, 2022
(ink (as % of (inX (as % of (inX (as % of (inX (as % of (inX (as % of
million revenue million revenue million revenue million revenue million revenue
) from ) from ) from ) from ) from
operations operations operations operations operations
) ) ) ) )
Investor
solutions
Domestic 2,804.2 62.34 | 3,174.4 65.98 | 4,514.0 70.59 | 2,062.1 70.89 | 2,362.7 67.75
mutual fund 9 2 7 9 8
Internation 313.83 6.98 384.24 7.99 | 483.70 7.56 206.30 7.09 | 30179 8.65
al and other
investor
solutions
Issuer 510.41 11.35 621.85 12.92 | 742.08 11.60 | 336.10 11.55 | 466.48 13.38
solutions
Global 361.61 8.04 | 420.18 8.73 | 422.44 6.61 205.49 7.06 | 227.27 6.52
business
services
Revenue 4,498.7 100.00 | 4,811.4 100.00 | 6,395.0 100.00 | 2,909.0 100.00 | 3,487.6 100.00
from 1 4 7 1 8
operations
*

*Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other operating revenue.

Business wise key clientele and duration of relationship/association with clients:

Our business wise key clientele and duration of relationship / association with such clients are as follows:

Business Key Clientele Fiscal year of onboarding*
Investor solutions
Domestic mutual fund Nippon Life India Asset Management 1997
Limited (“Nippon Life AMC”),
LIC Mutual Fund Asset Management 2004
Limited
Mirae Asset Mutual Fund 2007
UTI Asset Management Company 2008
Limited (“UT1 AMC”)
Axis Asset Management Company 2009
Limited (“Axis AMC”)
Sundaram Asset Management Company 2019
Limited
NJ Asset Management Private Limited 2021
International investor solutions Bank Muscat SAOG 2008
BPI Investment Management Inc. (“BPI 2015
Investment Management”)
BIMB Investment Management Berhad 2018
ATM Capital Management Sdn Bhd 2021
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Business Key Clientele Fiscal year of onboarding*

Pension services ICICI  Prudential  Pension  Funds 2020
Management Company Limited

Alternatives and wealth management solutions Nippon Life AMC 2014
SBI Funds Management Pvt. Ltd 2015
ASK Investment Managers Limited 2018
Edelweiss Asset Management Limited 2019
Axis Asset Management Company 2019
Limited
Vivriti  Asset Management Private 2021
Limited

Issuer solutions Axis Bank Limited 1999
Bharti Airtel Limited 2002
Reliance Industries Limited (“RIL”), 2004
Hindustan Unilever Limited 2004
Wipro Limited 2004
Infosys Limited (“Infosys™) 2008
Bajaj Auto Limited 2011
Kotak Mahindra Bank Limited 2013
Happiest Minds Technologies Limited 2020

Global business services Computershare Inc. 2013
(“Computershare”)

* This includes the period for which the clients were associated with the business acquired by us pursuant to the Scheme of Amalgamation

Our platform provides our clients end-to-end transaction management including omni-channel transaction origination, channel
management including brokerage computation and channel servicing, customer onboarding with integrated KYC and compliance
checks on a real time basis among other products and services. The markets we serve, and the requirements of our clients are
highly complex, requiring real time information collection, authentication, processing, validation and dissemination. Our platform
enables our clients to monitor their data, measure performance, comply with regulatory requirements and communicate to various
stakeholders internally and externally. Our clients rely on our platform to service their customers and distributors and the
performance of our platform has a direct bearing on the reputation of our clients with respect to their customers and channel
partners. Our platform helps our clients reduce cost, time, errors and operational risk and allows them to reallocate resources to
other value-creating activities that are core to their business. Our business and operations are subject to regulation by SEBI as we
hold an RTA license, and by PFRDA, as we are registered as a licensed CRA, which allow us to provide core registrar and transfer
agency services to our clients across investor and issuer services.

Our Strengths
Scaled platform with strong track record of growth and market leadership

We are a leading technology driven financial services platform providing comprehensive services and solutions to capital markets
ecosystem including asset managers and corporate issuers across asset classes in India. In addition, we provide several investor
solutions including transaction origination and processing for mutual funds and private retirement schemes in Malaysia,
Philippines and Hong Kong We enjoy market leadership positions across a number of different parameters in our business.

