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SECTION I: GENERAL

DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context
otherwise indicates or implies, shall have the meanings as provided below. References to any legislation, act,
regulation, rule, guideline, policy, circular, notification or clarification will be deemed to include all
amendments, supplements, re-enactments and modifications thereto from time to time, and any reference to a
statutory provision shall include any subordinate legislation made from time to time thereunder. If there is any
inconsistency between the definitions given below and the definitions contained in the General Information
Document (as defined hereinafter), the following definitions shall prevail.

General Terms

Term

Description

our Company or the Company

or the Issuer or AGSTTL

AGS Transact Technologies Limited, a company incorporated under the
Companies Act, 1956, whose registered office is situated at 601-602 Trade
World, B Wing, Kamala Mill Compound, Senapati Bapat Marg, Lower
Parel, Mumbai 400 013, Maharashtra, India

We Or us or our

Unless the context otherwise indicates or implies, refers to our Company
together with its Subsidiaries

Company Related Terms

Term

Description

Articles or Articles of

Association

Articles of association of our Company, as amended

Audit Committee

The audit committee of the Board of Directors as described in “Our
Management” on page 183

Auditors or
Auditors

Statutory

The statutory auditors of our Company, namely, B S R & Co. LLP, Chartered
Accountants

Board or Board of Directors

The board of directors of our Company or a duly constituted committee
thereof

Compulsorily ~ Convertible
Preference Shares or CCPS
or Preference Shares

Compulsorily and fully convertible preference shares of our Company of face
value of 210 each. There are no outstanding CCPS as of the date of this Draft
Red Herring Prospectus

Corporate Office

The corporate office of our Company, located at 14™ Floor, Tower 3,
Indiabulls Finance Centre, Senapati Bapat Marg, Elphinstone Road (West),
Mumbai 400 013, Maharashtra, India

Corporate Social
Responsibility Committee

The corporate social responsibility committee of the Board of Directors, as
described in “Our Management” on page 185

Director(s)

The director(s) of our Company

Equity Shares

Equity shares of our Company of face value of ¥10 each

ESOP Schemes

The employee stock option schemes instituted by our Company, namely the
ESOS 2012 and the ESOS 2015

ESOS 2012 The employee stock option scheme instituted by our Company in 2012,
namely, the Employee Stock Option Scheme — ESOS 2012, as amended. For
details, see “Capital Structure — Notes to Capital Structure — Employee Stock
Option Plans” on page 97

ESOS 2015 The employee stock option scheme instituted by our Company in 2015,

namely, the Employee Stock Option Scheme — ESOS 2015. For details, see
“Capital Structure — Notes to Capital Structure — Employee Stock Option
Plans” on page 101

Group Entities

The entities that constitute related parties of our Company under the
applicable accounting standards on the basis of the Restated Consolidated
Financial Information and any other company considered material by the
Board of Directors, as disclosed in “Our Group Entities” on page 196




Term

Description

GTSL

Global Transact Services Pte. Ltd.

Independent Director(s)

The non-executive independent director(s) of our Company

IPO Committee

The IPO committee of the Board of Directors as described in “Our
Management” on page 185

ITSL

India Transact Services Limited

Key Management Personnel

Key managerial personnel of our Company in terms of Regulation 2(1)(s) of
the SEBI ICDR Regulations and Section 2(51) of the Companies Act, 2013,
and the senior management personnel as disclosed in “Our Management” on
page 175

Memorandum or
Memorandum of Association

Memorandum of association of our Company, as amended

Nomination and
Remuneration Committee

The nomination and remuneration committee of the Board of Directors as
described in “Our Management” on page 184

Non-executive Director(s)

The non-executive Director(s) of our Company

Novus Cambodia

Novus Technologies (Cambodia) Company Limited

Novus Lanka

Novustech Transact Lanka (Private) Limited

Novus Philippines

Novus Transact Philippines Corporation

Novus SGP Novus Technologies Pte. Ltd.

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

Oriole Oriole Limited

Promoters The promoters of our Company, namely Mr. Ravi B. Goyal and Vineha

Enterprises Private Limited

Promoter Group

The entities and persons constituting the promoter group of our Company in
terms of Regulation 2(1)(zb) of the SEBI ICDR Regulations, as disclosed in
“Our Promoters and Promoter Group” on page 192

Reqgistered Office

The registered office of our Company, located at 601-602 Trade World, B
Wing, Kamala Mill Compound, Senapati Bapat Marg, Lower Parel, Mumbai
400 013, Maharashtra, India

Registrar of Companies or
RoC

The Registrar of Companies, Maharashtra located at Mumbai

Restated Consolidated
Financial Information

The restated consolidated financial information of our Company, along with
our subsidiaries, for (i) the Financial Years ended March 31, 2018, March 31,
2017 and March 31, 2016 (presented in accordance with Ind AS); and (ii) the
Financial Years ended March 31, 2015 and March 31, 2014 (presented in
accordance with Indian GAAP), and comprises the restated consolidated
summary statement of assets and liabilities, the restated consolidated
summary statement of profit and loss (including other comprehensive income
(where applicable)), restated consolidated summary statement of changes in
equity (where applicable), the restated consolidated summary statement of
cash flows and notes to the restated consolidated financial information

Restated Financial | The Restated Consolidated Financial Information and the Restated
Information Standalone Financial Information
Restated Standalone | The restated standalone financial information of our Company for (i) the

Financial Information

Financial Years ended March 31, 2018, March 31, 2017 and March 31, 2016
(presented in accordance with Ind AS); and (ii) the Financial Years ended
March 31, 2015 and March 31, 2014 (presented in accordance with Indian
GAAP) which comprises the restated standalone summary statement of assets
and liabilities, the restated standalone summary statement of profit and loss
(including other comprehensive income (where applicable), the restated
standalone summary statement of changes in equity (where applicable), the
restated standalone summary statement of cash flows and notes to the restated
standalone financial information

Risk
Committee

Management

The risk management committee of the Board of Directors as described in
“Our Management” on page 185

Shareholders

The holders of the Equity Shares, from time to time




Term

Description

Stakeholders’
Committee

Relationship

The stakeholders’ relationship committee of the Board of Directors as
described in “Our Management” on page 184

Subsidiaries

The subsidiaries of our Company, namely:

Securevalue India Limited;

India Transact Services Limited;

Global Transact Services Pte. Ltd.;

Novus Technologies Pte. Ltd.;

Novus Technologies (Cambodia) Company Limited,;
Novus Transact Philippines Corporation; and
Novustech Transact Lanka (Private) Limited

Nogok~wbdbPE

For details, see “History and Certain Corporate Matters - Subsidiaries” on
page 167

SVIL

Securevalue India Limited

TPG

TPG Star SF Pte. Ltd.

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allot or Allotment or

Allotted

Allotment of the Equity Shares pursuant to the Fresh Issue and transfer of the
Equity Shares offered by the Selling Shareholders pursuant to the Offer for
Sale to the successful Bidders

Allotment Advice

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion,
in accordance with the SEBI ICDR Regulations and the Red Herring
Prospectus, who has Bid for an amount of at least 2100 million

Anchor Investor Allocation
Price

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

Anchor Investor Application
Form

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

Anchor Investor Bid/Offer

Period

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

Anchor Investor Offer Price

The final price at which Equity Shares will be Allotted to Anchor Investors in
terms of the Red Herring Prospectus and the Prospectus, which price will be
equal to or higher than the Offer Price, but not higher than the Cap Price. The
Anchor Investor Offer Price will be decided by our Company and the
Promoter Selling Shareholder, in consultation with the BRLMs

Anchor Investor Portion

Up to 60% of the QIB Portion or up to [e] Equity Shares, which may be
allocated by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMs, to Anchor Investors on a discretionary basis in
accordance with the SEBI ICDR Regulations. One-third of the Anchor
Investor Portion shall be reserved for domestic Mutual Funds, subject to valid
Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to
make a Bid and to authorize an SCSB to block the Bid Amount in the ASBA




Term Description

Account.

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form
submitted by ASBA Bidders for blocking the Bid Amount specified in such
ASBA Form

ASBA Bid A Bid made by an ASBA Bidder

ASBA Bidder Any Bidder except Anchor Investors

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

Axis Capital Axis Capital Limited

Banker(s) to the Offer The Escrow Collection Bank(s), Refund Bank(s) and Public Offer Account

Bank(s)

Basis of Allotment

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

Bid

An indication to make an offer during the Bid/Offer Period by ASBA Bidders
pursuant to submission of the ASBA Form, or during the Anchor Investor
Bid/Offer Period by the Anchor Investors pursuant to submission of the
Anchor Investor Application Form, to subscribe to or purchase the Equity
Shares at a price within the Price Band, including all revisions and
modifications thereto in accordance with the SEBI ICDR Regulations. The
term “Bidding” shall be construed accordingly

Bid Amount

In relation to each Bid, the highest value of the optional Bids indicated in the
Bid cum Application Form and payable by the Anchor Investor or blocked in
the ASBA Account of the ASBA Bidder, as the case may be, upon submission
of such Bid

Bid cum Application Form

The Anchor Investor Application Form or the ASBA Form, as the case may be

Bid Lot

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date
after which the Designated Intermediaries shall not accept any Bids, which
shall be notified in [e] editions of the English national daily newspaper [e],
[@] editions of the Hindi national daily newspaper [®] and [e] editions of the
Marathi daily newspaper [®] (Marathi being the regional language of
Maharashtra, where our Registered Office is located), each with wide
circulation. Our Company and the Promoter Selling Shareholder may, in
consultation with the BRLMs, consider closing the Bid/Offer Period for QIBs
one Working Day prior to the Bid/Offer Closing Date in accordance with the
SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation to any Bids received from Anchor Investors, the date on
which the Designated Intermediaries shall start accepting Bids, which shall be
notified in [e] editions of the English national daily newspaper [e], [e@]
editions of the Hindi national daily newspaper [®] and [e] editions of the
Marathi daily newspaper [®] (Marathi being the regional language of
Maharashtra, where our Registered Office is located), each with wide
circulation

Bid/Offer Period

Except in relation to Anchor Investors, the period between the Bid/Offer
Opening Date and the Bid/Offer Closing Date, inclusive of both days, during
which prospective Bidders can submit their Bids, including any revisions
thereof

Bidder

Any prospective investor who makes 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

Bidding Centres

The centres at which the Designated Intermediaries shall accept 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

Book Building Process or
Book Building Method

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




Term

Description

Book Running Lead

Managers or BRLMs

The book running lead managers to the Offer, namely, ICICI Securities
Limited, Axis Capital Limited, HDFC Bank Limited, IIFL Holdings Limited,
Indusind Bank Limited and Nomura Financial Advisory and Securities (India)
Private Limited

Broker Centres

The broker centres notified by the Stock Exchanges where ASBA Bidders can
submit the ASBA Forms to a Registered Broker. The details of such Broker
Centres, along with the names and contact details of the Registered Brokers
are available on the respective websites of the Stock Exchanges
(www.bseindia.com and www.nseindia.com)

CAN or Confirmation of
Allocation Note

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

Cash Escrow Agreement

The agreement to be entered into among our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Syndicate Members,
the Escrow Collection Bank(s), the Public Offer Account Bank(s) and the
Refund Bank(s) for, inter alia, collection of the Bid Amounts from Anchor
Investors, transfer of funds to the Public Offer Account(s) and where
applicable, remitting refunds of the amounts collected from Anchor Investors,
on the terms and conditions thereof

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

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

Collecting Depository | A depository participant as defined under the Depositories Act, registered with

Participant or CDP

SEBI and who is eligible to procure Bids at the Designated CDP Locations in
terms of the circular (No. CIR/CFD/POLICYCELL/11/2015) dated November
10, 2015 issued by the SEBI

Cut-off Price

The Offer Price finalized by our Company and the Promoter Selling
Shareholder, in consultation with the BRLMs, which may be any price within
the Price Band. Only Retail Individual Investors are entitled to Bid at the Cut-
off Price. No other category of Bidders is permitted to Bid at the Cut-off Price

Designated Branches

Such branches of the SCSBs where ASBA Bidders can submit the 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, as
updated from time to time

Designated CDP Locations

Such locations of the CDPs where ASBA Bidders can submit the ASBA
Forms. The details of such Designated CDP Locations, along with names and
contact details of the CDPs eligible to accept ASBA Forms are available on
the respective websites of the Stock Exchanges at www.bseindia.com and
www.nseindia.com, as updated from time to time

Designated Date

The date on which funds are transferred by the Escrow Collection Bank(s)
from the Escrow Account(s) and the amounts blocked by the SCSBs are
transferred from the ASBA Accounts, as the case may be, to the Public Offer
Account(s) or the Refund Account(s), as appropriate after filing of the
Prospectus with the RoC

Designated Intermediaries

Syndicate, sub-Syndicate/agents, SCSBs, Registered Brokers, CDPs and
RTAs, who are authorized to collect ASBA Forms from the ASBA Bidders, in
relation to the Offer

Designated RTA Locations

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

Designated Stock Exchange

[e]

Draft Red Herring Prospectus
or DRHP

This draft red herring prospectus dated August 20, 2018 filed with the SEBI
and issued in accordance with the SEBI ICDR Regulations, which does not
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Term

Description

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

Eligible FPI(s)

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

Eligible NRI(s)

NRI(s) from jurisdictions outside India where it is not unlawful to make an
offer or invitation under the Offer and in relation to whom the Bid cum
Application Form and the Red Herring Prospectus constitutes an invitation to
subscribe to or purchase the Equity Shares offered thereby

Escrow Account(s)

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

Escrow Collection Bank(s)

The bank(s) which are clearing members and registered with the SEBI as
bankers to an issue under the Securities and Exchange Board of India
(Bankers to an Issue) Regulations, 1994 and with whom the Escrow
Account(s) shall be opened, in this case being [®]

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

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

Fresh Issue The issue of up to [®] Equity Shares aggregating up to 34,000 million by our
Company, in terms of the Red Herring Prospectus

General Information | The General Information Document for Investing in Public Issues prepared

Document or GID

and issued in accordance with the circular (No. CIR/CFD/DIL/12/2013) dated
October 23, 2013 notified by the SEBI, as updated to reflect enactments and
regulations to the extent applicable to a public issue, including the circular
(No. CIR/CFD/POLICYCELL/11/2015) dated November 10, 2015 and the
circular (No. SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016
issued by the SEBI, as suitably modified and included in “Offer Procedure”
on page 520

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

Maximum RII Allottees

The maximum number of RIls who can be Allotted the minimum Bid Lot.
This is computed by dividing the total number of Equity Shares available for
Allotment to RIls by the minimum Bid Lot

Monitoring Agency

[e]

Mutual Fund Portion

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

Net Proceeds

The proceeds of the Fresh Issue less our Company’s share of the Offer related
expenses. For further information regarding use of the Net Proceeds and the
Offer expenses, see “Objects of the Offer” on page 107

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

Non-Institutional Investors or
NIIs

All Bidders (including Category Il FPIs) that are not QIBs or Retail
Individual Investors 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, or [e] Equity
Shares, which shall be available for allocation on a proportionate basis to
Non-Institutional Investors, subject to valid Bids being received at or above
the Offer Price

Offer

The initial public offering of up to [e®] Equity Shares for cash at a price of 3[e]




Term

Description

per Equity Share, aggregating up to 10,000 million comprising the Fresh
Issue and the Offer for Sale.

Our Company and the Promoter Selling Shareholder may consider a Pre-IPO
Placement. Our Company and the Promoter Selling Shareholder will complete
the issuance and allotment of Equity Shares pursuant to the Pre-IPO
Placement prior to filing of the Red Herring Prospectus with the RoC. If the
Pre-IPO Placement is completed, the number of Equity Shares issued pursuant
to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to
compliance with Rule 19(2)(b) of the SCRR.

Offer Agreement

The agreement dated August 20, 2018 entered into among our Company, the
Selling Shareholders and the BRLMs, pursuant to which certain arrangements
are agreed to in relation to the Offer

Offer for Sale

The offer for sale of up to [e] Equity Shares for cash aggregating up to 6,000
million by the Selling Shareholders, comprising (i) up to [e] Equity Shares by
the Promoter Selling Shareholder; (ii) up to [e] Equity Shares by Mr. Anand
Agarwal; (iii) up to [e] Equity Shares by Mr. V.C. Gupte; (iv) up to [e]
Equity Shares by Mr. Shailesh Shetty; (v) up to [e] Equity Shares by Mr.
Nikhil Patiyat; (vi) [e] Equity Shares aggregating by Mr. Rajesh Shah; and
(vii) up to [e] Equity Shares by Mr. Ravindra Deshpande, in terms of the Red
Herring Prospectus

Offer Price

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

Other Selling Shareholders

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

Pre-1PO Placement

The proposed pre-Offer private placement by our Company and the Promoter
Selling Shareholder of up to 5,000,000 Equity Shares for an aggregate amount
not exceeding 1,250 million at their discretion. Our Company and the
Promoter Selling Shareholder will complete the issuance and allotment of
Equity Shares pursuant to the Pre-IPO Placement prior to filing of the Red
Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the
number of Equity Shares issued pursuant to the Pre-IPO Placement will be
reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR.