We are one of the two leading investor solutions providers in India as on September 30, 2022. (Source: CRISIL Report) We are
providing services to 24 out of 41 AMCs in India, as on September 30, 2022, representing 59% of market share based on the
number of AMC clients. (Source: CRISIL Report) In addition, we signed on two new AMCs that are yet to launch operations as
on September 30, 2022. (Source: CRISIL Report) We have on-boarded seven (including two AMCs that are yet to launch
operations) of the last 11 new AMCs in India (including one AMC that has not yet appointed a registrar and transfer agent for
their operations) for domestic mutual fund solutions. (Source: CRISIL Report) As on September 30, 2022, we have also on-boarded
15 of the last 21 mutual funds launched in India, according to the CRISIL Report. Further, within investor solutions for Indian
mutual funds, we had a market share of 32% based on overall AAUM managed by our clients and serviced by us during September,
2022. (Source: CRISIL Report) Further, we have grown our market share of Equity AAUM managed by our clients and serviced
by us from 29% for Fiscal 2020 to 35% for September 2022, according to the CRISIL Report. Our mutual fund SIP inflows have
improved considerably post the impact of the COVID-19 pandemic with SIP inflows of X 54,465 million for the month of
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September, 2022. According to the CRISIL Report, the SIP AUM increased from X 1.49 trillion in March 2017 to % 6.35 trillion
in September 2022 and our monthly SIP inflows increased from X 37.62 billion in March 2021 to X 54.46 billion for September
2022. Accordingly, our market share based in monthly SIP inflows has grown from 41% as on March 2021 to 42% as on September
2022. (Source: CRISIL Report) As on June 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds and
private retirement schemes as specified in the CRISIL Report, we are servicing 18 AMC clients in Malaysia as on September 30,
2022 in addition to three clients in Philippines and Hong Kong, as on September 30, 2022. In addition, we have signed on two
new AMC in Malaysia and one AMC in Singapore that are yet to launch operations as on September 30, 2022. Accordingly, we
are servicing AMC clients in these geographies with a total AUM of USD 6.14 billion (equivalent to ¥ 502.05 billion) as on
September 30, 2022. Additionally, we have one client each in Oman and Maldives as on September 30, 2022.

As on September 30, 2022, we hold a 46% market share based on the market capitalization of NSE 500 companies in India’s
issuer solutions space (Source: CRISIL Report). As on September 30, 2022, we serve more than 5,051 listed and unlisted corporates
with 107.7 million issuer solutions folio out of a total of 172.9 million folios. (Source: CRISIL Report) We also had a 40% and
29% market share based on number of mainboard initial public offerings handled in Fiscal 2022 and six months ended September
30, 2022, respectively. (Source: CRISIL Report)

We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 30% market share based on
number of AIFs being serviced. (Source: CRISIL Report) We are one of the three operating CRAs for NPS in India, as on
September 30, 2022, where the number of our corporate clients and overall subscriber base stood at 1,756 and 841,938 as of
September 30, 2022. (Source: CRISIL Report) For further details, see “Industry Overview” on page 151. Our market share based
on new subscriber addition has increased from 4% in Fiscal 2019 to 12% in Fiscal 2022. (Source: CRISIL Report) In absolute
terms, our market share of pension service by incremental client addition was 29% in Fiscal 2022. (Source: CRISIL Report)

We believe we achieved this market leadership position across our businesses by leveraging our platform comprising in-house
technology and services developed by us in-house, combined with deep domain expertise resulting from our experience of working
with multiple regulators, our low-cost operations for international clients where we leverage India’s low cost advantage, dedication
to client success, and continued enhancement of our platform through in-house product development as well as synergistic
acquisitions. We have also benefited from the growth of the mutual fund industry’s aggregate QAAUM, which grew at a CAGR
of 17.2% between March 2015 and September 2022 to reach X 39.05 trillion. (Source: CRISIL Report) For further details, see
“Industry Overview” on page 151.

Due to reasons specified above, revenue from our investor solutions, issuer solutions and global business services grew ata CAGR
of 26.60%, 20.58% and 8.08%, respectively, between Fiscals 2020 and 2022. \We were able to increase our revenue from operations
by 32.91% between Fiscals 2021 and 2022 and by 19.89% between six months ended September 30, 2021 and six months ended
September 30, 2022. Specifically, over Fiscal 2020 and Fiscal 2022, based on the information in the CRISIL Report, our nearest
competitor registered growth in revenues of 14.03% (on CAGR basis), while we registered a growth of 25.06% (on CAGR basis)
during the same time period considering revenues from comparable businesses (i.e., excluding global business services and IBC
related revenues where we do not compete with our nearest competitor). We have delivered such higher growth of 11.03% (on a
CAGR basis) due to a) higher growth in AUM for our AMC clients resulting in higher AUM based revenue growth for us,
contributing an additional 4.26% growth; b) AUM based revenues from new client wins in domestic mutual fund business
(including two AMCs acquired as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services)
contributing additional 2.63% growth; c) revenues generated from cross-selling and up-selling of VAS and technology products
to our clients in domestic mutual fund solutions and issuer solutions, contributing an additional 1.88% growth; d) higher revenue
growth in younger businesses (investor solutions for alternatives and wealth management, international investor solutions and
pension services), contributing an additional 1.19% growth over the same time period; and e) growth in our issuer solutions
business contributing 1.06% growth over the same period.

The table below shows revenue and yearly growth in revenue across our businesses:
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Revenue Year on year growth in revenue

Category Fiscal Fiscal Fiscal Six months Six months 2021 2022 Six months ended September
2020 2021 2022 ended ended (compared to (compared 30, 2022 (compared to six
September September 30, Fiscal 2020) to Fiscal months ended September 30,
30, 2021 2022 2021) 2021)
L4 4 4 % million % million % % %

million million million

Investor solutions

Domestic  mutual | 2,804.29 | 3,174.42 | 4,514.07 2,062.19 2,362.78 13.20% 42.20% 14.58%
fund

International  and 313.83 384.24 483.70 206.30 301.79 22.43% 25.89% 46.29%
other investor

solutions

Issuer solutions 510.41 621.85 742.08 336.10 466.48 21.83% 19.34% 38.79%
Global  business 361.61 420.18 422.44 205.49 227.27 16.20% 0.54% 10.60%
services

Revenue from | 4,498.71 | 4,811.44 | 6,395.07 2,909.01 3,487.68 6.95% 32.91% 19.89%

operations*
*Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other operating revenue.