Price Band

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

Pricing Date

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

Promoter Selling Shareholder

Mr. Ravi B. Goyal

Prospectus

The prospectus for the Offer to be filed with the RoC on or after the Pricing
Date in accordance with Section 26 of the Companies Act, 2013 and the SEBI
ICDR Regulations, containing, inter alia, 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 thereto

Public Offer Account(s)

‘No-lien” and ‘non-interest-bearing” bank account(s) opened in accordance
with Section 40(3) of the Companies Act, 2013, with the Public Offer Account
Bank(s) to receive money from the Escrow Account(s) and the ASBA




Term

Description

Accounts maintained with the SCSBs on the Designated Date

The bank(s) which are clearing members and registered with the SEBI as
bankers to an issue, with which the Public Offer Account(s) shall be opened,
being [e]

The portion of the Offer being 50% of the Offer, or [®] Equity Shares, which
shall be allocated on a proportionate basis to QIBs, including the Anchor
Investor Portion (in which allocation shall be on a discretionary basis, as
determined by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMS), subject to valid Bids being received at or
above the Offer Price or the Anchor Investor Allocation Price, as applicable

Public Offer Account
Bank(s)

QIB Portion

Qualified Institutional
Buyer(s), QIB(s) or QIB
Bidder(s)

Qualified institutional buyer(s) as defined under Regulation 2(1)(zd) of the
SEBI ICDR Regulations

Red Herring Prospectus or
RHP

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

Refund Account(s)

‘No-lien” and ‘non-interest-bearing’ bank account opened with the Refund
Bank(s) from which refunds (excluding refunds to ASBA Bidders), if any, of
the whole or part of the Bid Amount may be made to the Anchor Investors

Refund Bank(s)

The bank(s) which are clearing members and registered with the SEBI as
bankers to an issue, with which Refund Account(s) shall be opened, being [e]

Registered Brokers

The stock brokers registered 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
issued by the SEBI

Registrar Agreement

The agreement dated August 20, 2018 entered into among our Company, the
Selling Shareholders and the Registrar to the Offer in relation to the
responsibilities and obligations of the Registrar to the Offer relating to the
Offer

Registrar to the Offer or
Registrar

Link Intime India Private Limited

Retail Individual Investors or
Rlls

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

Retail Portion

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

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares or the
Bid Amount in their Bid cum Application Forms or any previous Revision
Forms. QIBs and Non-Institutional Investors are not allowed to withdraw or
lower their Bids (in terms of the quantity of Equity Shares or the Bid Amount)
at any stage. Retail Individual Investors can revise their Bids during the
Bid/Offer Period and withdraw their Bids until the Bid/Offer Closing Date

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

Syndicate

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

Share Escrow Agent

Share escrow agent appointed pursuant to the Share Escrow Agreement, being

[e]

Share Escrow Agreement

The agreement to be entered into among the Selling Shareholders, our
Company and the Share Escrow Agent in connection with the transfer of
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Term

Description

Equity Shares under the Offer for Sale by the Selling Shareholders and the
credit of such Equity Shares to the demat account of the Allottees

Specified Locations

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

Syndicate or Members of the
Syndicate

The BRLMs and the Syndicate Members

Syndicate Agreement

The agreement to be entered into among the BRLMs, the Syndicate Members,
the Selling Shareholders and our Company in relation to the collection of Bid
cum Application Forms by the Syndicate

Syndicate Members

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

Underwriters

[e]

Underwriting Agreement

The agreement among the Underwriters, our Company and the Selling
Shareholders to be entered into on or after the Pricing Date but prior to the
filing of the Prospectus with the RoC

Working Day(s)

All days other than the second and the fourth Saturday of a month or a Sunday
or a public holiday on which commercial banks in Mumbai, India are open for
business, except with reference to announcement of the Price Band and the
Bid/Offer Period, where “Working Day(s)” shall mean all days, excluding all
Saturdays, Sundays and public holidays on which commercial banks in
Mumbai, Maharashtra, India are open for business and with reference to the
time period between the Bid/Offer Closing Date and the listing of the Equity
Shares on the Stock Exchanges, “Working Day(s)” shall mean all trading days
of Stock Exchanges, excluding Sundays and bank holidays, as per the circular
(No. SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016 issued by
the SEBI

Technical/Industry Related Terms/Abbreviations

Term Description
AePS Aadhaar Enabled Payment System
AFC Automatic Fare Collection
AMC Annual Maintenance Contracts
ATM Automated Teller Machine
BHIM Bharat Interface for Money
CIT Cash-in-transit
CPD Cash Pick-up and Delivery
CUG Closed User Group
DBT Direct Benefit Transfers
EFT Electronic Fund Transfer
EMV Europay Mastercard Visa
EPS Electronic Payment and Services
GPS Global Positioning System
GTV Gross Transaction Value
IAD Independent ATM Deployer
iCD Intelligent Cash Deposit
IMPS Immediate Payment Service
LAB Local Area Bank
MDR Merchant Discount Rate
MMT Million metric tonnes
MSP Managed Service Provider
mPOS Mobile Point of Sale
NFC Near Field Communication
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Term Description
NFS National Financial Switch
NPCI National Payments Corporation of India
PIN Personal Identification Number
PMJDY Pradhan Mantri Jan-Dhan Yojana
POS Point of Sale
PPI Pre-Paid Payment Instrument

PPI Master Directions

Master Direction on Issuance and Operation of Pre-Paid Payment
Instruments dated October 11, 2017

PSAR Act Private Security Agencies (Regulation) Act, 2005

PSA Rules Private Security Agencies (Private Security to Cash Transportation
Activities) Rules, 2018

PSB Public Sector Bank

PSU Public Sector Undertaking

PSS Act Payment and Settlement Systems Act, 2007

RBI Reserve Bank of India

RCM Retail Cash Management

RFID Radio Frequency ldentification

RRB Regional Rural Bank

SaaS Software-as-a-Service

SCB Scheduled Commercial Bank

uCB Urban Co-operative Bank

UPI Unified Payment Interface

UPF Universal Payment Framework

VSAT Very Small Aperture Terminals

WLA White Label ATM

WLA Guidelines

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

Conventional Terms/Abbreviations

Term

Description

AGM

Annual General Meeting

or AlFs

Alternative Investment Funds

Alternative investment funds as defined in, and registered under the SEBI
AIF Regulations

AS or Accounting Standards

Accounting Standards issued by the Institute of Chartered Accountants of
India

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

Category | FPIs

FPIs registered as “Category I foreign portfolio investors” under the SEBI
FPI Regulations

Category Il FPIs

FPIs registered as “Category II foreign portfolio investors” under the SEBI
FPI Regulations

Category Il FPIs

FPIs registered as “Category III foreign portfolio investors” under the SEBI
FPI Regulations

CDSL

Central Depository Services (India) Limited

CIN

Corporate Identity Number

Companies Act

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

Companies Act, 2013

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

Companies Act, 1956

The Companies Act, 1956, to the extent in force read with the rules,
regulations, clarifications and notifications thereunder

CSR

Corporate social responsibility

Depositories

NSDL and CDSL

Depositories Act

The Depositories Act, 1996
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Term

Description

DIN

Director Identification Number

DIPP

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

DP or Depository Participant

A depository participant as defined under the Depositories Act

DP ID

Depository Participant’s identification number

EBITDA Earnings before Interest, Tax, Depreciation and Amortisation

EGM Extraordinary General Meeting

EPS Earnings per share

ESIC Act Employees’ State Insurance Act, 1948

FCNR Account Foreign Currency Non-Resident Account, and has the meaning ascribed to
the term “FCNR(B) account” under the Foreign Exchange Management
(Deposit) Regulations, 2016

FDI Foreign direct investment

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

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

regulations thereunder

FEMA Regulations

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

Financial Year or Fiscal or
Fiscal Year or FY

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

FIR First information report

FPIs Foreign portfolio investors as defined under the SEBI FP1 Regulations

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

GDP Gross domestic product

Gol or Government or
Central Government

Government of India

GST Goods and Services Tax

HUF Hindu Undivided Family

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Income Tax Act The Income-tax Act, 1961

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

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

Indian GAAP Generally Accepted Accounting Principles in India

IPC Indian Penal Code, 1860

IPO Initial Public Offering

IRDAI Insurance Regulatory and Development Authority of India

IRDAI Investment Insurance Regulatory and Development Authority of India (Investment)

Regulations Regulations, 2016

IST Indian Standard Time

IT Act Information Technology Act, 2000

KYC Know Your Customer

LIBOR London Interbank Offered Rate

MCA Ministry of Corporate Affairs, Government of India

MCLR Marginal Cost of Funds based Lending Rate

MIBOR Mumbai Interbank Offered Rate

MRTU and PULP Act

Maharashtra Recognition of Trade Unions and Prevention of Unfair Labour
Practices Act, 1971

Mutual Fund(s)

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

N.A. or NA Not applicable
NACH National Automated Clearing House
NAV Net asset value
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Term

Description

NBFC

Non-Banking Financial Company

NEFT

National Electronic Fund Transfer

NR or Non-Resident

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

NRI A person resident outside India, who is a citizen of India 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 The National Stock Exchange of India Limited

OCB or Overseas Corporate
Body

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

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number allotted under the Income Tax Act

PAT Profit After Tax

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI AIF Regulations

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

SEBI ESOP Guidelines

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

SEBI ESOP Regulations

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

SEBI FPI Regulations

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

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, 2009

SEBI Listing Regulations

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

SEBI Merchant Bankers
Regulations

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

SEBI Takeover Regulations

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

SEBI VCF Regulations

Securities and Exchange Board of India (Venture Capital
Regulations, 1996

Funds)

Securities Act

U.S. Securities Act of 1933, as amended

SICA

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

Sq. Ft. or sq. ft.

Square feet

State Government

The government of a state in India

Stock Exchanges

The BSE and the NSE

STT

Securities Transaction Tax

Systemically Important
NBFCs

In the context of a Bidder, a non-banking financial company registered with
the RBI and having a net worth of more than 5,000 million as per its last
audited financial statements

TAN

Tax Deduction and Collection Account Number allotted under the Income-
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Term Description

tax Act

TDS Tax deducted at source

Trade Marks Act Trade Marks Act, 1999

US GAAP Generally Accepted Accounting Principles in the United States of America

VAT Value added tax

VCFs Venture capital funds as defined in and registered with the SEBI under the
SEBI VCF Regulations or the SEBI AlF Regulations, as the case may be

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

The words and expressions used but not defined herein shall have the same meaning as is assigned to such terms
under the SEBI Act, the SEBI ICDR Regulations, the Companies Act, the SCRA, the Depositories Act and the
rules and regulations made thereunder.

Notwithstanding the foregoing, terms in “Statement of Tax Benefits”, “Regulations and Policies”, “History and
Certain Corporate Matters”, “Financial Statements”, “Industry Overview”, “Outstanding Litigation and
Material Developments” and “Main Provisions of Articles of Association” on pages 116, 162, 167, 203, 119,
475 and 563, respectively, shall have the meanings given to such terms in these respective sections.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL,
INDUSTRY AND MARKET DATA

Certain Conventions

All references to “India” contained in this Draft Red Herring Prospectus are to the Republic of India, all
references to “Cambodia” are to the “Kingdom of Cambodia”, all references to “Philippines” are to the
Republic of Philippines, all references to “Singapore” are to the Republic of Singapore, all references to “Sri
Lanka” are to the “Democratic Socialist Republic of Sri Lanka” and all references to the “U.S.”, “United States”
or “U.S.A.” are to the “United States of America” and its territories and possessions.

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

Financial Data

Unless stated or the context requires otherwise, our financial data included in this Draft Red Herring Prospectus
is derived from the Restated Financial Information. For further information, see “Financial Statements” on page
203.

Our Company’s Financial Year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular Financial Year or Fiscal Year, unless
stated otherwise, are to the 12 months period commencing on April 1 of the immediately preceding calendar
year and ending on March 31 of that particular calendar year.

The Gol has adopted the Indian accounting standards (“Ind AS”), which are converged with the
International Financial Reporting Standards of the International Accounting Standards Board (“IFRS”) and
notified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting Standards)
Rules, 2015, as amended by the Companies (Indian Accounting Standards) Rules, 2016 (the “Ind AS Rules”).
The Restated Financial Information based on financial statements as at and for the Financial Year ended March
31, 2018, have been prepared in accordance with Ind AS as prescribed under Section 133 of Companies Act
2013 read with the Ind AS Rules and other relevant provisions of the Companies Act, 2013 and as at and for the
Financial Year ended March 31, 2017, in accordance with Ind AS being the applicable accounting standards for
the comparative period; and the financial information as at and for the Financial Year ended March 31, 2016,
prepared in accordance with Accounting Standards as prescribed under Section 133 of the Companies Act, 2013
read with Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant provisions of the Companies Act,
2013 which has been converted into figures as per the Ind AS to align accounting policies, exemptions and
disclosures as adopted for the preparation of the first Ind AS financial statements for the Financial Year ended
March 31, 2018, (the financial information as at and for the Financial Year ended March 31, 2016 is referred to
as the “Proforma Ind AS Restated Financial Information”); and the financial information as at and for the
Financial Years ended March 31, 2015 and March 31, 2014 have prepared in accordance with Indian GAAP.
There are significant differences between Indian GAAP, IndAS, U.S.GAAP and IFRS. The reconciliation of the
financial information to IFRS or US GAAP financial statements has not been provided. Our Company has not
attempted to also explain those differences or quantify their impact on the financial data included in this Draft
Red Herring Prospectus, and it is urged that you consult your own advisors regarding such differences and their
impact on our Company’s financial data. Accordingly, the degree to which the financial information included in
this Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s
level of familiarity with Indian accounting policies and practices, Ind AS, Indian GAAP, the Companies Act
and the SEBI ICDR Regulations. Any reliance by persons not familiar with these accounting principles and
regulations on our financial disclosures presented in this Draft Red Herring Prospectus should accordingly be
limited.

All figures in decimals (including percentages) have been rounded off to one or two decimals. However, where
any figures may have been sourced from third-party industry sources, such figures may be rounded-off to such
number of decimal points as provided in such respective sources. In this Draft Red Herring Prospectus, (i) the
sum or percentage change of certain numbers may not conform exactly to the total figure given; and (ii) the sum
of the numbers in a column or row in certain tables may not conform exactly to the total figure given for that
column or row. Any such discrepancies are due to rounding off.
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Unless stated or the context requires otherwise, any percentage amounts, as set forth in “Risk Factors”, “Our
Business” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 20, 141 and 447, respectively, and elsewhere in this Draft Red Herring Prospectus have been calculated
on the basis of the Restated Financial Information.

Currency and Units of Presentation

All references to “%”, “Rs.” or “Rupees” are to Indian Rupees, the official currency of the Republic of India.

All references to “US$” or “USD” are to United States Dollars, the official currency of the United States of
America.

All references to “S$” or “SGD” are to the Singapore Dollar, the official currency of the Republic of Singapore.
All references to “KHR” are to the Cambodian Riel, the official currency of the Kingdom of Cambodia.
All references to “PHP” are to the Philippine Peso, the official currency of the Republic of Philippines.

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

Certain numerical information has been presented in this Draft Red Herring Prospectus in “million” units.
1,000,000 represents one million and 1,000,000,000 represents one billion.

Exchange Rates

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

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

Exchange rate as on
March 28, 2018® March 31,2017 | March 31,2016 | March 31,2015 | March 31, 2014

Currency ®) ®) ®) ®) ®)

1 USD 65.04 64.84 66.33 62.59 60.10
1LKR 0.42 0.42 0.44 0.46 0.46
1SGD 49.52 46.40 48.89 45.50 47.45
1PHP 1.24 1.29 1.43 1.39 1.33
1 KHR 0.02 0.02 0.02 0.02 0.01

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

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained
or derived from publicly available information as well as industry publications and sources such as reports titled
“India ATM Market Outlook to 2023 — By ATM Supply, Managed Services (ATM Repair, Maintenance and
Other Services, Transaction Processing, Cash Reconciliation Statement, Content and Electronic General
Management) & Cash Management (ATM Replenishment, CIT, CPD)” dated June 2018 (“India ATM Market
Outlook to 2023”) and “India Payment Services Market Outlook to 2023 — by Online Payments, M — Pos,
IMPS, AePS, USSD — Bhim Transactions, UPI, M — Wallet, POS Terminal, Payment Gateways, CUG Cards,
Payment Security Segment” dated July 2018 (“India Payment Services Market Outlook to 2023, and
together with “India ATM Market Outlook to 2023”, the “Ken Reports™), prepared by Ken Research Private
Limited. The Ken Reports have been commissioned by our Company for the purposes of confirming our
understanding of the industry in connection with the Offer. Additionally, certain industry related information in
“Summary of Industry”, “Summary of Business”, “Industry Overview”, “Our Business”, “Risk Factors” and
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“Management’s Discussion and Analysis of Financial Condition and Results of Operation” on pages 46, 50,
119, 141, 20 and 447, respectively, has been derived from the Ken Reports.

For details of risks in relation to the Ken Reports, see “Risk Factors — We have relied on third party industry
reports which have been used for industry related data, including commissioned reports, in this Draft Red
Herring Prospectus. Prospective investors are advised not to place undue reliance on such information” on
page 38.

Industry publications generally state that the information contained in those publications has been obtained from
sources believed to be reliable but that their accuracy, adequacy, completeness or underlying assumptions are
not guaranteed and their reliability cannot be assured. Although we consider the industry and market data used
in this Draft Red Herring Prospectus to be reliable, it has not been independently verified by our Company, our
Directors, the Selling Shareholders, the BRLMs or any of their respective affiliates or advisors. The data used in
these sources may have been reclassified by us for the purposes of presentation. Data from these sources may
also not be comparable. Industry sources and publications are also prepared based on information as of specific
dates and may no longer be current or reflect current trends. Industry sources and publications may also base
their information on estimates and assumptions that may prove to be incorrect. The extent to which the industry
and market data presented in this Draft Red Herring Prospectus is meaningful depends upon the reader’s
familiarity with, and understanding of, the methodologies used in compiling such information. There are no
standard data gathering methodologies in the industry in which our Company conducts business and
methodologies and assumptions may vary widely among different market and industry sources. Such data
involves risks, uncertainties and numerous assumptions and is subject to change based on various factors,
including those disclosed in “Risk Factors” on page 20. Accordingly, no investment decision should be made on
the basis of such information.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking
statements generally can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”,
“estimate”, “intend”, “likely” “objective”, “plan”, “project”, “seek to”, “will”, “will continue”, “will pursue” or
other words or phrases of similar import. Similarly, statements that describe our Company’s strategies,
objectives, plans or goals are also forward-looking statements. All forward-looking statements are subject to
risks, uncertainties and assumptions about our Company that could cause actual results to differ materially from

those contemplated by the relevant forward-looking statement.

Actual results may differ materially from those suggested by the forward-looking statements due to risks or
uncertainties. Important factors that could cause actual results to differ materially from our Company’s
expectations include, but are not limited to, the following:

e our reliance on customers in the banking sector in India and any adverse development in the growth of the
number of ATMs or the usage of ATMs in India;

e our top customers suffering a deterioration of their business, ceasing to do business with us or substantially
reducing their dealings with us;

e continuation of our relationship with Diebold Nixdorf;

o implementation of new regulations or changes to existing laws and regulations impacting our business;

e our ability to implement our business strategies;

e our ability to effectively compete against current and future competitors;

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

e our reliance on third parties for certain services and any disruption, deficiency in service or increase in cost
of such services;

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

capital;

our ability to attract and retain key personnel;

outcome of legal proceedings pending against us;

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

general economic and business conditions in India and other countries.

For further discussion of factors that could cause the actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 20, 141 and 447, respectively. By their nature, certain market risk disclosures are only
estimates and could be materially different from what actually occurs in the future. As a result, actual gains or
losses could materially differ from those that have been estimated.

Forward-looking statements reflect the current views of our Company as of the date of this Draft Red Herring
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.
Accordingly, we cannot assure investors that the expectations reflected in these forward-looking statements will
prove to be correct and given the uncertainties, investors are cautioned not to place undue reliance on such
forward-looking statements. None of our Company, our Directors, the Selling Shareholders, the Syndicate or
any of their respective affiliates has 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 requirements, our Company and
the BRLMs will ensure that investors are informed of material developments from the date of the Red Herring
Prospectus until the date of Allotment. The Selling Shareholders will severally and not jointly ensure that
investors are informed of material developments in relation to the statements and undertakings confirmed by
such Selling Shareholder from the date of the Red Herring Prospectus until the date of Allotment.
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SECTION II: RISK FACTORS

An investment in Equity Shares involves a high degree of risk. You should carefully consider all the information
in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before making an
investment in our Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry, regions and segments in which we currently operate or propose to operate. Additional
risks and uncertainties, not presently known to us or that we currently deem immaterial may also impair our
businesses, results of operations, financial condition and cash flows. If any of the following risks, or other risks
that are not currently known or are currently deemed immaterial, actually occur, our businesses, results of
operations, financial condition and cash flows could suffer, the trading price of our Equity Shares could decline
and you may lose all or part of your investment. To obtain a complete understanding of our Company,
prospective investors should read this section in conjunction with “Our Business”, “Industry Overview” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 141, 119
and 447, respectively, as well as the financial, statistical and other information contained in this Draft Red
Herring Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and the terms of the Offer including the merits and risks involved. You should consult your tax,
financial and legal advisers about the particular consequences to you of an investment in our Equity Shares.

Prospective investors should pay particular attention to the fact that our Company is incorporated under the
laws of India and is subject to a legal and regulatory environment, which may differ in certain respects from
that of other countries. This Draft Red Herring Prospectus also contains forward-looking statements that
involve risks, assumptions, estimates and uncertainties. Our actual results could differ materially from those
anticipated in these forward-looking statements as a result of certain factors, including the considerations
described below and elsewhere in this Draft Red Herring Prospectus. For details, see “Forward-Looking
Statements” on page 19.

This section contains industry-related data and statistics from the reports titled “India ATM Market Outlook to
2023” and “India Payment Services Market Outlook to 2023, prepared by Ken Research Private Limited,
which we have commissioned.

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

Internal Risk Factors

1 We derive a significant portion of our revenues from our customers in the banking sector in India.
Consequently, any adverse development in the growth of the number of ATMs or the usage of ATMs
in India could have an adverse effect on our business, results of operations, cash flows and financial
condition.

We derive a significant portion of our revenues from our customers in the banking sector in India. Our
banking sector operations comprise Banking Automation Solutions, which includes the supply and
installation of ATMs and other automated banking products, the ATM site development and the
provision of services, including maintenance, software and hardware upgrades and spare parts, and
Payment Solutions, which includes ATM outsourcing and managed services, cash management
services, intelligent cash deposit machines (“iCDs”), transaction switching and digital payment
solutions, merchant solutions, toll and transit solutions and agency banking. For the financial years
2018, 2017 and 2016, our aggregate revenue from our customers in the banking sector were 70.9%,
70.9% and 78.2% of our total revenue from operations, respectively. The success of our business thus
depends on various factors, including the ability of the banks to grow and maintain their existing ATM
network in India, the demand for ATM services, our ability to successfully sell, deploy, operate,
maintain and manage ATMs and ATM sites, our relationship and commercial negotiations with banks
and financial institutions, consumer spending habits, such as carrying out transactions at ATMs, and
macroeconomic conditions in India and globally. Government policies may also affect our business.
For example, the Government of India’s demonetization of the currency in November 2016 led to a
shortage of currency circulation and a decline in the number of transactions on the ATM network,
slowing the growth of the ATM managed services market during the financial year 2017. In addition, as
new banking licences for potential entrants to the banking industry are difficult to obtain in India, our
customer pool may be limited, which could also have an adverse effect on our growth.
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Further, under our current arrangements with banks, we either derive our fees on a lump sum basis or
on the basis of the number of successful financial and, in certain cases, non-financial transactions at an
ATM. In cases where we derive our revenues on a per transaction basis, our transaction fees are
determined through negotiations between us and our customers and could be reduced over time due to
factors such as increased competition and lower demand for cash-based services and availability of
other technology solutions. Further, under certain arrangements with banks, such transaction fees are
not automatically adjusted for increases in our costs, including due to inflation.

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

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

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

Financial Year
2018 2017 2016
Customers Re(\;eir’lue _"r/((;tc;‘l Re(\;eir;ue % of Total Re(\;ei:ue % of Total
L STF Revenue AT Revenue
millions) Revenue millions) millions)
ICICI Bank Limited 3,550.48 24.0% 2,949.44 22.1% 2,879.28 23.8%
AXIS Bank Limited 2,027.39 13.7% 2,032.33 15.2% 2,113.77 17.5%

For the financial years 2018, 2017 and 2016, we derived 37.7%, 37.3% and 41.3% of our total
revenues, respectively, from our top two customers — ICICI Bank Limited and Axis Bank Limited, and
64.1%, 68.6% and 67.6% of our total revenues, respectively, from our top ten customers. Accordingly,
a significant percentage of our future revenues will depend upon the successful continuation of our
relationship with these customers.

The loss of any of our major customers, due to our inability to renew our contracts with them or failure
to secure a large order from them, or a decision by any one of them to reduce the number of ATMs
supplied, maintained, operated or managed by us in their locations would result in a decline in our
revenues. Further, if any of our major customers’ financial conditions were to deteriorate in the future,
and as a result, one or more of these customers was required to close their ATMs at a significant
number of locations or put their expansion plans on hold, our revenues would be significantly affected.

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

Any adverse development or discontinuance of our relationship with Diebold Nixdorf (together with
its affiliates, “Diebold”), which contributes substantially to our business, could have an adverse
effect on our business, results of operations, cash flows and financial condition.

We have entered into cooperation agreements with Wincor Nixdorf Pte. Ltd. (together with its
affiliates, “Diebold”) pursuant to which we acquired the rights to assemble and distribute ATMs and
cash dispensers in India. Under the cooperation agreements, if we fail to procure the specified
minimum number of units of semi-knock down kits and cash dispensers by the expiration date of
September 30, 2018, we must pay liquidated damages of US$250 per missing unit. For further details
of the cooperation agreements with Diebold, please refer to “Our Business” on page 141. Further, if
Diebold terminates or ceases its relationship with us, supplies its products either directly or to other
parties, or appoints another company to assemble its products within India, we may lose some or all of
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our market share and our business, results of operations, cash flows and financial condition could be
adversely affected.

Further, the termination of our arrangement with Diebold may cause us to default on our obligations
under our various customer contracts. This may make us liable for breach of contract and damages, and
expose us to various legal proceedings, which could have an adverse effect on our business, results of
operations, cash flows and financial condition.

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

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

The extensive regulatory structure under which we carry out our operations may constrain our
flexibility to respond to market conditions, competition or changes in our cost structure. In 2012, the
RBI permitted non-banking Indian companies to set-up and operate WLAs in India after obtaining
authorisation from the RBI. Pursuant to the terms of such authorization issued to our Company in June
2014 under Scheme A of the WLAs guidelines, our Company was required to deploy 1,000 WLAS in
the first year of such authorization, twice the number of WLAS deployed in the first year of operation in
our second year and thrice such number in our third year of operation. As of June 30, 2018, we have
deployed 93 WLAs under the ‘Ongo’ brand name. Failure to comply with the terms of the authorization
may result in the RBI revoking the authorization and the RBI imposing penalties for non-compliance in
accordance with the Payment and Settlement Systems Act, 2007. In June 2018, the RBI issued certain
directions requiring WLAS to implement certain control measures within the prescribed timelines. See
“Regulations and Policies” and “Government and Other Approvals” on pages 162 and 488,
respectively.

In addition, various other aspects of our business, such as our electronic payments infrastructure and
usage of such networks by our banking, retail and petroleum customers, are highly regulated by the
RBI. In December 2017, the RBI rationalized and capped the fees that we are able to charge merchants
for debit card and QR code transactions. In addition, the Government of India, pursuant to a
notification dated December 27, 2017, decided to reimburse fees for debit and QR code transactions
less than or equal to 22,000, and we are therefore no longer able to charge fees on such transactions. If
we are unable to claim such reimbursements in full, our profit margins may be affected. Further, our
subsidiary ITSL also obtained an authorization from the RBI on May 30, 2014 to issue and operate
semi-closed pre-paid payment instruments as part of its digital payments operations. Under the
applicable RBI regulations, the holder of such authorization is required to comply with various
conditions, including ongoing compliance and reporting requirements.

We may not be able to comply with the relevant regulatory requirements and the RBI may impose
certain penalties including suspension, revocation or termination of the relevant approvals in the event
of a default by us in complying with such terms and conditions. Any such penalty, cancellation or
termination could have an adverse effect on our reputation and our ability to operate and manage our
business and may have an adverse effect on our business, results of operations, cash flows and financial
condition.

See “Regulations and Policies” and “Government and Other Approvals” on pages 162 and 488,
respectively.
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Any changes in interchange fees by the National Payment Corporation of India, or through potential
regulatory changes or otherwise, may have an adverse effect on our business, results of operations,
cash flows and financial condition.

Interchange fees, which are the fees charged by one bank for usage of another bank’s ATM card on its
ATM machines, are set by the National Payments Corporation of India, an organisation established and
regulated by the RBI, in consultation with the Indian Banking Association, which operates for the
benefit of its member banks and which has been authorized by the RBI in this respect. Banks that
outsource their ATM operations to companies such as ours typically pay on a per transaction basis to
ATM operators. Such per transaction fee is dependent on the interchange fee, as the banks would
typically consider such amount when they negotiate the fee that they would be required to pay an
external ATM operator. Further, various electronic funds transfer networks through which the
transactions conducted on our devices are routed may also vary the interchange fee with respect to
various payment services offered by us.

If there were any decreases in the interchange fee required to be paid by the banks, the transaction fee
that banks are willing to pay us may decline as banks may seek to reduce the amount that is paid to
ATM operators such as us. Similarly, if some of the networks through which our payment transactions
are routed were to reduce the interchange rates paid to us or increase their transaction fees charged to us
for routing transactions across their network, our revenues could decline and our future transaction
costs could increase. In addition, any potential future network or legislative actions that affect the
amount of interchange fees that can be levied on a transaction may adversely affect our revenues. Any
of the above may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Our cash management business exposes us to additional risks beyond those experienced by us in the
ownership and operation of ATMs and our insurance coverage may not adequately protect us
against these risks.

As of June 30, 2018, we had provided cash management services through our subsidiary SVIL to
approximately 28,900 ATMs. Our subsidiary, SVIL has 307 vaults and spoke locations. Our cash
management business exposes us to significant risks, including the potential for cash-in-transit losses,
employee theft, as well as claims for personal injury, wrongful death, worker’s compensation, punitive
damages, and general liability. For example, SVIL has filed a number of FIRs against its employees
with respect to instances of theft and employee misconduct. For details, see “Outstanding Litigation
and Material Developments” on page 475. While we seek to maintain appropriate levels of insurance to
adequately protect us from these risks, we may incur significant future claims or adverse publicity
related thereto. Further, our insurance coverage might not be adequate to cover potential liabilities or
the cost of insurance coverage might increase significantly. The availability of quality and reliable
insurance coverage is an important factor in our ability to successfully operate this aspect of our
operations. A loss claim for which insurance coverage is denied or which is in excess of our insurance
coverage could have an adverse effect on our business, results of operations, cash flows and financial
condition. Pursuant to certain of our ATM outsourcing contracts, we are liable to make good losses of
cash to our clients within a fixed period, regardless of whether such claims are settled by the insurance
provider within such period. Accordingly, we would be required to bear the loss of any delays by
insurance providers in settling claims, which could have an adverse effect on our business, results of
operations, cash flows and financial condition.

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

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

Our ATMs are typically located at sites leased from various landlords. As part of our ATM outsourcing
and managed services contracts, we are typically responsible for ATM site identification, entering into
agreements with landlords for leasing these ATM sites, making payments for lease and other expenses
for such sites and any other obligations that may be imposed on us under the agreements with our
landlords. In the event that we are unable to carry out our obligations under the ATM site lease
agreements, our landlords may terminate our lease agreements and make claims against us, which may
adversely affect our business, results of operations, cash flows and financial condition.

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

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

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

For the three months ended June 30, 2018, SVIL replenished a daily average amount of ¥8,016.97
million. Any loss of cash from our ATMs or SVIL’s vaults or during cash in transit by SVIL is
generally our responsibility. If we engage third parties for cash management services, we typically
require that our service providers, who either transport the cash or otherwise have access to the ATM
safe, maintain adequate insurance coverage in the event cash losses occur as a result of theft,
misconduct, or negligence on the part of such providers. However, we cannot assure you that we will
be successful in recovering any losses from such service providers and we are liable to indemnify the
concerned customer bank for any losses. Cash losses at the ATM occur in a variety of ways, such as
natural disasters, including cyclones and hurricanes, fires, vandalism, physical removal of the entire
ATM, defeating the interior safe, compromising the ATM’s technology components or incorrect
dispensing of cash by the ATM. Our ATMs also face exposure to attempts of theft and vandalism.
Thefts of cash or replacement with counterfeit currency may be the result of an individual acting alone
or as a part of a crime group. While we maintain insurance policies to cover a significant portion of any
losses that may occur that are not covered by the insurance policies maintained by our service
providers, such insurance coverage is subject to deductibles, exclusions and limitations that may leave
us bearing some or all of those losses.

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

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

In the standalone audited financial statements as of and for the financial year 2016, the auditors
identified a material weakness in the Company’s internal financial controls over recording the receipts
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and issue of refurbished inventories, which could potentially result in incorrectly accounting for the
value of spares consumption and inventories in the financial statements. Accordingly, the auditors
issued an opinion that, except for the possible effects of the material weakness described above on the
achievement of the objectives of the control criteria, the Company’s internal financial controls over
financial reporting were operating effectively as of March 31, 2016.

For further details, see the section “Summary Financial Information- Auditor Qualifications and
Adverse Remarks” on page 71. If any such qualifications or observations are included in the annexure
to the auditor’s report for our financial statements in the future, the trading price of our Equity Shares
may be adversely affected.

We depend on third parties for certain products and services. Any disruption, deficiency in service or
increase in cost of such services could adversely affect our business, reputation, results of
operations, cash flows and financial condition.

We depend on third parties for a number of products and services, including technology licensors,
payment network providers, transaction processors, cash management agencies, and security and
housekeeping personnel providers. These third parties enable us to provide card authorization, data
capture, cash settlement, cash management and delivery, and maintenance services to our ATMs and
our products and services. See “Our Business” on page 141.

We expect we will continue to rely on such third-party providers as we expand our business. These
third parties may undergo insolvency, file for bankruptcy, experience disruptions, provide lower quality
service or increase the prices of their products or services for a number of reasons that are beyond our
control. As a result, we cannot be certain that we will continue to receive satisfactory services or
products on acceptable terms or at all. There have also been instances where such third-party providers
have initiated legal proceedings against us, which may impede our ability to operate or offer our
products and services efficiently. See “Outstanding Litigation and Material Developments” on page
475. Should we experience a disruption in the supply, or quality, of these services or products, or if
such contracts for services expire, we may not be able to find a replacement or renew our contracts, as
the case may be, in a timely fashion, on favourable terms or at all, and we could suffer a significant
disruption in our business, which could have an adverse effect on our business, reputation, results of
operations, cash flows and financial condition.

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

Our business and results of operations are significantly dependent on the maintenance and growth of
the ATM network in India and on the use of cash as a mode of payment. While some of our agreements
with our banking customers provide for payment on a lump sum basis, we derive our revenues from our
other agreements on the basis of the number of transactions at the ATMs that we manage and operate.
Consequently, the proliferation of payment options other than cash, including credit cards, debit cards,
stored-value cards, mobile payments and on-line purchase activity, could result in a reduced need for
cash in the marketplace and a decline in the need for ATMs in the country. The demonetization of the
currency in November 2016 also led to a shortage of currency circulation in the short term and
adversely affected the ATM managed service market. In the event of a decline in the use of cash as a
mode of payment, our banking customers may decide not to expand their ATM network or may
downsize their current ATM network. Such decline in the use of cash will also adversely affect our
WLA operations.

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

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

There are outstanding legal proceedings involving our Company, our Group Entities, our Directors,
our Subsidiaries and one of our Promoters.

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

Litigation involving our Company

S. No. Nature of proceedings No. of outstanding proceedings | Amount involved (in % million)
Litigation by our Company
1. Criminal proceedings 2 Not ascertainable
2. Material civil cases 1 2.82
Litigation against our Company
1. Criminal proceedings 2 Not ascertainable
2. Action taken by statutory and 43 1.68"
regulatory authorities
3. Taxation cases 30 2762.72%
4. Material civil cases 4 5.21%
# to the extent ascertainable
Litigation involving our Subsidiaries
S. No. Nature of cases No. of outstanding cases Amount involved (in ¥ million)
Litigation by our Subsidiaries
1. | Criminal proceedings 26 115
Litigation against our Subsidiaries
1. Criminal proceedings 1 Not ascertainable
2. Action taken by statutory and 7 1.58"
regulatory authorities
3. Taxation cases 2 2.69
4. Material civil cases 11 20.43%*
# to the extent ascertainable
*plus additional interest
Litigation involving our Directors
S. No. Nature of cases No. of outstanding cases Amount involved (in ¥ million)
Litigation against our Directors
1. Criminal proceedings 1 Not ascertainable
2. Material civil cases See above for Litigation -
involving our Company and our
Subsidiaries
3. Taxation cases 1 4.68
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Litigation involving our Promoters

S. No. Nature of cases No. of outstanding cases Amount involved (in ¥ million)

Litigation against our Promoters

1 Material civil cases See above for Litigation -
involving our Company and our
Subsidiaries

3. Taxation cases See above for Litigation 4.68

involving our Directors

Litigation involving our Group Entities

S. No. Nature of cases No. of outstanding cases Amount involved (in ¥ million)

Litigation against our Group Entities

1. Taxation cases 3 2.09

One of our subsidiaries, SVIL, has also been named in an FIR filed by the CBI. Please see
“QOutstanding Litigation and Material Developments — Litigation involving our Subsidiaries” on page

[e].