Within domestic mutual fund solutions, the total AUM of mutual funds clients serviced by us witnessed a CAGR of 19.7% between
March 2019 and September 2022. (Source: CRISIL Report) This has led to an increase in our market share from 28% in March
2019 to 31% in September 2022. (Source: CRISIL Report) We believe that our business model, which focuses on mid-size, equity-
oriented mutual funds, provides us with a significant sustainable advantage, because according to the CRISIL Report, in terms of
overall Equity AUM, AMCs other than the top five AMCs have grown at a CAGR of 28.6% between March 2016 and September
2022, as compared to top five AMCs (based on overall AUM), which witnessed a faster CAGR of 31.1% over the same period.
The majority of the top five mutual funds in various mutual fund categories are our clients, according to the CRISIL Report.

Across our businesses, we have had growth due to addition of new clients within established businesses like domestic mutual fund
solutions and issuer solutions as well as newer businesses like alternatives and wealth management solutions and pension services.
Specifically, in domestic mutual funds, as on September 30, 2022, we have added eight AMCs as clients since Fiscal 2020
(including two AMCs yet to start operations and two AMCs acquired as clients through a business transfer agreement with
Sundaram BNP Paribas Fund Services). We have added the following new clients across our businesses in the last three Fiscals
and six months ended September 30, 2022:

Business New Client Additions
Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months ended Six
September 30, 2021 months
ended
September
30, 2022
Investor
solutions
Domestic mutual 4 2 2 - -
fund solutions
International 3 1 6 1 1
investor
solutions
Pension services 151,825 151,089 386,424 62,134 94,362
Alternatives and 40 152 28 - 33
wealth
management
solutions
Issuer solutions 863 365 357 326 281
Global business - - - - -
services

Revenue contribution from our platform products and VAS increased from 3.95% in Fiscal 2020 to 6.04% in Fiscal 2022 and
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5.32% in six months ended September 30, 2022, primarily due to our track record of up-selling and cross-selling VAS and products
to our existing client base primarily in domestic mutual fund and issuer solutions. This track record of up-selling and cross-selling
enables us to drive net revenue retention, client entrenchment and profitability.

Revenue contribution from our newer businesses such as alternatives and wealth management solutions, pension services, fund
accounting and reconciliation services under our international and other investor solutions and international investor solutions
increased from 6.98% in Fiscal 2020 to 8.65% in six months ended September 30, 2022. In addition to our growth from our organic
efforts, we have a proven track record of undertaking strategic acquisitions and effectively integrating and growing acquired
businesses. For instance, pursuant to the Scheme of Amalgamation, we took over the international investor solutions business that
was started in South East Asia by the erstwhile entities, consisting of eight clients in Malaysia and Philippines. We took over the
growing business and we have expanded significantly since then and have grown it to 21 AMC clients across Malaysia, Philippines
and Hong Kong as on September 30, 2022 by entering into direct agreements with clients. In addition, we have signed on three
AMCs in Malaysia and Singapore that are yet to launch operations as on September 30, 2022. We are now present in Hong Kong,
Philippines and Malaysia, with plans to enter Singapore, Indonesia and Thailand. Further, we acquired the registrar and transfer
agency business from Sundaram BNP Paribas Fund Services in Fiscal 2020, which enabled us to add several marquee clients
across mutual fund and alternatives businesses including Sundaram AMC and BNP Paribas AMC. For further details in relation
to our acquisition of the business from Sundaram BNP Paribas Fund Services, see “History and Certain Corporate Matters —
Other Agreements — Business Transfer Agreement dated August 7, 2019 between Sundaram BNP Paribas Fund Services Limited
and our Company ” on page 267.We transformed the business into a profitable one by undertaking several integration and cost
rationalization initiatives such as consolidating our business continuity planning and disaster recovery center, leveraging our
central processing zone operations for physical transactions, reducing our dependence on usage of third-party applications and by
leveraging our existing infrastructure and resources. It provided us an opportunity to increase our market share. Finally, pursuant
to our recent acquisition of Hexagram in Fiscal 2022, we acquired 23 clients and fund accounting and reconciliation products. We
intend to develop an end-to-end fund accounting and reconciliation solution for our clients by utilizing Hexagram’s products such
as ‘mPower’ and ‘iMatch’ and leveraging our existing platform and solutions expertise. This acquisition will also enable us to
deepen our presence in India and South East Asia. For further details, see “History and Certain Corporate Matters — Share
purchase agreement dated December 31, 2021 between our Company, M.S. Chandrasekher, Ravi Seshadri, A.K. Sridhar, Padma
Sridhar, Ravindranath Ramakrishna, Susheela R.K. Ravindranath Ramakrishna HUF, Arun Menon, Kreethana Menon, Malavika
Menon and Hexagram Fintech Private Limited” and “-Our Strategies - Pursue strategic acquisitions” on pages 263 and 236,
respectively. Our approach to strategic opportunities is to evaluate acquisition targets with a highly value-accretive “platform”
effect, as is exemplified by the acquisition of Hexagram. This allows substantial up-sell opportunities from replicating and scaling
newly acquired expertise across our platform and cross-sell opportunities to existing clients as well offering our platform to newly
acquired clients. We also prioritize client and talent retention in our acquisitions.

We build our in-house platforms for scale, to enable us to absorb growth in the number of investors, assets and transaction volumes.
From handling 185.60 million transactions in Fiscal 2020, we handled 331.73 million transactions in Fiscal 2022 and 193.99
million in six months ended September 30, 2022. The ongoing investment in our in-house platforms aims to further strengthening
this competitive advantage by increasing operating leverage, driving ongoing innovation, anticipating industry developments and
delivering increased efficiencies while providing our clients and other stakeholders with our integrated platform of services.

Our diverse multi-asset servicing platform is well-positioned to benefit from strong growth across large markets in India and
South East Asia

According to the CRISIL Report, the net household financial savings in India have grown at a CAGR of 15.7 % over Fiscal 2014
to Fiscal 2021, and during the same period, financial savings grew from 36% to 52%. According to the CRISIL Report, the share
of financial assets as a proportion of net household savings is expected to increase over the next five years due to an increase in
financial literacy, the relative outperformance of financial assets over recent years, and the Indian government’s efforts to fight
the shadow economy. The rise in financial assets is expected to further boost the financial investments under mutual funds, equity,
pension schemes, insurance and alternate assets. (Source: CRISIL Report)

Further, according to the CRISIL Report, the average AUM of the Indian mutual fund industry grew at a CAGR of 15% between
March 2017 and September 2022. Between Fiscals 2022 and 2027, the Indian mutual fund industry’s AUM is projected to sustain
a high growth trajectory of approximately 14% CAGR. (Source: CRISIL Report) CRISIL expects the AIF industry to grow at a
CAGR of 27-29% between Fiscals 2022 and 2027 and that such growth is expected to help expand the allied investor services
industry by serving the rising demand. In addition, the wealth management market is projected to grow at a CAGR of 12-14%
over March 2022 to March 2027 and cross % 47 trillion by Fiscal 2027. (Source: CRISIL Report) According to the CRISIL Report,
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the AUM for NPS is expected to grow at a CAGR of 18-19% between Fiscal 2022 and Fiscal 2027, owing to a rise in subscriber
base due to the tax benefits provided by NPS. In addition, according to the CRISIL Report, in terms of market capitalization, the
value of the individual investors’ direct equity ownership in NSE companies has grown at a CAGR of approximately 21% between
March 2017 and March 2022, with approximately 16% owing to rise in index and the remaining due to increased retail
participation. Between March 2022 and March 2027, CRISIL has projected that the value of individual investors’ direct equity
ownership in all NSE companies is expected to grow at a CAGR of approximately 18% due to a rise in index, listing of new
companies and increased participation of retail investors in equity markets. (Source: CRISIL Report) Our multi-asset servicing
platform allows us to serve asset managers and issuers across each of these businesses. Accordingly, we believe that we are
positioned to benefit from macro tailwinds around growth in net household financial savings and subsequent growth across each
of these asset classes.

We operate in multiple large markets in India, Hong Kong, Malaysia and Philippines, along with presence in Oman and Maldives,
across several of these asset classes. This has allowed us to grow as a regional business and not just as an India focused business.
According to the CRISIL Report, India’s GDP is forecasted to grow at a faster pace than other economies, with real GDP expected
to grow at 6.5-7.0% per annum between Fiscals 2023 and 2025 and is poised to benefit from focus on investments, product linked
incentive scheme, which aims to incentivize local manufacturing by giving volume-linked incentives to manufacturers in specified
section, and policies aimed towards greater formalization of the Indian economy, which are expected to accelerate the per capita
income growth. Our market leadership in India and our client relationships provide us with the platform to benefit from this
anticipated growth in the Indian economy.

Similarly, according to the CRISIL Report, the GDP of Singapore, Malaysia, Thailand, Indonesia and Philippines is expected to
grow at 2.5%, 4.6%, 3.5%, 5.2% and 5.7%, respectively, between calendar years 2022 and 2025. Hong Kong’s GDP growth is
expected to moderate below 3.3% between calendar years 2022 and 2025 (Source: CRISIL Report).

According to the CRISIL Report, in the Singapore mutual fund market, the total AUM (excluding AIFs) grew by 13% in calendar
year 2021 to reach USD 3.1 trillion. Further, in calendar year 2020, the overall AUM for asset management industry in Hong
Kong grew by 15% owing to an increase of 4% in the number of licensed corporations to carry out asset management activities,
which reached 1,878 at end of December 2020. (Source: CRISIL Report) According to the CRISIL Report, the asset management
industry in Malaysia witnessed a CAGR of 6.0% between calendar years 2016 and 2020. The mutual fund industry in Thailand
witnessed steady growth and has grown at a CAGR of 7% between calendar years 2016 and 2021 to reach USD 195 billion.
(Source: CRISIL Report). The mutual fund industry in Indonesia grew at a CAGR of 11% between calendar years 2016 and 2021
to reach USD 40.6 billion and the mutual funds industry in Philippines grew at a CAGR of 12% between fiscal 2016 and 2021 to
reach USD 8.7 billion. (Source: CRISIL Report) Thus, countries in South East Asia and Hong Kong represent a large mutual fund
AUM and such growth in mutual fund AUM across these countries and India is expected to enable us to continue to grow our
domestic mutual fund solutions business and our international investor solutions in South East Asia. We believe that the
combination of macro factors in the markets in which we operate such as relevant government push, increased investor pool and
client engagement, broadening distribution channel, digital disruption, sustainable finance and shift in attitude of investors
(Source: CRISIL Report) provides us with a significant growth opportunity across these markets. In addition, growth in AUM and
economic growth rates that influence our clients across various markets provide us with additional opportunity to grow our
business from existing and new clients.