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

Such proceedings could divert management time and attention, and consume financial resources in their
defence or prosecution. Further, an adverse outcome in any of these proceedings may affect our
reputation, standing and future business, and could have an adverse effect on our business, prospects,
results of operations and financial condition. We cannot assure you that any of these proceedings will
be decided in favour of our Company, Group Entities, Directors, Subsidiaries or Promoter, or that no
further liability will arise out of these proceedings.

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

Any change to the feature of currencies in any of the countries we operate in that may be processed or
dispensed from our automated banking products, such as to the size or the addition of tactile features
onto notes, could require modifications to our automated banking products. For example, in July 2018,
the RBI announced that it would issue new %100 denomination bank notes. Any part of the
modification costs which we may be required to bear could be substantial, which could have an adverse
effect on our business, results of operations, cash flows and financial condition.

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

On March 28, 2018, the MCA notified Ind AS 115, Revenue from Contracts with Customers (“Ind AS
115”). Ind AS 115 requires that revenue be recognized to depict the transfer of promised goods or
services to customers in an amount that reflects the consideration to which the entity expects to be
entitled in exchange for those goods or services. Ind AS 115 further requires enhanced disclosures
about the nature, amount, timing and uncertainty of revenue and cash flows arising from the entity’s
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contracts with customers.

We adopted Ind AS 115 effective April 1, 2018 using the cumulative catch-up approach under which
Ind AS 115 will be applied retrospectively with cumulative effect. Accordingly, comparative financial
data for prior periods will not be retrospectively adjusted. In such an event, our historical revenues may
not be comparable to our revenues going forward and period-to-period comparisons of our results of
operations may not be meaningful and should not be relied upon as indicative of our future
performance.

See “Management’s Discussion and Analysis of Financial Condition and Results of Operations -
Recent Accounting Pronouncements” on page 474.

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

As part of our payment services, we electronically process and transmit cardholder information. In
recent years, companies that process and transmit such information have been specifically and
increasingly targeted by sophisticated criminal organizations in an effort to obtain the information and
utilize it for fraudulent transactions. The encryption software and the other technologies that we and our
partners use to provide security for storage, processing and transmission of confidential customer and
other information may not be effective to protect against data security breaches.

The risk of unauthorized circumvention of our security measures has been heightened by advances in
computer capabilities and the increasing sophistication of hackers. Unauthorized access to our
computer systems, or those of our third-party service providers, and misuse of our confidential or
proprietary data, by third parties or our own employees, could result in the theft or publication of the
information or the deletion or modification of sensitive records, and could cause interruptions in our
operations. Any inability to prevent security breaches could damage our relationships with our
customers, cause a decrease in transactions by individual cardholders, expose us to liability which may
not be capped or limited under our agreements with our customers and which may include claims for
unauthorized purchases, and subject us to penalties. These claims also could result in protracted and
costly litigation. If unsuccessful in defending that litigation, we might be forced to pay damages or
change our business practices.

Further, additional regulations, prompted by a significant data security breach or changes in data
protection laws in India, could impose new and costly compliance obligations. Any material increase in
our costs resulting from additional regulatory burdens being imposed upon us or litigation could have
an adverse effect on our business, results of operations, cash flows and financial condition.

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

We are heavily dependent on our information technology (“IT”) system, which may include third-party
infrastructure. To successfully operate our business, we must be able to protect our IT system from
interruption, including from events that may be beyond our control. Events that could cause system
interruptions include, but are not limited to, fire, natural disasters, unauthorized entry, power loss,
telecommunications failure, computer viruses, malicious codes, terrorist acts and war. Significant
problems with our IT system, such as telephone or IT system failure, disconnection of VSAT antennae
or cyber security breaches, could halt or delay our ability to service our customers, hinder our ability to
conduct and expand our business and require significant remediation costs. Any of these events could
have an adverse effect on our reputation, business, results of operations, cash flows and financial
condition.

Our ability to provide reliable service largely depends on the efficient and uninterrupted operations of
our transaction processing platform, third-party transaction processors, telecommunications network
systems, and other service providers. Accordingly, any significant interruptions could severely harm
our business and reputation and result in a loss of revenues. Additionally, if any interruption is caused
by us, especially in those situations in which we serve as the primary transaction processor, such
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interruption could result in the loss of the affected merchants and financial institutions, or damage our
relationships with them. While we periodically test and update, as necessary, our internal control
systems, we are exposed to operational risks arising from the potential inadequacy or failure of internal
processes or systems. Given our high volume of transactions, it is possible that errors may repeat or
compound before they are discovered and rectified. Our systems and internal control procedures that
are designed to monitor our operations and overall compliance may not identify every instance of non-
compliance or every suspicious transaction. If internal control weaknesses are identified, our actions
may not be sufficient to fully correct such internal control weakness.

We cannot be certain that any measures we and our service providers have taken to prevent system
failures will be successful or that we will not experience service interruptions. We may also come
under additional regulatory scrutiny or be the target of enforcement actions, or suffer monetary losses
or adverse reputation effects. All of these may have an adverse effect on our business, results of
operations, cash flows and financial condition.

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

Our operations involve extending credit for extended periods of time to our customers and
consequently, we face the risk of the uncertainty regarding the receipt of these outstanding amounts. As
a result of such industry conditions, we have and will continue to have high levels of outstanding trade
receivables. For the financial years 2018, 2017 and 2016, our total outstanding trade receivables were
%3,674.91 million, %3,331.43 million and Z3,184.69 million, respectively, which constituted 24.8%,
24.9% and 26.3% of our total revenues from operations for the same periods. If such delays or default
in client payments continue or increase in proportion to our total revenues, our profits margins could be
adversely affected.

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

Our businesses are and can be expected to remain highly competitive. For our banking sector
operations in our Banking Automation Solutions and Payment Solutions business segments, our
principal competition comes from independent ATM manufacturers and managed services providers
and national and regional financial institutions. We compete with our competitors for the sale,
operations and maintenance of ATMs and they could also prevent us from obtaining or maintaining
desirable locations for our ATMs, causing a reduction in the revenue generated by transactions at our
ATMs and thereby reducing our profits. In addition to our current competitors, additional competitors
may enter the market. Our competitors in our Payment Solutions segment include other cash
management companies such as CMS Infosystem, commercial banks and other POS and mPOS
players. See “Industry Overview” on page 119. We cannot assure you that we will be able to compete
effectively against these current and future competitors. Increased competition could result in reduction
of transaction fees, reduced gross margins and loss of market share, which may adversely affect our
business, results of operations, cash flows and financial condition.

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

The industries in which we operate are subject to rapid and significant technological changes, with the
constant introduction of new and enhanced products and services. As part of our business strategy, we
intend to leverage our technological capabilities across various business sectors to develop a payments
ecosystem for our customers. Our success will depend in part on our ability to respond to technological
advances and emerging standards and practices on a cost effective and timely basis. We cannot assure
you that we will be able to successfully make timely and cost-effective enhancements and additions to
the technology underpinning our operational platform, keep up with technological improvements in
order to meet our customers’ needs or that the technology developed by others will not render our
services less competitive or attractive. In addition, rapid and frequent technology and market demand
changes can often render existing technologies and equipment obsolete, requiring substantial new
capital expenditures or write-down of assets. Our failure to successfully adopt such technologies in a
cost effective and a timely manner could increase our costs and lead to us being less competitive in
terms of our prices or quality of services we provide. Further, implementation of new or upgraded
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technology may not be cost effective, which may adversely affect our business, results of operations,
cash flows and financial condition.

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

We have entered into contracts with our customers where we are required to provide a variety of
products and services. In the event of any loss caused to our customer on account of an act or omission
by us and such act or omission being a breach of the customer agreement, we may be held liable for the
same and may be required to make good such losses and pay damages, which in turn could have an
adverse effect on our reputation, business, results of operations, cash flows and financial condition.

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

The contracts for our ATM outsourcing and managed services and petroleum sector-related services
with our customers are generally time bound and certain contracts contain provisions which may attract
payment of penalty to the customer in the event of a delay or failure in delivery of services or
termination of contract with our customer in the event of breach. Failure to adhere to contractually
agreed timelines for reasons other than force majeure events or failure to maintain specified minimum
ATM uptimes could make us liable to pay liquidated damages or lead to forfeiture of security deposits.
Such contracts also impose penalties in relation to service deposits, including failure to ensure
minimum availability of such ATMs, cash-outs and dispensing counterfeit currency.

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

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

We have in the past been subject to claims arising out of accidents or injuries at the sites of ATMs that
are operated or maintained by us. For example, in 2013, a security guard died due to an electric shock
while working at an ATM operated and maintained by us. We paid compensation to the heirs of the
deceased on a no-fault basis and the matter was settled. We are also involved in a number of
outstanding legal proceedings claiming compensation for deaths, accidents or injuries from our
operations at our ATMs or involving security vans of SVIL. See “Outstanding Litigation and Material
Developments” on page 475. Any such claims could subject us to significant disruption in our business,
legal and regulatory actions, costs and liabilities, which could adversely affect our reputation, business,
results of operations, cash flows and financial condition.

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

As we expand our network, we may enter certain markets that may have limited or unreliable
infrastructure, particularly for IT and road transportation. We may face difficulties and increased costs
in operating our devices and business at these markets, including implementing adequate security
measures or ensuring continuous operations. As we expand our network in such markets, we may have
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to bear additional costs, which could have an adverse effect on our business, results of operations, cash
flows and financial condition.

Our inability to operate our business in international markets successfully will affect our growth
which may have an adverse effect on our business, results of operations, cash flows and financial
condition.

Expanding into international markets is important to our long-term success and we are currently present
in Sri Lanka, Singapore, Cambodia and Philippines. Competing successfully in international markets
requires additional management attention and resources to tailor our services to the unique aspects of
each country. In increasing our headcount and our revenue generated in foreign countries, we face
various risks, including:

challenges caused by distance, language and cultural differences;

credit risk and higher levels of payment fraud;

legal and regulatory restrictions;

differences in legal and regulatory jurisdictions;

currency exchange rate fluctuations;

foreign exchange controls that might prevent us from repatriating cash earned in foreign
countries;

o political and economic instability and export restrictions;

e potentially adverse tax consequences; and

o higher costs associated with doing business internationally.

These and other risks could adversely affect our international expansion and growth, which could have
an adverse effect on our business, results of operations, cash flows and financial condition.

We have a substantial amount of outstanding indebtedness, which requires significant cash flows to
service, and limits our ability to operate freely.

As of July 31, 2018, the outstanding principal amount of our total borrowings (long-term borrowings
including current maturities and short-term borrowings) was 36,436.55 million. Our ability to meet our
debt service obligations and repay our outstanding borrowings will depend primarily on the cash
generated by our business. Increasing level of our indebtedness also has important consequences to us
such as:

increasing our vulnerability to general adverse economic, industry and competitive conditions;
limiting our flexibility in planning for, or reacting to, changes in our business and the industry;
limiting our ability to borrow additional funds; and

increasing our interest expenditure.

We cannot assure you that we will generate sufficient cash to service existing or proposed borrowings
or fund other liquidity needs, which could have an adverse effect on our business, results of operation,
cash flows and financial condition.

Our financing agreements entail interest at variable rates and any increases in interest rates may
adversely affect our business, results of operations, cash flows and financial condition.

We are susceptible to changes in interest rates and the risks arising therefrom. Certain of our financing
agreements provide for interest at variable rates with a provision for the periodic resetting of interest
rates. Further, under certain of our financing agreements, the lenders are entitled to change the
applicable rate of interest, which is a combination of a base rate that depends upon the policies of the
RBI and a contractually agreed spread. Certain of our lenders may also become entitled to change the
applicable rate of interest in the event of an adverse change in our Company’s credit risk rating. See
“Financial Indebtedness” on page 444 for a description of interest payable under our financing
agreements. Further, in recent years, the Government of India has taken measures to control inflation,
which have included tightening the monetary policy by raising interest rates. As such, any increase in
interest rates may have an adverse effect on our business, results of operations, cash flows and financial
condition.
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Our inability to meet our obligations, including financial and other covenants under our debt
financing arrangements, could adversely affect our business, results of operations, cash flows and
financial condition.

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

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

e amendments to the memorandum and articles of association of the Company or our
Subsidiaries, as applicable;

e undertaking guarantee obligations on behalf of any third party;

o formulating any scheme of amalgamation or reconstruction;

e change in the constitution of the Company or our Subsidiaries, as applicable, including
shareholding pattern, ownership, controlling interest and control;

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

e investment by way of share capital or extending loans or advances or placing deposits with
any other entity (excluding our group companies and associate companies);

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

e carrying out any change of business; and

¢ making any pre-payment of principal amounts due under the facilities.

Under these agreements, certain of the lenders also have the right to, inter-alia, appoint nominee
directors to our Board of Directors. Further, any downgrading of the credit rating of our Company by a
credit rating agency, any reduction in profits beyond a certain percentage and any qualified opinion
from the statutory auditors of our Company may qualify as an event of default under the relevant
financing agreements. As security for certain loans and credit facilities, certain of our lenders have
created a charge on our assets and default of our loan agreements can potentially lead to our lenders
disposing of our assets. Certain financing agreements also provide the banks and financial institutions
with the right to convert any outstanding amounts into Equity Shares of our Company at a price to be
determined in accordance with applicable laws in the case of default. Further, one of our financing
agreements requires that any monies due and payable under a specified ATM outsourcing and managed
services contract be deposited in an escrow account created with the relevant lender. Our future
borrowings may also contain similar or additional restrictive provisions. If we fail to meet our debt
service obligations or covenants provided under the financing agreements, the relevant lenders could,
inter-alia, impose penal and default interests, accelerate the maturity of our obligations and declare all
amounts payable in respect of the facility to be due and payable immediately or otherwise on demand.
We cannot assure you that, in the event of any such acceleration, we will have sufficient resources to
repay the borrowings.

Certain of our financing arrangements contain cross default provisions which could automatically be
triggered by defaults under other financing arrangements. We may be forced to sell some or all of our
assets if we do not have sufficient funds or credit facilities to make repayments. Additionally, because
some of our borrowings are secured against all or a portion of our assets, lenders may be able to sell
those assets to enforce their claims for repayment. See “Financial Indebtedness” on page 444. Our
failure to meet our obligations under the debt financing agreements could have an adverse effect on our
business, results of operations, cash flows and financial condition.

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

We operate in a capital-intensive industry, which requires substantial levels of funding. We cannot
assure you that we will have sufficient capital resources for the proposed increase in number of ATMs
supplied, managed or maintained by us or any future expansion plans that we may have. While we
expect our cash on hand, cash flow from operations and available borrowings under our credit facilities
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to be adequate to fund our existing commitments, our ability to pay these amounts is dependent upon
the success of our operations. There may also be certain unsecured loans taken by our Company, our
Promoters or our Group Entities which may be recalled by the lenders at any time. Additionally, the
inability to obtain sufficient financing or the inability of one or more of our lenders to provide
committed funding could adversely affect our ability to complete expansion plans. Moreover, we
cannot assure you that market conditions and other factors would permit us to obtain future financing
on terms acceptable to us, or at all. Our ability to arrange financing and the costs of capital of such
financing are dependent on numerous factors, including general economic and capital market
conditions, credit availability from banks, investor confidence, the continued success of our operations
and other laws that are conducive to our raising capital in this manner. Any downgrade in our credit
ratings could increase our borrowing costs, lead to additional restrictive covenants and adversely affect
our access to capital. Further, if we decide to raise additional funds through the issuance of equity or
equity-linked instruments, your interests as our shareholders will be diluted. If we decide to meet our
capital requirements through debt financing, our interest obligations will increase and we may be
subject to additional restrictive covenants. If we are unable to raise adequate capital in a timely manner
and on acceptable terms, or at all, our business, results of operations, cash flows and financial condition
could be adversely affected.

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

In recent years, we have experienced significant growth, with our total revenue from operations having
increased from X12,095.54 million for the financial year 2016 to ¥14,813.17 million for the financial
year 2018. Our growth strategy includes focusing on developing an integrated payments platform for
our customers, focusing on ATM outsourcing and managed services, focusing on cash management
services and expanding and growing our banking sector operations outside India. We cannot assure you
that our growth strategy will be successful or that we will be able to continue to expand further or
diversify our product and service offerings.

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

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

We require various statutory and regulatory permits, licenses and approvals to carry out our business
and operations. See “Government and Other Approvals” on page 488. A majority of these approvals are
granted for a limited duration and require renewal. While we have applied for certain licences and other
approvals, we cannot assure you that such approvals will be issued or granted to us in a timely manner,
or at all. For example, SVIL has applied for but not yet obtained licenses under the PSAR Act in the
states of Andhra Pradesh, Haryana, Kerala and Punjab. See “Government and Other Approvals” on
page 488. If we do not receive these licenses and approvals or are not able to renew the approvals in a
timely manner, our business and operations may be adversely affected. Moreover, any revocation of the
approvals by the relevant regulatory authority would impair our operations and consequently have an
adverse effect on our business.

The approvals mentioned above are subject to numerous conditions and we cannot assure you that these
would not be suspended or revoked in the event of non-compliance or alleged non-compliance with any
terms or conditions thereof, or pursuant to any regulatory action. If we fail to comply with the
applicable regulations or if the regulations governing our business are amended, we may incur
increased costs, be subject to penalties, have our approvals and permits revoked or suffer a disruption in
our activities, any of which could adversely affect our business.
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Our inability to protect or use our intellectual property rights may adversely affect our business,
results of operations, cash flows and financial condition.

We have applied for, but not yet obtained registration with respect to certain trademarks, including our
existing “AGS” and “AGS Transact Technologies Limited” logos and the “Fastlane” trademark under
certain classes. We have also applied for, but not yet obtained, certain copyright registrations. We may
not be able to prevent infringement of our trademarks and copyrights and a passing off action may not
provide sufficient protection until such time that this registration is granted. Certain persons have also
filed objections to such applications. For details on the copyrights and trademarks used by us, see
“Government and Other Approvals” on page 488.