The following table sets forth the GDP and mutual fund AUM of South East Asian countries and Hong Kong:

Country GDP (2021) (in USD billion) Mutual Fund AUM (CY 2021) (in USD billion)

Singapore 373 612*
Hong Kong 368 192
Malaysia 346 228
Thailand 312 195
Indonesia 778 41
Philippines 370 8.7

Total 2,547 1,277

* Data for 2020

Source: CRISIL Report

Further, according to the CRISIL Report, at the end of calendar year 2021, total AIF assets under management in Singapore grew
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at 30% to reach USD 921 billion, up from USD 710 billion in calendar year 2020. AIF AUM in Singapore has witnessed growth
at a CAGR of 20.8% between calendar years 2016 to 2021 (Source: CRISIL Report). Given our alternatives and wealth
management services business, we expect to benefit from this trend towards alternatives.

Unique “platform-as-a-service” business model providing comprehensive end-to-end solutions enabled by technology
solutions developed in-house

Our “platform-as-a-service” business model provides our clients with comprehensive end-to-end solutions. Our technology
offering enables transaction lifecycle management combined with highly secure data collection, processing and storage. We work
with a data center which houses over 350 servers and data storage handling capacity of over 250 TB. We provide the flexibility
of addressing all major asset classes for asset managers and corporate clients through our platform. We have implemented a
platform based cross sell approach on a deep product stack. Our core service offerings provide end-to-end support across front
office, middle office and back end combined with a suite of VAS. Our approach to developing our platform, products and services
is to address our client requirements, treating them as a partner, thereby enabling us to understand their requirements, develop
suitable solutions, and cross sell products and VAS to the client. Our VAS such as ‘white labelled’ digital platforms such as AMCs
websites, mobile apps, distributor platforms, platforms for AMC employees for assisted sales, platforms for institutional
investments, business insights reports to CXO’s of AMCs, electronic AGM, electronic voting, and compliance platform, have
helped us to increase wallet share with our existing clients. We have launched over 20 new products over the last three Fiscals and
six months ended September 30, 2022, with two products in the pipeline. This client centric approach and development of solutions
that are easily extendable to other clients provide us with economies of scale without incurring incremental development costs.
Our platform is therefore modular and adaptable for clients across geographies. Further, we can onboard a client and customize
our platform for their requirements and enable them to launch their business with quick turnaround times.

For example, we delivered a comprehensive go-to-market solution for a new AMC player on first day of its launch in India. Our
end-to-end solution suite of transactional website and applications for investors, distribution support applications and new fund
offer specific support systems helped our client achieve a new fund offer of X 52,164.30 million. We have created a varied set of
solutions for the wealth management business like a digital onboarding solution, wealth aggregation platforms that accommodates
customer relationship management tools, financial planning, multiple asset class transactions, order management, and various
client reporting activities along with this.

Our revenues from such VAS increased from % 177.48 million in Fiscal 2020 to X 386.15 million in Fiscal 2022, which represents
a growth of 117.57% over the last three Fiscals. For Fiscal 2022 and six months ended September 30, 2022, revenue from VAS
contributed 6.04% and 5.32% of our revenue from operations, respectively. Our revenue split between core products and VAS is
as follows:

Business Revenue contribution

Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months ended September Six months ended September

30, 2021 30, 2022
(in% (as % of (in% (as % of (in% (as % of (in % million) (as % of (in ¥ million) (as % of
million) revenue million) revenue million) revenue revenue from revenue from
from from from operations) operations)
operations) operations) operations)

Core 4,321.23 96.05 4,535.79 94.27 6,008.92 93.96 2,763.99 95.01 3,301.99 94.68
services
(Fees
and other
operating
revenue)
VAS 177.48 3.95 275.65 5.73 386.15 6.04 145.02 4.99 185.68 5.32

Our SaaS platform is focused on customer experience, cost reduction and operational efficiency. Our aim is to use technology to
create products and platforms that eliminate manual intervention, improve the accuracy of transaction proceeding and reduce cost
by eliminating the manpower needs in conducting day to day business. We have latest modern technology stack and cloud ready
products and platforms and have continuously adopted newer technologies to drive automation across our platform. This has
resulted in a reduction of operating costs by 16.16% on annual basis in the last three Fiscals. Our in-house technology platforms
have resulted in our evolution from a services led business model in to a financial technology platform. Our technology led services
are a key differentiator from our competitors. Our technology related spend, which includes capital expenditure incurred towards
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computers and accessories, software and license fees, software expenses and employee costs, for Fiscal 2022 and six months ended
September 30, 2022 was X 1,310.80 million and X 796.98 million, respectively.