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

While we take care to ensure that we comply with the intellectual property rights of others, we cannot
determine with certainty whether we are infringing any existing third-party intellectual property rights
which may force us to alter our offerings. We may also be susceptible to claims from third parties
asserting infringement and other related claims. For example, a criminal complaint was filed against us
by Loyalty HR Benefits Private Limited (through Mr. Ameerul Hasan Siddiqui) alleging trademark
infringement and the matter is currently pending. We cannot assure you that any such proceedings will
be decided in our favour. If similar claims are raised in the future, these claims could result in costly
litigation, divert management’s attention and resources, subject us to significant liabilities and require
us to enter into potentially expensive royalty or licensing agreements or to cease certain offerings.
Further, necessary licenses may not be available to us on satisfactory terms, if at all. Any of the
foregoing could have an adverse effect on our business, results of operations, cash flows and financial
condition.

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

Our principal types of insurance coverage include transit or marine policy, cash in transit insurance,
cash in ATM insurance, ATM site insurance, stock insurance, cash van insurance, comprehensive
general liability, directors and officers liability, office package policy, group mediclaim and accident
policy, money insurance and erection all risk policy. While we believe that the insurance coverage
which we maintain would be reasonably adequate to cover the normal risks associated with the
operation of our business, we cannot assure you that any claim under the insurance policies maintained
by us will be honoured fully, in part or on time, or that we have taken out sufficient insurance to cover
all material losses. Further, we may not have obtained insurance cover for certain of our operations that
do not require us to maintain insurance. In addition, our insurance coverage may expire time to time.
We apply for the renewal of our insurance coverage in the normal course of our business, but we
cannot assure you that such renewals will be granted in a timely manner, or at all.

Notwithstanding the insurance coverage that we carry, we may not be fully insured against some
business risks and the occurrence of an event that causes losses in excess of limits specified under the
relevant policy, losses arising from events not covered by insurance policies or delays in the settlement
of claims under such policies could adversely affect our business, results of operations, cash flows and
financial condition. If we are subject to litigation or claims or our operations are interrupted for a
sustained period, we cannot assure you that our insurance policies will be adequate to cover the losses
that may be incurred as a result of such interruption. If we suffer large uninsured losses or if any
insured losses suffered by us significantly exceed our insurance coverage or our insurance claims are
rejected, it may adversely affect our business, results of operations, cash flows and financial condition.

To the extent that we suffer loss or damage for which we did not obtain or maintain insurance, and
which is not covered by insurance, exceeds our insurance coverage or where our insurance claims are
rejected, the loss would have to be borne by us and our business, results of operations, cash flows and
financial performance could be adversely affected. See “Our Business — Insurance” on page 160.
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We are dependent on a number of key personnel, including our senior management, and the loss of
or our inability to attract or retain such persons with specialized technical know-how could adversely
affect our business, results of operations, cash flows and financial condition.

Our performance depends largely on the efforts and abilities of our senior management and other key
personnel, including our present officers who have specialized technical know-how. The inputs and
experience of our senior management and key managerial personnel are valuable for the development
of our business and operations strategy. We cannot assure you that we will be able to retain these
employees or find adequate replacements in a timely manner, or at all. We may require a long period of
time to hire and train replacement personnel when skilled personnel terminate their employment with
us. We may also be required to increase our levels of employee compensation more rapidly than in the
past to remain competitive in attracting and retaining skilled employees that our business requires. The
loss of the services of such persons could have an adverse effect on our business, results of operations,
cash flows and financial condition.

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

We may be held liable for the payment of wages to the contract labourers engaged indirectly in our
operations.

In order to retain flexibility and control costs, we appoint independent contractors who, in turn, engage
on-site contract labour to perform certain operations, including providing security. We have obtained
registration as a principal employer under the Contract Labour (Regulation and Abolition) Act, 1970
(“Contract Labour Act”) for certain of our establishments where workmen are employed through
contractors or agencies licensed under the Contract Labour Act. See “Government and Other Approvals”
on page 488. Although we do not engage these labourers directly, in the event of default by any
independent contractor, we may be held responsible for any wage payments that must be made to such
labourers. Any violation of the provisions of the Contract Labour Act by us is punishable with, inter-
alia, imprisonment for every person in charge of and responsible for the conduct of the business of our
Company at the time of the commission of the offense. For example, we are currently involved in a
number of proceedings involving non-payment of minimum wages to employees of our contractors by
such contractors. See “Outstanding Litigation and Material Developments” on page 475. If we are
required to pay the wages of the contracted workmen and subjected to other penalties under the
Contract Labour Act, our reputation, results of operations, cash flows and financial condition could be
adversely affected.

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

We have entered into various transactions with related parties. While we believe that all such
transactions during the periods of the financial information included in this Draft Red Herring
Prospectus have been conducted on an arm’s length basis, we cannot assure you that we could not have
achieved more favourable terms had such transactions been entered into with unrelated parties. It is
likely that we may enter into related party transactions in the future. Such related party transactions
may potentially involve conflicts of interest. For details on our related party transactions, see “Related
Party Transactions” on page 201. For details on the interest of our Promoters, Directors and key
management personnel of our Company, other than reimbursement of expenses incurred or normal
remuneration or benefits, see “Our Management — Interest of Directors” and “Our Management —
Interests of Key Management Personnel” on pages 181 and 190, respectively. We cannot assure you
that such transactions, individually or in the aggregate, will always be in the best interests of our
minority shareholders and will not have an adverse effect on our business, results of operations, cash
flows and financial condition.
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We have certain contingent liabilities that may adversely affect our business, financial condition and
results of operations.

As of March 31, 2018, our contingent liabilities that have not been provided for are as set out in the
table below:

(in Z millions)
Particulars Amount

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

If a significant portion of these liabilities materialise, it could have an adverse effect on our business,
financial condition and results of operations. See “Financial Statements — Annexure VI — Restated
Consolidated Financial Information — Note 39 — Contingent Liabilities and Commitments” in
accordance with the provisions of Indian Accounting Standard - 37 — “Provisions, Contingent
Liabilities and Contingent Assets” on page 203.

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

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

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

We have entered into leave and license agreements in respect of our Registered Office with Mr. Ravi B.
Goyal, one of our Promoters, and Mrs. Anupama R. Goyal, a member of the Promoter Group, which
are valid until December 9, 2018 and August 15, 2021, respectively. As of March 31, 2018, we had
provided a deposit of ¥25.0 million and 2.0 million to Mr. Ravi B. Goyal and Mrs. Anupama R.
Goyal, respectively, and the monthly rent currently payable by us to Mrs. Anupama R. Goyal is R0.175
million. We also lease other premises from which we operate, including our Corporate Office. If any of
the owners of these premises revokes the arrangements under which we occupy the premises or
imposes terms and conditions that are unfavourable to us, we may suffer a disruption in our operations
or have to pay increased rent, which could have an adverse effect on our business, results of operations,
cash flows and financial condition.

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

Following the completion of the Offer, our Promoters will continue to hold [®]% of our outstanding
Equity Shares, and therefore will have the ability to significantly influence our operations. This will
include the ability to appoint Directors to our Board and the right to approve significant actions at
Board and at shareholders’ meetings, including the issue of Equity Shares and dividend payments,
business plans, mergers and acquisitions, any consolidation or joint venture arrangements, any
amendment to our Memorandum and Articles of Association, and any assignment or transfer of our
interest in any of our licenses. We cannot assure you that our Promoters will not have conflicts of
interest with other shareholders or with our Company. Any such conflict may adversely affect our
ability to execute our business strategy or to operate our business.
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We have paid compounding fees for offences in relation to non-compliance with certain corporate
law-related and foreign exchanges requirements.

In the past, we paid compounding fees to the Ministry of Corporate Affairs for, inter-alia, failure to
comply with the requirements of the Companies Act, 1956, including requirements in relation to
appointment of a whole-time company secretary, certain related party transactions, appointment of a
director of our Company to an office of profit and certain inter-corporate deposits made by our
Company to a private company in which a Director of our Company was managing director. We have
also paid additional fees for the delayed filing of certain forms under the Company Laws Settlement
Scheme, 2010. We also paid compounding fees to the RBI in 2011 for failure to comply with certain
overseas direct investment and reporting requirements under the Foreign Exchange Management
(Transfer or Offer of any Foreign Security) Regulations, 2004, as amended, including the filing of
certain forms in relation to subscription of shares by our Company in our wholly-owned subsidiary,
Global Transact Services Pte. Ltd. incorporated in Singapore. Additionally, we have also made delayed
filings of Annual Performance Reports in relation to our overseas direct investment in Global Transact
Services Pte. Ltd. with the RBI in the past.

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

See “Outstanding Litigation and Material Developments” on page 475.

We cannot assure you that we will be able to comply with relevant regulatory requirements, including
with respect to making regulatory filings, in the future within the prescribed timeframe, or at all. We
also cannot assure you that that no penal action will be taken against us by the relevant regulators with
respect to such non-compliance. In the event that any adverse actions are taken against us, our business,
results of operation, cash flows and financial condition could be adversely affected.

We and one of our Group Entities have incurred losses in the past.

Our Company, on a restated consolidated basis, incurred losses of ¥215.21 million and X173.99 million
in financial years 2017 and 2016. For details, see “Financial Statements” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 203 and 447. We
cannot assure you that we will not incur losses in the future, which may have an adverse effect on our
reputation, results of operations and the trading price of our Equity Shares.

Further, one of our Group Entities, WOW Foods Brand Private Limited, has incurred losses in the
preceding financial year, based on its last available audited financial statements. See “Our Group
Entities” on page 197. We cannot assure you that our Group Entities will not incur losses in the future,
which may have an adverse effect on our reputation and business.

Our Company will not receive any proceeds from the Offer for Sale portion and our Company’s
management will have flexibility in utilizing the Net Proceeds. The objects of the Fresh Issue for
which the funds are being raised have not been appraised by any bank or financial institutions.

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

Our Company intends to primarily use the Net Proceeds for the repayment of certain loans as described
in “Objects of the Offer” beginning on page 107. The funding plans are based on management estimates
and such fund requirements and intended use of proceeds have not been appraised by any bank or
financial institution. In terms of Regulation 16 of the SEBI Regulations, we are required to appoint a
monitoring agency prior to the date of the Red Herring Prospectus. Our Company may have to revise
its management estimates from time to time and consequently its requirements may change.
Additionally, various risks and uncertainties, including those set forth in this section “Risk Factors”,
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may limit or delay our Company’s efforts to use the Net Proceeds to achieve profitable growth in its
business.

Further, pursuant to Section 27 of the Companies Act 2013, any variation in the objects would require a
special resolution of the Shareholders and our Promoters or controlling Shareholders will be required to
provide an exit opportunity to the Shareholders of our Company who do not agree to such proposal to
vary the objects, in such manner as may be prescribed in the future by the SEBI. Additionally, the
requirement on Promoters or controlling shareholders to provide an exit opportunity to such dissenting
shareholders may discourage our Promoters or our controlling shareholders from undertaking steps to
vary the proposed utilization of our Net Proceeds, even if such variation is in our interest. Further, we
cannot assure you that our Promoters or the controlling shareholders will have adequate resources at
their disposal at all times to enable them to provide an exit opportunity to the dissenting shareholders at
the price specified in the SEBI ICDR Regulations.

We have experienced negative cash flows in relation to our investing and financing activities in
recent financial periods. Any negative cash flows in the future would adversely affect our cash flows,
business, financial condition and results of operations.

We have in the past, and may in the future, experience negative cash flows. We had a negative cash
flow from investing activities of %1,613.32 million, ¥2,097.23 million and %1,256.19 million on a
consolidated basis, in the financial years 2018, 2017 and 2016 respectively. We also had negative cash
flows from financing activities of ¥307.06 million and X 306.55 million, on a consolidated basis, in
financial year 2018 and 2016, respectively. See also “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on page 447. Negative cash flows over extended
periods, or significant negative cash flows in the short term, could materially affect our ability to
operate our business and implement our construction and growth plans. As a result, our cash flows,
business, financial condition and results of operations could be adversely affected.

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

We have not paid any dividends on the Equity Shares in the last five financial years. Our ability to pay
dividends in the future will depend on our earnings, financial condition, cash flows, capital
requirements, capital expenditure and restrictive covenants of our financing arrangements. Any future
determination as to the declaration and payment of dividends will be at the discretion of our Board and
subsequent approval of shareholders and will depend on factors that our Board and shareholders deem
relevant, including among others, our future earnings, financial condition, cash flows, capital
requirements, capital expenditures, business prospects and restrictive covenants under our financing
arrangements. We may decide to retain all of our earnings to finance the development and expansion of
our business and, therefore, may not declare dividends on our Equity Shares. We cannot assure you that
we will be able to pay dividends at any point in the future. For further details, see “Dividend Policy” on
page 202.

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

We have relied on data from various industry publications for industry related data that has been
disclosed in this Draft Red Herring Prospectus, including the industry reports which have been
commissioned by us from Ken Research for the purpose of confirming our understanding of the
industry in connection with the Offer. Although we believe these sources to be reliable, we cannot
assure you that they are complete or reliable and such data has not been independently verified by us,
the BRLMs or the Selling Shareholders. Such data may also be produced on a different basis from
comparable information compiled with regards to other countries. Therefore, discussions of matters
relating to India, the Indian economy, as well as our competitors that are included herein are subject to
the caveat that the statistical and other data upon which such discussions are based have not been
verified by us and may be incomplete, inaccurate or unreliable. Industry sources and publications are
also prepared based on information as of specific dates and may no longer be current or reflect current
trends. Due to possibly flawed or ineffective data collection methods or discrepancies between
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published information and market practice and other problems, the statistics herein may be inaccurate
or may not be comparable to statistics produced elsewhere. Accordingly, investors should not place
undue reliance on, or base their investment decision solely on such information.

We do not have certain documents evidencing the biographies of two of our Directors in “Our
Management” section.

In accordance with the disclosure requirements stipulated under the SEBI ICDR Regulations, the brief
biographies of our Directors disclosed in the section “Our Management” on page 175 include details of
their educational qualifications and professional experience. However, the original documents
evidencing such educational qualifications and professional experience are not available with respect to
two of our Directors, Mr. Badrinarain K. Goyal and Mrs. Anupama R. Goyal, and we have relied on
affidavits executed by such Directors certifying the authenticity of the information. In the absence of
original documents, we cannot assure you of the accuracy of all information relating to such Directors
included in the section “Our Management” on page 175.

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

As of the date of this Draft Red Herring Prospectus, our Company and our Subsidiaries did not have
any recognized labour union. However, we cannot assure you that our employees will not form
recognized unions in the future. If the employees unionize, it may become difficult to maintain our
existing labour policies, and could result in high labour costs, which would adversely affect our
business and results of operations. For example, we are currently involved in legal proceedings filed by
an unrecognized trade union representing the employees of SVIL, one of our Subsidiaries, including in
connection with certain claim petitions and a charter of demand related to wages and other benefits.

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

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

External Risks

Risks Relating to India

48.

49.

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

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

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

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

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

e any exchange rate fluctuations, the imposition of currency controls and restrictions on the
right to convert or repatriate currency or export assets;

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

prevailing income conditions among Indian customers and Indian corporations;

epidemic or any other public health in India or in countries in the region or globally, including
in India’s various neighbouring countries;

e macroeconomic factors and central bank regulation, including in relation to inflation and
interest rates movements which may in turn adversely affect our access to capital and increase
our borrowing costs;

e volatility in, and actual or perceived trends in trading activity on, India’s principal stock
exchanges;

decline in India's foreign exchange reserves which may affect liquidity in the Indian economy;
downgrading of India’s sovereign debt rating by rating agencies; and

e (difficulty in developing any necessary partnerships with local businesses on commercially
acceptable terms or a timely basis.

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

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

The Indian market and the Indian economy are influenced by economic and market conditions in
other countries, particularly emerging market countries in Asia. Although economic conditions are
different in each country, investors’ reactions to developments in one country can have adverse
effects on the securities of companies in other countries, including India. A loss of investor
confidence in the financial systems of other emerging markets may cause increased volatility in
Indian financial markets and, indirectly, in the Indian economy in general. Any worldwide financial
instability could also have a negative impact on the Indian economy. Financial disruptions may occur
again and could harm our business, our future financial performance and the prices of the Equity
Shares.

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

Our Restated Financial Information as of and for the financial years 2018 and 2017 included in this
Draft Red Herring Prospectus has been prepared under Ind AS notified under the Companies (Indian
Accounting Standards) Rules, 2015, as amended by the Companies (Indian Accounting Standards)
Rules, 2016, read with the Companies Act, 2013. The restated financial information as of and for the
financial years 2018 and 2017 has been compiled from the audited consolidated financial statements of
our Company prepared under Ind AS. Our date of transition to Ind AS was April 1, 2016 and the
audited financial statements for the financial year 2018 were the first to be prepared in accordance with
Ind AS. The restated financial information as of and for the financial year 2016 has been prepared by
making Ind AS adjustments to the audited financial statements prepared under previous generally
accepted accounting principles followed in India (“Indian GAAP”) as of and for the financial year
2016. The restated financial information as of and for the financial years 2015 and 2014 included in
this Draft Red Herring Prospectus have been prepared under Indian GAAP.

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

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

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

The regulatory and policy environment in which we operate is evolving and subject to change. Such
changes may adversely affect our business, results of operations and prospects, to the extent that we are
unable to suitably respond to and comply with any such changes in applicable law and policy. For
example, the Government of India implemented a comprehensive national goods and services tax
(“GST”) regime with effect from July 1, 2017 that combines multiple taxes and levies by the Central
and State Governments into a unified tax structure. While the Government of India and certain state
governments have announced that all committed incentives will be protected following the
implementation of the GST, given that the various rules and regulations regarding the new regime are
being evaluated in terms of various implications concerning the GST, we cannot assure you as to this
or any other aspect of the tax regime following implementation of the GST including anti-profiteering
regulations of the new tax regime and availability of input tax credit.

Unfavourable changes in or interpretations of existing, or the promulgation of new, laws, rules and
regulations including foreign investment laws governing our business, operations and group structure
could result in us being deemed to be 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 applicability, interpretation or implementation of any amendment to, or change in, governing law,
regulation or policy, including by reason of an absence, or a limited body, of administrative or judicial
precedent may be time consuming as well as costly for us to resolve and may affect the viability of our
current businesses or restrict our ability to grow our businesses in the future.