Our clients are regulated financial institutions and the services we provide to them must be accurate, timely, continuous, secure,
compliant and technologically advanced for their smooth functioning in accordance with the respective regulations governing
these financial institutions. We continue to automate processes and enhance our systems and risk management to ensure that all
our obligations and regulatory requirements are completed on a timely basis and our systems and infra-availability stands at
99.99% accuracy. Our 10 gigabyte enhanced intranet ensures data transactions to be processed with no latency.

We have implemented a cyber-security and cyber resilience policy which adheres to NIST (National Institute of Standards &
Technology) framework and is compliant with SEBI regulations that addresses the subject of cyber security and resilience
framework for intermediaries. The effectiveness of the controls mandated by SEBI are audited on an annual basis by an external
auditing firm.

Deeply entrenched, long-standing client relationships with a diversified and expanding client base

We serve our clients to support their customers’ needs across the lifecycle of a relationship in an increasingly complex compliance
landscape. Due to the comprehensive nature of our platform and the reliance of our clients to source end-to-end services from us,
we are integral to the business and operations of our clients which results in long-term engagement with limited client churn. We
provide complex solutions and services with significant expertise that has been honed over the years of presence in the industry
and experience of working with clients, several of which are some of the largest companies operating in their respective segments.
In India, the investor solutions business that we operate in typically has two to three players, as it requires high technology intensity
and a track record of delivery at scale, and are subject to stringent compliance and regulations, resulting in high barriers to entry
for any new entrant. (Source: CRISIL Report). As a result, we have been able to retain a large proportion of all our clients across
our businesses including the business acquired pursuant to the Scheme of Amalgamation, we have never lost an AMC or MF client
over the last three Fiscals and six months ended September 30, 2022 to competition except where our client had been acquired by
another AMC that was not our client or where our client had ceased operations. Similarly, for our issuer solutions business, client
loss is minimal and primarily restricted to merger and acquisitions and other corporate changes. We have 95.31% and 98.62%
logo retention in our issuer solutions business over Fiscal 2022 and six months ended September 30, 2022, respectively. We have
100% and 100% logo retention in our domestic mutual funds solutions business over Fiscal 2022 and six months ended September
30, 2022, respectively. Including the business acquired pursuant to the Scheme of Amalgamation, our average client relationship
within domestic mutual fund solutions and issuer solutions is for a period of more than 10 years. We typically enter into long term
arrangements with our clients. We believe, our market leadership position and long-term integrated client relationships across our
platform puts us in a favorable position to increase our share of business from these businesses from existing clients.

We intend to further deepen our client relationship by offering multiple platform solutions such as digital platforms for
intermediaries, synchronized transfer agency and fund accounting platform, scalable and secure technology and infrastructure with
cyber-security-as-a-service, data analytics-as-a-service (“DAAS”) and a customer data platform.

Our top clients! across our various businesses are as follows:

Business Top five clients Revenue contributed by top Duration of relationship /
five clients as a % of association (in years)
revenue from operations as
of September 30, 2022
Investor solutions
Domestic ~ mutual e Nippon Life AMC 49.3% o 24
fund solutions e UTIAMC e 13
e Axis AMC o 12
e  Mirae Asset Mutual Fund o 14
e  Customer A o 11
International e  BPI Investment Management 2.5% e Six
investor solutions e  Customer A e Six
e  Customer B e Three
e  Customer C e Two
e  Customer D o 12
Issuer solutions e RIL 2.4% o 17
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Business Top five clients Revenue contributed by top Duration of relationship /
five clients as a % of association (in years)
revenue from operations as
of September 30, 2022

e Infosys o 13

e  Hindustan Unilever Limited o 17

e  Customer E o 12

e  Customer F o 11
Global  business e Computershare 6.4% e Eight

services
1 This includes the period for which the clients were associated with the business acquired by us pursuant to the Scheme of Amalgamation

Sale of services from entities that have been clients for more than five years constituted 79.80% of our total income over six
months ended September 30, 2022. Our business model and underlying revenue model has a high proportion of recurring revenues
from our clients. For Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, recurring
revenue from our clients accounted for 95.78%, 99.01%, 97.64%, 99.31% and 99.17% of our total sale of services, respectively.
As demand for our platform as a service model continues to increase globally, we see further potential for growth in our recurring
revenues from clients.

We have experienced significant growth due to an increase in business with existing clients. The increase in business with clients
is due to growth in our clients business as well as various cross-sell and up-sell activities undertaken by us such as technology
solutions towards website development, mobile application developments, infra and hosting facilities and platform solutions
towards investor onboarding and e-voting platforms. As a result, our net revenue retention in Fiscal 2022 and six months ended
September 30, 2022 for (i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions
business is 115.81% and 123.81%, respectively.

Asset-light business model with recurring revenue model, high operating leverage, profitability and cash generation

We operate an attractive business model with a demonstrated track record of consistent profitability and returns, while operating
an asset light model which has previously generated a strong free cash flow.

We believe our business operations are highly resilient and predictable to a large extent due to deep client entrenchment and
largely recurring nature of revenues. For further details, see “-Our Strengths — Deeply entrenched, long-standing client
relationships with a diversified and expanding client base” on page 231.