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

Our Company is a limited liability company incorporated under the laws of India. In addition, all our
directors and most of our key management personnel reside in India, and the principal assets of our
Company and such persons are located in India. As a result, it may not be possible for investors to
effect service of process upon our Company or such persons outside India, or to enforce judgments
obtained against such parties outside India.

Recognition and enforcement of foreign judgements is provided for under Section 13 of the Code of
Civil Procedure, 1908 (“CPC”) on a statutory basis. Section 13 of the CPC provides that foreign
judgements shall be conclusive regarding any matter directly adjudicated upon, except: (i) where the
judgement has not been pronounced by a court of competent jurisdiction; (ii) where the judgement has
not been given on the merits of the case; (iii) where it appears on the face of the proceedings that the
judgement is founded on an incorrect view of international law or a refusal to recognize the law of
India in cases to which such law is applicable; (iv) where the proceedings in which the judgement was
obtained were opposed to natural justice; (v) where the judgement has been obtained by fraud; and (vi)
where the judgement sustains a claim founded on a breach of any law then in force in India. Under the
CPC, a court in India shall, upon the production of any document purporting to be a certified copy of a
foreign judgement, presume that the judgement was pronounced by a court of competent jurisdiction,
unless the contrary appears on record. However, under the CPC, such presumption may be displaced by
proving that the court did not have jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgements. Section 44A of the CPC provides that where a foreign judgement has been rendered by a
superior court, within the meaning of that Section, in any country or territory outside India which the
Indian central government has by notification declared to be in a reciprocating territory, it may be
enforced in India by proceedings in execution as if the judgement had been rendered by the relevant
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court in India. However, Section 44A of the CPC is applicable only to monetary decrees or judgements
not being of the same nature as amounts payable in respect of taxes, other charges of a like nature or of
a fine or other penalties.

The United States and India do not currently have a treaty providing for reciprocal recognition and
enforcement of judgements, other than arbitration awards, in civil and commercial matters. Therefore, a
final judgement for the payment of money rendered by any federal or state court in the United States on
civil liability, whether or not predicated solely upon the federal securities laws of the United States,
would not be enforceable in India. However, the party in whose favour such final judgement is
rendered may bring a new suit in a competent court in India based on a final judgement that has been
obtained in the United States. The suit must be brought in India within three years from the date of the
judgement in the same manner as any other suit filed to enforce a civil liability in India.

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

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

Under foreign exchange 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, shareholders who seek to convert Rupee proceeds from a sale of shares in 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. We cannot assure you that any required
approval from the RBI or any other governmental agency can be obtained on any particular terms or at
all.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of
Equity Shares in an Indian company are generally taxable in India. Any gain realized on the sale of
listed equity shares on a stock exchange held for more than 12 months will not be subject to long term
capital gains tax in India if Securities Transaction Tax (“STT”) is paid on the sale transaction and
additionally, as stipulated by the Finance Act, 2017, STT had been paid at the time of acquisition of
such equity shares, except in the case of such acquisitions where STT could not have been paid, as
notified by the Central Government under notification no. 43/2017/F. No. 370142/09/2017-TPL on
June 5, 2017. However, Finance Act, 2018 seeks to tax such long term capital gains exceeding X
100,000 arising from sale of Equity Shares on or after April 1, 2018. Accordingly, you may be subject
to payment of long term capital gains tax in India, in addition to payment of STT, on the sale of any
Equity Shares held for more than 12 months. STT will be levied on and collected by a domestic stock
exchange on which the Equity Shares are sold.

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

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

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 law may not be as extensive as
shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more
difficulty in asserting their rights as shareholder in an Indian company than as shareholder of a
corporation in another jurisdiction.

Risks Relating to the Equity Shares and this Offer

57.

58.

59.

The Equity Shares have never been publicly traded, and, after the Offer, the Equity 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 has been no public market for the Equity Shares, and an active trading market
on the Stock Exchanges may not develop or be sustained after the Offer. Listing and quotation does not
guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such market
for the Equity Shares. The Offer Price of the Equity Shares is proposed to be determined through a
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 fluctuations in response to, among other factors, variations in the
operating results of our Company, 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 changes in economic, legal and other regulatory factors.

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

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends
in respect of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the
relevant foreign currency for 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 rates during a delay in repatriating
outside India the proceeds from a sale of Equity Shares, for example, because of a delay in regulatory
approvals that may be required for the sale of Equity Shares may reduce the proceeds received by
equity shareholders. For example, the exchange rate between the Rupee and the U.S. dollar has
fluctuated substantially in recent years and may continue to fluctuate substantially in the future, which
may have an adverse effect on the trading price of our Equity Shares and returns on our Equity Shares,
independent of our operating results.

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

The Offer Price of the Equity Shares will be determined by our Company and the Promoter Selling
Shareholder in consultation with the BRLMs, and through the Book Building Process. This price will
be based on numerous factors, as described under “Basis for Offer Price” on page 113 and may not be
indicative of the market price for the Equity Shares after the Offer. The market price of the Equity
Shares could be subject to significant fluctuations after the Offer, and may decline below the Offer
Price. We cannot assure you that the investor will be able to resell their Equity Shares at or above the
Offer Price. Further, certain of the BRLMSs have previously handled issues wherein the market price of
the issued shares declined below the issue price of the shares within 30 days of their listing and in
certain cases continued to trade at a price lower than their listing price on the 180" day from listing.
For further price information on the past issues handled by the BRLMs, see “Other Regulatory and
Statutory Disclosures” on page 493.
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60.

61.

62.

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

Under the Companies Act, a company incorporated in India must offer its equity shareholders pre-
emptive rights to subscribe and pay for a proportionate 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 rights 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 offering document or registration statement with the applicable authority in
such jurisdiction, you will be unable to exercise such pre-emptive rights, unless we make such a filing.
To the extent that you are unable to exercise pre-emptive rights granted in respect of our Equity Shares,
your proportional interests in our Company may be reduced.

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.

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. Retail Individual Investors 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
affecting the Bidders’ decision to invest in the Equity Shares, including material adverse changes in
international or national monetary policy, financial, political or economic conditions, our business,
results of operation or financial condition may arise between the date of submission of the Bid and
Allotment. Our Company may complete the Allotment of the Equity Shares even if such events occur,
and such events limit the Bidders’ ability to sell the Equity Shares Allotted pursuant to the Offer or
cause the trading price of the Equity Shares to decline on listing.

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

Any future issuance of our Equity Shares, including pursuant to the ESOP Schemes, by us could dilute
your shareholding. Any such future issuance of our Equity Shares or sales of our Equity Shares by any
of our significant shareholders including by our Promoters to comply with the minimum public
shareholding requirements applicable under SCRR may also adversely affect the trading price of our
Equity Shares, and could affect our ability to raise capital through an offering of our securities. We
cannot assure you that we will not issue further Equity Shares or that the shareholders will not dispose
of, pledge or otherwise encumber their Equity Shares. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of our Equity Shares.

Prominent Notes

1.

Initial public offer of up to [e] Equity Shares for cash at a price of X[®] per Equity Share (including a
share premium of [e] per Equity Share), aggregating up to ¥10,000 million, consisting of a Fresh
Issue of up to [@] Equity Shares aggregating up to 34,000 million by our Company and an Offer for
Sale of up to [e] Equity Shares aggregating up to 6,000 million by the Selling Shareholders. The
Offer will constitute [®]% of the fully diluted post-Offer paid-up Equity Share capital of our Company.

Our Company and the Promoter Selling Shareholder may consider undertaking the Pre-IPO Placement.
Our Company and the Promoter Selling Shareholder will complete the issuance and allotment of
Equity Shares pursuant to the Pre-IPO Placement prior to filing of the Red Herring Prospectus with the
RoC. If the Pre-IPO Placement is completed, the number of Equity Shares issued pursuant to the Pre-
IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the
SCRR.

For further details, see “The Offer” on page 77.

There has been no change in our Company’s name in the three years immediately preceding the date of
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filing of the Draft Red Herring Prospectus. For further details in relation to the corporate history of our
Company, see “History and Certain Corporate Matters” on page 162.

As of March 31, 2018, our Company’s net worth was ¥4,934.85 million as per the Restated Standalone
Financial Information and 4,021.02 million as per the Restated Consolidated Financial Information.
See “Financial Statements” on page 203.

As of March 31, 2018, the net asset value per Equity Share was X41.64 as per the Restated Standalone
Financial Information and was %33.93 as per the Restated Consolidated Financial Information. See
“Financial Statements” on page 203.

As on the date of filing of this Draft Red Herring Prospectus, the average cost of acquisition of Equity
Shares for our Promoters, Mr. Ravi B. Goyal and Vineha Enterprises Private Limited is Znil ™ and
%86.18 , respectively.

* As certified by Parikh & Parikh, Chartered Accountants, pursuant to their certificate dated August 20, 2018. # Since average
cost of acquisition is negative, it has been considered as nil.

For details, see “Capital Structure” on page 88.

For details of interests of our Group Entities in our Company, see “Financial Statements”, “Our Group
Entities” and “Related Party Transactions” on pages 203, 196 and 201, respectively. For details of
related party transactions entered into by our Company with our Subsidiaries or Group Entities during
the Financial Year immediately preceding the date of this Draft Red Herring Prospectus, the nature of
transactions and the cumulative value of transactions, see “Financial Statements” and “Related Party
Transactions” on pages 203 and 201, respectively.

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

For any complaints, information or clarifications pertaining to the Offer, investors may contact the
BRLMs who have submitted the due diligence certificate to the SEBI as well as the Registrar to the
Offer. For details see “General Information” on page 79.
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SECTION I11: INTRODUCTION
SUMMARY OF INDUSTRY

The information contained in this section is derived from industry data sourced from India ATM Market Outlook
to 2023 dated June 2018 and India Payment Services Market Outlook to 2023 dated July 2018, both
commissioned from Ken Research, and other publicly available sources. Neither we nor any other person
connected with this Offer has verified this information. Industry sources and publications generally state that
the information contained therein has been obtained from sources generally believed to be reliable, but that
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. Industry publications are also prepared based on information as at specific dates and may no longer
be current or reflect current trends. Accordingly, investment decisions should not be based on such information.

Investors should note that this is only a summary of the industry in which we operate and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the
Equity Shares, prospective investors should read this Draft Red Herring Prospectus, including the information
in “Industry Overview”, “Our Business” and “Financial Statements” on pages 119, 141 and 203, respectively.
An investment in the Equity Shares involves a high degree of risk. For a discussion of certain risks in connection
with an investment in the Equity Shares, see “Risk Factors” on page 20.

Strong Growth in Payments Industry

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

2,871,583 billion in financial year 2018.

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

Parameters Financial Year

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

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

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

Despite the growth of cashless transactions, people in India heavily rely upon cash transactions in their day to
day life. However, there has been a growth in transactions made through digital applications due to shortages of
cash flow observed in the Indian economy. Currency in circulation as a percentage of GDP declined to 9.2%
during the financial year 2017 due to the effects of demonetization in the Indian economy.

The following chart sets forth cash in circulation in India and percentage of GDP, during the financial years
2013 to 2018:
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Overview of India’s ATM Market

The number of ATMs (including white label ATMs) operating in India’s ATMs market have increased to
222,247 as of March 31, 2018 from 114,014 as of March 31, 2013 at a CAGR of 14.3%.

The following table sets forth future projections for the number of ATMs (cash dispensers), for the financial
years 2019 to 2023:

Parameters Financial Year

2019 2020 2021 2022 2023
Number of ATMs (Cash 228914 236,239 245,925 250,607 267 278
Dispensers)

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
Cash Withdrawals in India, During the Financial Years 2015 to 2018

Cash withdrawal transactions through debit cards increased at a CAGR of 7.1% during the financial years 2015
to 2018 due to the implementation of PMJDY during August 2014 and an increase in personal disposable
incomes. Overall contribution by the PMJDY has been significant for the financial sector in India, as it has
expanded the market for ATM service management companies due to an increase in the number of account
holders in India along with a rise in the issuance of debit card holders which further drives the rising demand for
cash withdrawal transactions in India. Coupled with an increase in deposits during demonetisation and through
direct benefit transfers (“DBT”) there has been an increasing need for cash withdrawals and contributed
altogether in the number of cash withdrawals in India through debit cards.

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

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

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

Impact of Demonetisation on the Number of ATM Transactions and its Revival

The post demonetisation period is marked by the recovery of cash in circulation and a robust banking system led
by digital transactions. There was an increase in transactions in ATMs due to the activation and usage of

PMJDY cards at ATMs. Currency in circulation increased to ¥ 17,599.7 billion, which was 12.1% of the GDP
for the financial year 2018.

India’s ATM Managed Services Market Future Outlook and Projections

The total revenue for India’s ATM managed services market segmentation by service offerings was X 99,701.4
million for the financial year 2018.
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The following chart sets forth future projections of India’s ATM managed services market size by revenue and
growth rate, for the financial years 2019 to 2023:
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(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
India’s Payment Services
Market Overview

The following chart sets forth India’s payment services market, as of March 31, 2018:
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Note: Growth Rate mentioned above is for the financial year 2018. * In overall transactions, cash payments had
a proportionate share of 70% in terms of transaction value whereas, in terms of total transaction volume, cash
payments were evaluated at 90% in the financial year 2018. **: In overall transactions, non-cash / digital
payments had a proportionate share of 30% in terms of transaction value whereas, in terms of total transaction
volume, non-cash / digital payments were evaluated at 10% in the financial year 2018. (Source: India Payment
Services Market Outlook to 2023, Ken Research, July 2018)

India’s Payments Services Market Size

The following chart sets forth India’s payment services market future projections on the basis of transaction
volume and growth rate, during the financial year 2018 and estimated for the financial years 2019 to 2023:
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India’s PoS Terminal Market Size

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

The following chart sets forth India’s PoS terminal markets future projections on the basis of total number of
cumulative device installations and growth rate, for the financial year 2018 and estimated for the financial year
2019 to 2023:
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Note: E refers to Estimated Numbers. (Source: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

Increased penetration of debit and credit cards, the growing e-commerce sector, rising disposable income
coupled with the government’s initiative towards promoting a cashless economy will provide a beneficial
opportunity for growth of PoS devices in India. Issues with respect to factors like privacy, security, trust and
lack of integration of telecom infrastructure may cause a major roadblock for the industry. It is projected that the
retail sector will account for the highest volume share due to the increasing awareness among retailers about the
benefits of PoS terminals.
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SUMMARY OF BUSINESS

Some of the information in the following section, especially information with respect to our plans and strategies,
contain forward-looking statements that involve risks, assumptions, estimates and uncertainties. Our actual
results may differ materially from those expressed in or implied by these forward-looking statements. All figures
in this section are derived from our Restated Consolidated Financial Information, unless specified otherwise.

Investors should note that this is only a summary of our business in which we operate and does not contain all
information that should be considered before investing in the Equity Shares. Before deciding to invest in the
Equity Shares, prospective investors should read this Draft Red Herring Prospectus, including the information
in “Industry Overview”, “Our Business” and “Financial Statements” on pages 119, 141 and 203, respectively.
An investment in the Equity Shares involves a high degree of risk. For a discussion of certain risks in connection
with an investment in the Equity Shares, see “Risk Factors” on page 20.

This section also contains information derived from industry data sourced from India ATM Market Outlook to
2023, June 2018 and India Payment Services Market Outlook to 2023, July 2018, both commissioned from Ken
Research, and other industry sources.

Overview

We are one of India’s leading providers of end-to-end cash and digital payment solutions and automation
technology. We provide customised products and services comprising ATM outsourcing and cash management,
as well as digital payment solutions including merchant solutions, transaction processing services and mobile
wallets. As of March 31, 2018, we were the second largest company in India in terms of number of ATMs
managed, revenue from ATM managed services and number of ATMs provided with cash management
services, and the fourth largest company in India in terms of revenue from cash management (Source: India
ATM Managed Services Market Outlook to 2023, Ken Research, June 2018). For the financial year 2018, we
derived 97.4% of our revenues from India where our business started, although we have expanded
internationally to offer automation and payment solutions to banks and financial institutions in other Asian
countries such as Sri Lanka, Singapore, Cambodia, and Philippines. Our total revenue from operations was
%14,813.17 million for the financial year 2018, and our total revenue from operations grew at a CAGR of 10.7%
between the financial years 2016 and 2018.

We started providing banking automation solutions in India in 2004. We deployed products from international
solution providers such as Diebold Nixdorf and established our own country-wide service infrastructure and
automation solutions expertise to provide related services. Beginning 2009, we leveraged our banking
automation solutions expertise and service reach to offer ATM outsourcing and managed services by, among
other things, entering into a cooperation agreement with Diebold Nixdorf for banking and retail products. As
part of our strategy to strengthen our presence in the cash value chain, offer an integrated payments platform and
improve our operational efficiencies, we commenced offering transaction switching services in 2011 and cash
management services in 2012. In 2014, we expanded our offerings into digital payment solutions, enhancing our
integrated digital platform and Software-as-a-Service (“SaaS”) capabilities. We also entered into an alliance
with ACI Worldwide (“ACI”), a leading international payments solution provider, in 2016, which has further
strengthened our value proposition to customers.