Our revenue model is different for each of our businesses and is based on the following key parameters:

Business Revenue Model
o % of AUM
e  Transaction based
Mutual fund solutions (domestic mutual fund e  Fixed fee for number of AMC branches serviced
solutions and international investor solutions) e  Fee for information technology products and services such as website,

CRM tools
e  Fee for white-labelled customer communication
Fixed account opening charges

Pension services e Annual maintenance fees
e  Fee per transaction
e % of AUM

Alternatives and wealth management .
Fixed fee

Number of folios

Number of corporate actions

Hybrid model for value-add products and services
Per full-time employee (“FTE”)

Issuer solutions

Global business services

Our history of profitable growth is reflected in our profit for the year, gross profit and EBITDA evolution over recent years. For
further details, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on page 389.

We operate an attractive asset light model with strong free cash flow generation and internal accruals that enable us to continue

232



investing in various growth initiatives as well as undertake share buybacks so as to reward our shareholders. Our asset turnover
ratio was 3.20x and 2.57x in Fiscal 2022 and six months ended September 30, 2022 (on an annualized basis), respectively. We
have adopted a dividend policy. For further details, see “Dividend Policy” on page 301. We undertook a buyback of 14,987,846
Equity Shares in Fiscal 2020. For further details, see “Capital Structure” on page 95. In addition, we repaid our outstanding
borrowings aggregating to % 4,000 million, along with interest payments by December 31, 2021. Our return on capital deployed
(“ROCE”) and return on equity (“ROE”) during six months ended September 30, 2022 is 20.71% and 24.72%, respectively (on
an annualized basis).

Experienced management team, backed by a strong board and marquee shareholders, along with strong culture of
compliance

We have a seasoned professional leadership team, consisting of our Chief Executive Officer, Chief Finance Officer and Key
Managerial Personnel. They are supported by experienced senior managers who have extensive industry knowledge and have been
associated with us as well as with leading multinational companies in India and outside India for a long period of time. Our Key
Managerial Personnel have significant experience spanning decades in the financial services and related industries. For further
details, see “Our Management” on page 275.

Our management team has demonstrated its ability to develop and execute a focused strategy to grow our business and optimize
costs through technology initiatives, enabling us to strengthen our market position and deliver consistent financial performance.
Our CEO took over as the position in June 2020 and has been instrumental in driving business growth though new client wins
specifically in alternatives and wealth management and new clients in Malaysia, Philippines and Hong Kong, attracting talent at
senior management positions and driving technology transformation for a product platform-based go-to-market strategy. Our CEO
was named as one of the top 25 CEOs of Asia in Financial Technology Report, 2020. We believe that the industry knowledge and
leadership of our executive leadership team, combined with their extensive experience, provide us with a competitive advantage
and are instrumental in enabling us to attract high-quality talent, drive implementation of our strategy and achieve our long-term
objective of delivering sustainable growth across our businesses.

Our Board is comprised of Directors with substantial experience in managing, advising and investing in technology companies.
For further details, see “Our Management” on page 275.

Our Promoter is ultimately owned by funds advised by General Atlantic (“General Atlantic”). General Atlantic is a leading global
growth equity firm with more than four decades of experience providing capital and strategic support for over 479 growth
companies throughout its history. Established in 1980 to partner with visionary entrepreneurs and deliver lasting impact, the firm
combines a collaborative global approach, sector specific expertise, a long-term investment horizon and a deep understanding of
growth drivers to partner with great entrepreneurs and management teams to scale innovative businesses around the world. General
Atlantic has over USD 73 billion in assets under management inclusive of all products as of November 25, 2022, and more than
227 investment professionals based in New York, Amsterdam, Beijing, Hong Kong, Jakarta, London, Mexico City, Mumbai,
Munich, Palo Alto, Sdo Paulo, Shanghai, Singapore, Stamford and Tel Aviv. Kotak Mahindra Bank acquired approximately 10%
stake in our Company in November, 2021.

Our culture of compliance, focus on systems, processes and technology has allowed us to become a trusted provider of services
to our clients and other stakeholders. We actively track our compliance status on a quarterly basis by deploying compliance
measurement tool, which tracks over 1,000 compliances across 34 operating units, 33 task owners and reviewers with 550 unique
compliance IDs with a coverage across our nine departments. We have implemented a cyber security and cyber resilience policy,
and our processes are 1SO 27001:2013 certified. We are regulated by several regulatory entities in India and other jurisdictions,
including SEBI, RBI, PFRDA, Depositories and Stock Exchanges. We undergo periodic inspections and audits by these entities.
We also assist our mutual fund clients in timely fulfilment of compliance requirements relating to, among other things, scheme
documentation, KYC and SEBI regulations.