We operate our business in the following segments:

e Payment Solutions;

e Banking Automation Solutions; and

e  Other Automation Solutions (for customers in the retail, petroleum and colour sectors).
Our Payment Solutions segment comprises ATM outsourcing and managed services, cash management services,
intelligent cash deposit machines (“iCDs”), transaction switching and digital payment solutions, merchant
solutions, automatic vehicle fuelling (or Fastlane), toll and transit solutions and agency banking. Our customers
in the Payment Solutions segment include ICICI Bank Limited, Axis Bank Limited, HDFC Bank Limited, RBL
Bank Limited, BTl Payments Private Limited, Hindustan Petroleum Corporation Limited (“HPCL”), Indian Qil

Corporation Limited (“lOCL”), Lanka IOC, Utkarsh Small Finance Bank Limited, and Ly Hour Pay Pro and
DaraPay in Cambodia.
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e In our ATM outsourcing and managed services businesses, we are responsible for the end-to-end
management of ATMs, starting from site identification and development, followed by machine
deployment, maintenance and management on behalf of our customers. While we own the ATMs in
our outsourcing services business, the ownership of these machines remains with the customers
themselves under our managed services business. As of June 30, 2018, our portfolio consisted of
13,329 ATMs and 24,323 ATMs under our outsourcing and managed services businesses, respectively.

e  Our subsidiary SVIL’s cash management services build on our ATM outsourcing and managed
services businesses, and include cash replenishment, cash pick-up, cash-in-transit (“CIT”), cash
vaulting and cash processing services for ATMs managed by us and by other operators. As of June 30,
2018, we provide cash management services through a fleet of 1,323 cash vans, and 307 vaults and
spoke locations, covering approximately 1,400 cities and towns in India. Our subsidiary SVIL was the
second largest cash management company in India, by number of ATMs serviced, as of March 31,
2018 (Source: India ATM Managed Services Market Outlook to 2023, Ken Research, June 2018).

e We also provide transaction switching services, where we integrate a variety of payment channels,
including internet payment gateways and several mobile payment systems, to route, switch and process
electronic transactions even across non-banking segments. This gives us the ability to cater to the needs
of banks, retailers, petrol stations and other financial institutions across the payment transactions value
chain and to assist our customers in the issuance of new cards, migrating their existing card base and
the authorization of cards. Our in-house switch development software team also develops customized
switching solutions for our customers.

e To enhance our digital portfolio and address new market segments, we commenced our operations in
merchant solutions. Our merchant services include device-based and device-less payment solutions,
prepaid and loyalty programs, Cash@POS, payment gateway and remote payment solutions, loans
against card receivables and other value added services. As of June 30, 2018, we have approximately
61,000 merchants as clients.

Our Banking Automation Solutions business segment, which commenced in 2004, comprises the supply and
installation of ATMs and other automated banking products and the provision of services, including
maintenance, software and hardware upgrades and spare parts. As of June 30, 2018, we have supplied and
installed approximately 54,000 ATMs and we have approximately 50 banking customers, including ICICI Bank
Limited, Axis Bank Limited and HDFC Bank Limited.

Our Other Automation Solutions business segment encompasses our retail, petroleum and colour operations. As
part of our Other Automation Solutions segment, we supply automation products and provide implementation
services, system integration, remote management and support and help desk services. Customers for our retail
sector offerings include Future Retail Limited, while customers for our petroleum sector offerings include
HPCL and IOCL. Our colour operations primarily comprise the supply of automatic paint dispensers and related
services, and serve customers including Kansai Nerolac Paints Limited and Berger Paints India Limited.

As of June 30, 2018, we had installed, maintained or managed a network of approximately 72,000 ATMs,
provided cash management services to approximately 28,900 ATMs through our subsidiary, Securevalue India
Limited (“SVIL”), installed approximately 71,000 merchant POS and 37,000 cash billing terminals, automated
approximately 8,000 petroleum outlets and installed approximately 54,000 colour dispensing machines. For the
three months ended June 30, 2018, SVIL replenished a daily average amount of 28,016.97 million, and we
processed 193.60 million and 427.14 million switching transactions in the three months ended June 30, 2018
and in the financial year 2018, respectively. For the three months ended June 30, 2018, we processed 34.38
million merchant transactions with gross transaction value of 13,376.80 million. Our operations covered
approximately 2,200 cities and towns, servicing approximately 235,000 machines or customer touch points as of
June 30, 2018.
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Our Competitive Strengths
Our principal competitive strengths are as follows:
End-to-End Provider of Cash and Digital Payment Solutions

We provide end-to-end solutions and technology across the cash and digital payments value chain, serving
diverse industries such as banking, retail, petroleum, toll and transit, cash management and fintech in India and
other select countries in Asia. We believe our services help increase the speed and accuracy of cash as well as
digital payment transactions. In addition, the size and wide reach of our operational network enables us to
realize economies of scale.

As part of our cash payments solutions business, we offer a portfolio of banking services and automated banking
products such as ATM outsourcing and managed services, manufacturing and deployment of ATMs and self-
service terminals. We also have the ability to customize, integrate, maintain and manage such products for our
customers. Since we commenced this business in 2004, we have developed in-house technology and expertise to
deal with the entire product life cycle of ATMs and related services, including manufacturing of ATMs, site
identification, site build up, deployment, maintenance and operations including monitoring, cash management,
first line maintenance and second line maintenance. Our integrated operations are further facilitated by our in-
house cash management capabilities and transaction switching services. According to Ken Research, we are the
only company in India to provide the full range of services in the ATM managed services market, namely: ATM
equipment and supply, maintenance of ATMs, managed services, ATM replenishment and CIT, retail cash
management and cash pickup and delivery, and white label ATMs (“WLAS”) (Source: India ATM Managed
Services Market Outlook to 2023, Ken Research, June 2018). Further, as of March 31, 2018, we were the second
largest company in India in terms of number of ATMs managed, revenue from ATM managed services and
number of ATMs provided with cash management services, and the fourth largest company in India in terms of
revenue from cash management (Source: India ATM Managed Services Market Outlook to 2023, Ken Research,
June 2018). We believe that the size of our operations, experience and overall infrastructure gives us a
significant competitive advantage.

As part of our digital payments solutions, we offer a payments platform, customized solutions and related
managed services to cater for end-users, merchants, banks, bank agents as well as other ecosystem partners. Our
payment platform accepts payments through a broad spectrum of options including magnetic stripe, chip and
pin, contactless, Bharat QR, Unified Payment Interface (“UP1”) and Aadhaar Pay, which we believe makes us a
partner of choice for merchants. We also provide device-based solutions such as “Smart POS” GPRS terminals,
Digital M-POS terminal and Public Switched Telephone Network (“PSTN”). Our device-less portfolio
comprises static Bharat QR, payment gateway and remote payment solutions. We also offer customized mobile
wallet solutions that can be integrated with existing payment solutions. In addition to offering customized
payment solution to merchants, we also process transactions using our switching platform, along with payment
and settlement services, which enables faster processing and easy reconciliation to our merchants. Through our
technological partnership with ACI, we offer our customers a variety of payment solutions including BASE 24-
eps, Universal Payment Framework (“UPF”), and fraud management as a service on a pay-per-transaction basis,
significantly reducing the complexities associated with adopting these solutions especially for smaller banks and
financial institutions. We also provide support services such as a 24x7 call centre, merchant management
services, software development, operations services and monitoring services.

We believe that our ability to provide services across the cash and digital value chain from transaction touch
points, channel handlers, core processing, settlement and clearing, authorization systems and back office has
allowed us to become the preferred partner for cash and digital payment solution needs of our customers.
Further, by leveraging our end-to-end capabilities, we believe that we are able to unlock operating efficiencies
and synergy benefits.

Customer Driven Portfolio with Strong Capabilities to Develop Customized Solutions In-house

We believe our experience and expertise, coupled with our knowledge of the industries in which our customers
operate, enable us to provide them with customized solutions. We regularly interact with customers to
understand their requirements and work closely to develop future roadmaps. We believe that the success of this
approach is evident in the comprehensive suite of merchant solutions which we have launched over the years
such as mobile wallets, financial inclusion applications and agency banking software.
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We have developed the following customized solutions in-house:

voice-guided ATM software and biometric-based solutions for our banking clients;

check deposit terminal application;

Novus TRANSACT Switch and Novo YOUPAY mPQOS Bio Service;

a cloud-based software that drives our POS terminals and allows us to keep our merchants updated
with the latest services and offerings;

e Ongo Prepaid++ and Ongo Rewards++, which are loyalty programs offered to merchants for
enhanced customer retention, additional revenue generation and new customer acquisition, and which
can be tailored by us to meet their specific requirements;

loyalty prepaid platforms for an oil company to support its fleet operators;

iCDs to facilitate automated retail cash pick-ups in our cash management business;

solutions such as ‘Remote++’ to enable payment through a web link generated by a merchant;
Paytrack, a merchant analytics and engagement application that helps merchants to analyse business
parameters relevant to their business; and

e our value-added services portfolio consisting of Cash@POS facility and loans against card receivables
to cater to diverse merchant needs.

We believe our ability to innovate and offer customized payment solutions to address the requirements of our
customers allows us to deepen our relationships with them and enables us to target a greater share of their
payment-services related requirements. For example, given our extensive experience and knowledge of fuel
retail automation combined with our deep understanding of the payment solutions business, we were able to
integrate the payment solution with retail automation to provide a seamless experience to a petroleum retailer as
well as to its customers.

Diversified Product Portfolio, Customer Base and Revenue Streams Leading to Cross-Selling Opportunities

We derive revenues from a variety of products and services catering to customers across diverse industries such
as banking, retail, petroleum and colour. In each of these industries, we offer a combination of automation
solutions along with payment and maintenance services.

We started providing banking automation solutions in 2004, and have, over the years, diversified into payment
solutions. Revenue from our Payment Solutions segment constituted 70.9% of our total revenue from operations
for the financial year 2018, representing an increase from 60.9% for the financial year 2016, while revenue from
our Banking Automation Solutions segment constituted 14.7% of our total revenue from operations for the
financial year 2018, representing a decrease from 25.7% for the financial year 2016. Our customers include
approximately 50 banks and 61,000 merchants as of June 30, 2018.

In addition, by having a diversified product portfolio and customer base, we are able to capitalize on cross-
selling opportunities as our experience and knowledge allows us to develop integrated payment solutions and
technology. In the petroleum sector, we are able to integrate our POS terminals into our fuel automation
solutions, giving our customers access to their sales volumes, transaction data and utilisation patterns along with
inventory management. Further, we leverage our cash management capabilities to offer cash pick-up services
for our retail customers.

Leveraging on the technology, products and cross-sector expertise we introduced in India, we have expanded
our business to Asia, namely, Sri Lanka, Singapore, Cambodia and Philippines. For the financial year 2018, we
derived 2.6% of our total revenue from operations from our overseas operations. We believe that our diversified
product and services portfolio, customer base and revenue streams in multiple jurisdictions enable us to mitigate
the concentration risks that are associated with operations in a specific segment, industry or geographic region,
and present us with many cross-selling opportunities.

Long-Standing Relationships with Technology Providers and Customers

We have long-standing relationships with leading global technology providers, such as Diebold Nixdorf and
ACI. We currently have cooperation agreements with Diebold Nixdorf, under which we assemble ATMs and
cash dispensers in India. We believe that our long-standing relationship with Diebold Nixdorf has led to
effective knowledge sharing and the adoption of global best practices, thereby enabling us to improve and
develop our in-house service capabilities. Together with ACI, we have launched a suite of solutions covering
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processing, and fraud monitoring and reconciliation. Our strong relationship with technology providers has
enhanced our market position and enabled us to be the leaders in the payment solutions industry.

Further, we believe we have established relationships with leading Indian financial institutions, such as ICICI
Bank Limited, Axis Bank Limited and HDFC Bank Limited, having procured repeat orders from them. Our
ATM outsourcing and managed services contracts with leading Indian financial institutions typically range from
three to ten years. In our international operations, our contracts with our customers typically range for a period
of three to five years.

In addition, we work with leading retail chains such as Future Retail Limited, colour companies such as Kansai
Nerolac Paints Limited and Berger Paints India Limited, and petroleum companies, including IOCL and HPCL.
We believe that the strength of our relationships with customers and the trust that we have built up from long-
standing ties with them put us in an advantageous position for new business and cross-selling opportunities and
enhances our market reputation.

Dedicated In-house Infrastructure and Technological Capabilities
Our dedicated in-house infrastructure, skills and capabilities have been critical to the growth of our business.

Our nationwide service infrastructure allows us to effectively and efficiently service our customers. As of June
30, 2018, we were servicing approximately 235,000 customer touch points covering approximately 2,200 cities
and towns through our 33 branch offices, 307 vaults and spoke locations, and our work force of 9,925 personnel.
Our service infrastructure is a major business enabler for us across several cash and digital initiatives and allows
us to leverage economies of scale by having one service team support multiple business units.

Our back-end switching platform allows us to offer a comprehensive ATM outsourcing solution, process
transactions on behalf of banks and institutions, drive our POS network, issue prepaid instruments, and offer
payment gateway service. Our back-end switching platform processed 193.60 million switching transactions in
the three months ended June 30, 2018 and 427.14 million switching transactions during the year ended March
31, 2018.

Our in-house software development team has developed and customized ATM client software and digital
applications deployed by our clients, such as Axis Bank Limited’s check deposit terminal application, Novus
TRANSACT Switch and Novo YOUPAY mPOS Bio Service, applications such as Cure to connect our
helpdesk and engineers, and Monitum to monitor ATMs and various digital merchant solutions such as Fastlane
and Paytrack. A dedicated 24/7 control centre facilitates communication among our divisions as well as
between our internal stakeholders and external clients, keeps track of all open issues and collects field data
which we use to further improve our operational efficiency.

We believe that the breadth of our dedicated in-house infrastructure and technological capabilities enable us to
realize economies of scale and increase our productivity.

Experienced Senior Management

We believe that we have a strong management team with significant industry experience and established
relationships with our customers. Mr. Ravi B. Goyal, the promoter of our Company, has over 20 years of
experience in the technology sector. Mr. Stanley Johnson, head of the outsourcing and cash business of our
Company, has over 23 years of experience in the payments and telecom industry and Mr. Ricardos EI Khoury,
chief executive officer of our subsidiary, Novus SGP, has approximately 25 years of experience in information
technology, serving the retail banking and payments sectors. Mr. Saurabh Lal, chief financial officer of our
Company, has over 12 years of experience in the financial service industry and Mr. Mahesh Patel, chief
technology officer and head of switching business of our Company, has more than 16 years of experience in the
payments and technology sector. Our other key managerial personnel and senior managerial personnel have an
average experience of more than 10 years. Our key managerial personnel and senior managerial personnel
enable us to identify new opportunities and implement our business strategies in the manner contemplated and
to continue to build on our track record of customer service and respond to market opportunities.

We believe that we have created a distinct entrepreneurial structure within our organization, with each of our
business divisions being managed as an independent profit centre and led by a separate business head.
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Our Strategy

We intend to be a leader in payment solutions by delivering secure, innovative products that engage a customer
across the product value chain in a cost effective manner.

The primary elements of our business strategy are as follows:
Focus on Growing our Digital Payment Solutions Business

Increase in usage of mobile internet, 3G and 4G and increasing awareness about alternate payment modes such
as POS terminals, M-wallets and UPI, coupled with increasing penetration of debit cards and credit cards in
India, are expected to drive the increase in digital payments (Source: India Payment Services Market Outlook to
2023, Ken Research, July 2018). To capitalize on this growth, we intend to leverage our existing presence in the
consumer-oriented sectors to service the growing demand for products and services. For example, India’s POS
terminal market is expected to increase from 3.08 million device installations in the financial year 2018 to 7.66
million device installations in the financial year 2023 at a CAGR of 20.0% (Source: India Payment Services
Market Outlook to 2023, Ken Research, July 2018).

We intend to grow our digital payments business by focusing on merchant acquisition through our sales force,
distributor network, corporate clients and banks. We have a team of approximately 400 “feet on street”
personnel, 250 channel partners and 50 bank partnerships catering to the POS and other merchant service needs
of small and medium scale retailers. Our all-in-one POS solution allows merchants to accept various modes of
payment including card-based (debit and credit cards), RFID, Bharat QR and UPI online acceptance and
biometric-based (Aadhar Pay). Our device-less portfolio comprises of payment gateway and remote payment
solutions, and we also offer customized mobile wallet solutions that can be integrated with existing payment
solutions. We believe that the combination of value added services that help merchants grow their business such
as prepaid or loyalty programs and cash@POS, and services that help simplify their operations such as the
billing software, merchant analytics application and Fastlane form a unique value proposition for merchants.
We also plan to use our transaction platform to provide switching services to other POS and ATM deployers as
well as banks. We have created digital solutions on the acquiring side of the payments cycle such as Bharat QR,
UPI, cards, Aadhar Pay and contactless cards, and going forward, intend to produce digital solutions as well for
the issuing side of the payments cycle.

Focus on ATM Outsourcing and Managed Services

We expect the volume of cash payment transactions, and consequently, the demand for ATMs and ATM-related
services, to continue to grow for a number of reasons, including:

e The Government’s Direct Benefit Transfer program, under which subsidies and wages are paid
electronically to beneficiaries (Source: India ATM Managed Services Market Outlook to 2023, Ken
Research, June 2018);

e The Government of India’s launch in August 2014 of the Pradhan Mantri Jan-Dhan Yojana
(“PMJIDY?™), a plan of financial inclusion to provide banking access to all households across the
country (Source: http://www.pmjdy.gov.in);

o Despite the shortage of currency circulation caused by the Government of India’s demonetization of the
currency in November 2016, cash in circulation was at 17,599.97 billion in financial year 2018, higher
than the pre-demonetization level of %15,981.0 billion in financial year 2016 (Source: India ATM
Market Outlook to 2023, Ken Research, June 2018); and

o Replacement of existing ATMs which drove the increase in revenue share of ATM supply in the ATM
managed services market in financial year 2018 (Source: India ATM Market Outlook to 2023, Ken
Research, June 2018).

As the volume of cash payment transactions have increased, banks have increasingly outsourced certain
functions of the management of ATMs, either partially or wholly, to third parties such as us. These functions
include site identification, leasing, maintenance, housekeeping, security and monitoring of ATMs and sites. We
believe that banks will increasingly outsource their ATM management functions as they focus on their core
business and operations and seek to increase their productivity and reduce costs. As of June 30, 2018, we had
37,652 ATMs under the ATM outsourcing and managed services models. We also intend to continue to focus on
our transaction switching capabilities to capture a greater proportion of the ATM value chain.
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We intend to increase the share of such outsourced or managed ATMs in our portfolio since it allows us to focus
on increasing revenue by facilitating a greater number of transactions on the ATMs through our systems and
processes, targeting new revenue streams from the variety of services required in the ATM products life cycle.
At the same time, we intend to reduce our costs of operating such ATMs by improving operational efficiency
through steps such as a central information management and tracking system and a cash forecasting system for
our ATMs. We also intend to leverage the cash management capabilities of SVIL to make our ATM
management operations more efficient.

Lastly, we also aim to leverage our market share, which enables us to access sizeable usage data, and our
experience, which provides us with expertise in determining ATM sites and making other related business
decisions.