Our Strategies

Maintain our leadership in current businesses by enhancing our value proposition and further deepening our relationship
with existing clients

Our clients operate in complex and fast-changing environment with evolving end-customer needs, regulatory updates, competition
and technology innovation. This requires our clients to adapt to such dynamic environment through continuous technology —
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driven innovation across their operations, without neglecting their core businesses around investments and marketing. This need
leads them to select service providers who can offer comprehensive solutions that cater to an exhaustive set of operational
requirements and are enabled by advanced technologies that offer higher degree of accuracy while ensuring fully digital
experience. We have strong multi-year relationships with clients across our platform primarily based on core services around
registry and transfer agency. Our clients utilize a range of services from our platform but not all of our services and VAS. We
have been increasing our efforts to up-sell and cross-sell other products and services including value added software-as-a-service
and data analytics products to our clients. Our net revenue retention in Fiscal 2022 and six months ended September 30, 2022 for
(i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions business is 115.81% and
123.81%, respectively. We intend to continue to grow the overall share of revenues from the sale of these services to existing and
new clients. Our strategy to enhance our value proposition to our clients and deepen client relationships includes the following
initiatives:

e  Domestic mutual fund solutions: As on September 30, 2022, we had 24 operating clients in our domestic mutual fund solutions
business. In addition, we signed on two new AMCs that are yet to launch operations as on September 30, 2022. (Source:
CRISIL Report) While we expect to increase our revenue from these clients in line with overall market growth and growth in
the business of our clients, we also seek to increase revenue from these clients by increasing the share of our ‘platform-as-a-
service’ offering from these clients which includes

o ‘Digix’, a data analytics and reporting product that eliminates the need for manual intervention in relation to regulatory,
statutory reports and MIS. It also has the intelligent report builder functionality to cater to all needs of sales, marketing
and operations team to slice and analyze the data instantly. It has 22 clients as on September 30, 2022;

o ‘DIT’, a white label product that has six clients as on September 30, 2022,
o ‘Kbolt Go’, a virtual branch as a platform, that has three clients as on September 30, 2022,

o ‘API Integration with Fintechs’, a product that has four clients as on September 30, 2022. For further details, see -
Description of our Business” on page 237.

We also intend to develop an end-to-end fund accounting and reconciliation solution to offer to our clients in this business by
leveraging our product ‘mPower’ and a product of Hexagram, ‘iMatch’. We intend to invest in product development so as to
further grow our revenues from VAS.

e Issuer solutions: As on September 30, 2022 we had 5,051 clients in our issuer solutions business and we intend to increase
revenues from these clients through an increase in folios managed for these issuers, increase revenues from mandatory
compliance activities performed for a client and fee collection from other transaction based services performed for clients.
We also intend to increase the share of our ‘platform-as-a-service’ offering which includes ‘Fintraks’ that has 80 clients as on
September 30, 2022, ‘eVaults’ that has 47 clients as on September 30, 2022, ‘eVoting/Instapoll’ that has 433 clients as on
March 31, 2022, ‘eAGM’ that has 210 clients as on March 31, 2022. We also intend to cross-sell ‘iMatch’, reconciliation
product of Hexagram.

e Ininvestor solutions for other asset classes, we have a strong pipeline of products under development such as ‘AIF-in-a box’,
a comprehensive platform for AIFs, ‘NPS Agent Platform’, for assisted NPS sales and ‘TWAPP NXT’, an online web
application-based solution for wealth customers. These will help us further increase our wallet share through cross sell of
these products to our existing customers.

e Global business services: Our primary client for this business is Computershare and its various business lines across multiple
regions. We operate an asset light model due to high utilization of technology, existing infrastructure and employee headcount
and low client acquisition costs.

We have also filed an application dated October 17, 2022 with the National Securities Depository Limited for a depository
participant license. In addition, our Subsidiary, KFin Services Private Limited has filed an application dated September 13, 2022
with the RBI for an account aggregator license, and in response, RBI returned the application on December 15, 2022 on account
of the Attachment Order regarding certain Equity Shares of our Company held by the CP Group. For further details, see
"Government and Other Approvals" on page 430.

Further expand our client base and market share through enhanced sales and marketing
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In addition to the growth from existing clients, we actively pursue new client acquisition across our service offerings and different
businesses. We undertake marketing and sales initiatives across our platform to target new clients and expand our client base. We
have undertaken investments in our sales capabilities in the past including building separate sales capabilities within key businesses
as well as internationally. We follow a client-centric approach by providing customized solutions to cater to specific customer
requirements. As a result, we have witnessed significant success in new client acquisition across our businesses. For example, we
have on-boarded seven (including two AMCs that are yet to launch operations) of the last 11 new AMCs in India (including one
AMC that has not yet appointed a registrar and transfer agent for their operations), each of which chose to be our clients for
domestic mutual funds solutions. (Source: CRISIL Report) Further, while expanding our business in Malaysia and Hong Kong,
we acquired 13 clients until September 30, 2022. In addition, we have signed on three AMCs in Malaysia and Singapore that are
yet to go live with us as on September 30, 2022. Additionally, we have one client each in Oman and Maldives as on September
30, 2022.

We plan to continue on-boarding new clients across our various businesses and investing in our sales efforts so as to enhance our
market share across businesses. We intend to deepen our presence in South East Asia and have expanded our international sales
team by adding additional country sales heads in South East Asia. We intend to augment our sales efforts by high levels of cross
referrals from within our existing customer base since several of the asset managers served by us have global operations and often
operate across countries in the geographies served by us. Within domestic mutual fund solutions, we intend to leverage our
differentiated technology combined with a platform approach and depth of value added products which are key elements of our
new client a