Focus on Enhancing our Integrated Technology Payments Platform

We intend to leverage our product and services portfolio to provide additional customized payment solutions as
well as develop integrated payments platform for our customers. We have deployed automation solutions across
various industries over the years and using our in-house expertise, we have the technical capability to offer our
customers with integrated payments solution linked to the existing solutions we have provided such as billing
terminals. Since we have automated approximately 8,000 fuel stations in India, we launched Fastlane as the first
RFID payment for fuel in India. We intend to offer additional customers with integrated payments solution and
believe that integrating various technology solutions provides us an edge over our competition as well as allows
us to retain the customer for multiple years.

We were among the first company in India to launch QR-code based payments for various card schemes. We
believe that by developing mobility-based payment solutions, which enables additional modes of making
payments besides cash or card, we are able to develop customized payment solutions (including mobile wallet
offerings) for our customers. Through our omni-channel payment processing platform, our customers are able to
accept payments in multiple ways. We believe this will enable us to grow our customer touch points, other
service offerings and total revenue.

We typically enter into multi-year managed services or outsourcing contracts by bundling these solutions for our
customers which provides us visibility and predictability on our future revenue. We also intend to focus on
bundling our various products, services and processes to offer end-to-end solutions to our customers.

Focus on Cash Management Services

We launched our cash management business through our subsidiary SVIL in 2012 with the objective of gaining
better control over an important component of our ATM outsourcing and managed services business. Having
gained scale and operational efficiencies in this business, we intend to grow this business further by leveraging
our experience and other factors such as the:

e increasing trend of banks outsourcing their ATM operations and retailers outsourcing cash pick-ups to
third parties such as us; and

e expected increase in the number of ATMs in India due to various financial inclusion initiatives of the
Indian Government, such as the PMJDY. The number of ATMs is projected to increase to 341,923
ATMs by the financial year 2023 (Source: India ATM Market Outlook to 2023, Ken Research, June
2018).

We also intend to expand the geographical scope of our cash management business and explore opportunities in
new cash user segments. We will continue to focus on providing services such as cash pick-up, cash-sorting and
cash-deposit services to various establishments, including retail outlets. We intend to offer such services through
the use of sophisticated technology, with little or no human intervention, with an objective of enabling these
establishments to reduce their working capital cycles.

International Expansion
While we expect India to remain the focus of our future business initiatives and various managed services and

outsourcing bundles, we also evaluate opportunities in developing markets in Asia where we have had recent
successes in deploying our digital platform and securing multi-year managed services and outsourcing deals. We
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plan to continue to leverage on the technology and products developed in India and provide these solutions to
other countries to facilitate financial inclusion, demonstrating the same cross-sector expertise we have in India,
and to further diversify our business. At the same, our international operations provide us experience and give us
insights that we believe that we may be able to harness for our India operations.

We currently have local teams in Sri Lanka, Singapore, Cambodia and Philippines. For the financial year 2018,
we derived 2.6% of our total revenue from operations from our businesses outside India. We plan to further
penetrate these markets by scaling up our existing businesses or offering new products or services where we
identify gaps in the market or opportunities for potential growth or consolidation. We will continue to explore
opportunities in Asia and ways in which we can leverage our existing network, expertise and the experience of
our managerial personnel based out of our overseas offices to expand our business internationally.
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SUMMARY OF FINANCIAL INFORMATION

The following tables set forth summary financial information derived from the Restated Financial Information.
The summary financial information presented below should be read in conjunction with “Financial Statements”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 203
and 447, respectively.

[The remainder of this page has been intentionally left blank]
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Assets and Liabilities

(Rs. in million)

Particulars 31 March 2018 31 March 2017 31 March 2016
Proforma
Assets
Property, plant and equipment 5,163.44 4,702.08 4,277.47
Capital work-in-progress 540.81 598.91 288.87
Goodwill 22.91 22.63 23.43
Other intangible assets 307.22 205.94 153.68
Intangible assets under development 114.65 82.99 -
Financial assets
Trade receivables 9.78 378.95 449.07
Loans 632.25 656.76 677.51
Other financial assets 33.69 121 16.25
Deferred tax assets (net) 256.86 209.78 133.48
Other non-current assets 507.30 624.97 652.78
Other non-current tax assets 547.83 426.39 239.46
Total non current assets 8,136.74 7,910.61 6,912.00
Current assets
Inventories 1,353.55 1,680.10 1,727.00
Financial assets
Trade receivables 3,665.13 2,952.48 2,735.62
Cash and cash equivalents 214.01 178.80 63.33
Bank balances other than 11a above 66.60 31.79 41.12
Loans 105.49 93.71 110.81
Other financial assets 1,505.64 831.42 835.55
Other current assets 507.26 478.93 598.53
Total current assets 7,417.68 6,247.23 6,111.96
Total assets 15,554.42 14,157.84 13,023.96
Equity and liabilities
Equity
Equity share capital 1,185.07 1,185.07 1,185.07
Other equity 2,835.95 2,754.71 2,986.34
Equity attributable to owners of the Company 4,021.02 3,939.78 4,171.41
Non-controlling interests - - -
Total equity 4,021.02 3,939.78 4,171.41
Non current liabilities
Financial liabilities
Borrowings 3,517.76 2,536.47 1,889.06
Other financial liabilities 71.45 83.85 90.53
Provisions 132.18 102.36 73.85
Other non-current liabilities 95.91 57.61 81.31
Total non current liabilities 3,817.30 2,780.29 2,134.75
Current liabilities
Financial liabilities
Borrowings 2,248.26 2,943.95 2,925.28
Trade payables 1,973.79 1,983.62 1,810.89
Other financial liabilities 3,015.04 2,065.72 1,710.61
Other current liabilities 301.16 285.71 135.22
Provisions 177.85 158.77 135.80
Total current liabilities 7,716.10 7,437.77 6,717.80
Total equity and liabilities 15,554.42 14,157.84 13,023.96
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Profit and Loss

(Rs. in million)

Particulars Year ended Year ended Year ended
31 March 2018 31 March 2017 31 March 2016
Proforma
Revenue from operations 14,813.17 13,356.16 12,095.54
Other income 140.53 166.37 164.64
Total income 14,953.70 13,522.53 12,260.18
Expenses
Cost of raw materials and components consumed 2,841.07 3,097.17 3,035.98
Excise duty 82.49 277.56 213.45
Purchase of traded goods 541.96 94.72 120.04
Decrease in inventories of finished goods and traded goods 62.23 41.15 56.13
Employee benefit expenses 2,333.44 2,222.76 1,785.54
Other expenses 6,898.31 6,106.96 5,639.65
Total expenses 12,759.50 11,840.32 10,850.79
Earnings before interest, tax, depreciation and amortisation (EBITDA) 2,194.20 1,682.21 1,409.39
Finance costs 827.75 780.72 714.80
Depreciation and amortisation expense 1,128.98 1,004.66 785.37
Profit/(loss) before tax 237.47 (103.17) (90.78)
Tax expense:
Current tax 218.27 185.42 78.03
Deferred tax (credit)/charge (44.01) (73.38) 5.18
Total tax expense 174.26 112.04 83.21
Profit/(loss) for the year 63.21 (215.21) (173.99)
Other comprehensive income
Items that will not be reclassified to the Restated Consolidated Summary Statement of
Profit and Loss in a subsequent period
Remeasurements of defined benefit plans (8.32) (8.77) (5.82)
Income tax relating to the above 3.07 2.92 1.97
Items that will be reclassified to the Restated Consolidated Summary Statement of Profit
and Loss in a subsequent period
Gain/(loss) on foreign currency translation 23.28 (10.57) 3.18
Income tax relating to the above - - -
Other comprehensive income for the year 18.03 (16.42) (0.67)
Total comprehensive income for the year 81.24 (231.63) (174.66)
Earnings per equity share
Basic earnings per share (Rs.) 0.53 (1.82) (1.47)
Diluted earnings per share (Rs.) 0.53 (1.82) (1.47)
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Cash Flows

(Rs. in million)

Particulars Year ended Year ended Year ended
31 March 2018 31 March 2017 31 March 2016
Proforma
A. Cash flow from operating activities
Net restated profit/(loss) before tax 237.47 (103.17) (90.78)
Adjustments for :
Finance costs 827.75 780.72 714.80
Interest income (58.28) (55.58) (75.27)
Depreciation and amortisation expense 1,128.98 1,004.66 785.37
Loss on sale/retirement of property, plant and equipment (net) 54.98 21.29 37.13
Provision for warranty 7.55 (15.84) (1.61)
Employee stock option scheme expense - - 20.45
Inventories written off 55.65 44.16 151.19
Liabilities written back - - (0.11)
Unrealised foreign exchange gain (1.42) (3.02) (2.09)
Operating profit before working capital changes 2,252.68 1,673.22 1,539.08
Changes in working capital :
Decrease / (increase) in inventories 224.17 154.17 (252.90)
(Increase) / decrease in trade receivables (502.06) (142.87) 473.35
Decrease / (increase) in loans 5.05 188.08 (36.63)
(Increase) / decrease in other current assets (650.78) 39.25 (387.84)
Decrease in other non-current assets 53.19 50.59 4551
Increase in trade payables 181.51 187.98 20.48
Increase in other current liabilities 706.10 177.91 229.45
(Decrease) / increase in other non-current liabilities (16.36) 34.70 (27.76)
Increase in provisions 41.33 67.32 46.80
Cash generated from operations 2,294.83 2,430.35 1,649.54
Direct taxes paid (net) (339.24) (372.35) (252.38)
Net cash flow generated from operating activities (A) 1,955.59 2,058.00 1,397.16

B. Cash flow from investing activities

Purchase of property, plant and equipment including capital advances and work-in-progress (1,550.72) (2,108.49) (1,268.27)
Interest received 3.71 3.25 19.07
Fixed deposits placed during the year (95.37) (27.81) (40.17)
Proceeds from maturity of fixed deposits 29.06 35.82 33.18
Net cash (used in) investing activities (B) (1,613.32) (2,097.23) (1,256.19)

C. Cash flow from financing activities

Proceeds from long-term borrowings 2,730.09 1,810.78 641.72
Repayment of long-term borrowings (1,519.53) (891.50) (701.80)
(Repayment of)/proceeds from short-term borrowings (net) (693.14) (3.39) 511.35
Share issue expenses - - (48.74)
Interest paid (719.65) (670.36) (637.22)
Other finance charges paid (104.83) (90.83) (71.86)
Net cash (used in) / generated from financing activities (C) (307.06) 154.70 (306.55)
Net increase / (decrease) in cash and cash equivalents (A+B+C) 35.21 115.47 (165.58)
Cash and cash equivalents at the beginning of the year 178.80 63.33 228.91
Cash and cash equivalents at the end of the year 214.01 178.80 63.33
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Assets and Liabilities

(Rs. in million)

Particulars 31 March 2015 31 March 2014

Equity and liabilities

Shareholders' funds

Share capital 1,185.07 295.67
Reserves and surplus 3,143.60 3,859.19
4,328.67 4,154.86

Non-current liabilities

Long-term borrowings 2,069.39 2,275.32
Other long-term liabilities 78.16 37.88
Long-term provisions 76.11 55.76
2,223.66 2,368.96
Current liabilities
Short-term borrowings 2,423.02 1,405.51
Trade payables 1,967.46 1,678.62
Other current liabilities 1,448.00 1,432.51
Short-term provisions 112.90 84.63
5,951.38 4,601.27
Total 12,503.71 11,125.09
Assets

Non-current assets
Fixed assets

Tangible fixed assets 3,417.86 3,306.35
Intangible assets 177.26 166.21
Capital work-in-progress 586.46 373.78
Intangible assets under development - 29.04
4,181.58 3,875.38
Deferred tax assets (net) 139.11 54.96
Long-term loans and advances 1,330.16 1,541.14
Trade receivables 215.53 -
Other non-current assets 216.37 247.10
1,901.17 1,843.20

Current assets

Inventories 1,783.26 1,489.53
Trade receivables 3,461.74 2,5650.21
Cash and bank balances 261.52 83.87
Short-term loans and advances 424.46 628.09
Other current assets 489.98 654.81

6,420.96 5,406.51
Total 12,503.71 11,125.09
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Profit and Loss

(Rs. in million)

. Year ended Year ended
Particulars
31 March 2015 31 March 2014

Income
Revenue from operations (gross) 12,026.72 9,717.80
Less: Excise duty (186.59) (240.96)
Revenue from operations (net) 11,840.13 9,476.84
Other income 34.00 32.46
Total income 11,874.13 9,509.30
Expenses
Cost of raw materials and components consumed 3,791.97 3,091.52
Purchase of traded goods 556.64 229.74
(Increase) in inventories of finished goods and traded goods (294.33) (87.46)
Employee benefit expenses 1,240.52 893.84
Other expenses 4,763.19 4,046.69
Total expenses 10,057.99 8,174.33
Earnings before interest, tax, depreciation and amortisation (EBITDA) 1,816.14 1,334.97
Finance costs 671.50 560.10
Depreciation and amortisation expense 822.51 648.01
Profit before tax 322.13 126.86
Tax expenses
Current tax

Pertaining to profits for the current year 241.82 94.76
Deferred tax (credit) (83.79) (10.98)
Total tax expenses 158.03 83.78
Profit for the year before minority interest 164.10 43.08
Attributable to :

Equity holders of the parent 164.10 48.35

Minority interest - (5.27)

164.10 43.08

Earnings per equity share (nominal value of share Rs. 10)
Basic earnings per share (Rs.) 1.46 0.48
Diluted earnings per share (Rs.) 1.37 0.36
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AGS Transact Technologies Limited

Restated Consolidated Summary Statement of Cash Flows

(Rs. in million)

Particulars Year ended Year ended
31 March 2015 31 March 2014

A. Cash flow from operating activities
Restated net profit before tax 322.13 126.86
Adjustments for:
Finance costs 595.30 525.27
Amortisation of premium on forward contracts 76.20 34.83
Interest income (2.85) (5.22)
Dividend income - (0.09)
Depreciation and amortisation 822.51 648.01
Loss on disposal of fixed assets (net) 13.36 -
Provision for warranty (net) 16.08 18.11
Write back of provision for diminution in value of inventories - (42.53)
Employee stock option scheme expense 4.13 -
Inventories written off 87.83 129.25
Liabilities for earlier year written back (0.20) -
Bad debts written off 85.00 65.41
Unrealised foreign exchange rate (gain) (0.10) (6.19)
Operating profit before working capital changes 2,019.39 1,493.71
Changes in working capital :
(Increase) in inventories (381.82) (218.93)
(Increase) in trade receivables (1,212.84) (295.45)
Decrease / (increase) in deposit given for acquisition of ATMs 88.01 (714.10)
Decrease in loans and advances 159.23 58.24
Decrease / (increase) in other current assets 188.97 (667.51)
Decrease / (increase) in other non-current assets 27.66 (235.12)
Increase in trade payables 462.76 209.46
(Decrease) / increase in other current liabilities (262.53) 419.76
Increase in other non-current liabilities 40.32 27.47
Increase in provisions 32.61 19.52
Cash generated from operations 1,161.76 97.05
Direct taxes paid (net) (97.23) (97.84)
Net cash generated from / (used in) operating activities (A) 1,064.53 (0.79)

B. Cash flow from investing activities
Purchase of fixed assets, capital work-in-progress, advances, etc. (1,147.23) (1,881.23)
Sale of current investments - 8.26
Interest received 2.14 7.69
Dividend received - 0.09
Fixed deposits matured during the year (net) 1.77 23.32
Net cash used in investing activities (B) (1,143.32) (1,841.87)

C. Cash flow from financing activities
Proceeds from issuance of equity share capital 94.78 -
Loan given to AGSTTL Employees Welfare Trust (85.32) -
Proceeds from long-term borrowings 503.91 2,311.48
Repayment of long-term borrowings (585.49) (312.66)
Proceeds from short-term borrowings - secured (net) 1,017.50 408.24
Dividend paid on CCPS including tax (0.15) (0.08)
Share issue expenses (31.62) -
Interest paid (552.68) (517.96)
Other finance charges paid (113.97) (34.83)
Net cash flow from financing activities © 246.96 1,854.19
Net increase in cash and cash equivalents (A)+(B)+(C) 168.17 11.53
Cash and cash equivalents at the beginning of the year 60.74 49.21
Cash and cash equivalents at the end of the year 228.91 60.74
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AGS Transact Technologies Limited

Restated Standalone Summary Statement of Assets and Liabilities

(Rs. in million)

Particulars 31 March 2018 31 March 2017 31 March 2016
Proforma
Assets
Non-current assets
Property, plant and equipment 3,846.17 3,706.17 3,631.28
Capital work-in-progress 347.14 340.02 233.57
Intangible assets 305.64 207.67 151.98
Intangible assets under development 114.65 82.99 -
Investments in subsidiaries 1,422.34 1,186.78 542.19
Financial assets
Trade receivables 9.78 378.45 449.07
Loans 576.86 630.65 656.37
Other financial assets 33.69 1.21 0.39
Deferred tax assets (net) 202.54 184.45 123.34
Other non-current assets 432.77 577.36 638.97
Other non-current tax assets 528.35 400.74 188.11
Total non-current assets 7,819.93 7,696.49 6,615.27
Current assets
Inventories 1,339.80 1,670.34 1,705.74
Financial assets
Trade receivables 3,533.16 2,905.30 2,642.93
Cash and cash equivalents 139.20 71.86 38.39
Bank balances other than (11a) above 51.10 18.76 32.27
Loans 203.14 290.04 308.44
Other financial assets 1,390.54 706.20 742.14
Other current assets 400.91 418.73 540.74
Total current assets 7,057.85 6,081.23 6,010.65
Total assets 14,877.78 13,777.72 12,625.92
Equity and liabilities
Equity
Equity share capital 1,185.07 1,185.07 1,185.07
Other equity 3,749.78 3,5659.07 3,506.23
Total equity 4,934.85 4,744.14 4,691.30
Non-current liabilities
Financial liabilities
Borrowings 2,968.51 2,209.81 1,499.09
Other financial liabilities 71.45 83.85 90.53
Provisions 90.48 75.92 61.51
Other non-current liabilities 20.77 17.23 81.26
Total non-current liabilities 3,151.21 2,386.81 1,732.39
Current liabilities
Financial liabilities
Borrowings 2,089.06 2,751.13 2,845.16
Trade payables 1,777.86 1,949.87 1,744.98
Other financial liabilities 2,654.22 1,641.22 1,383.56
Other current liabilities 143.45 187.90 112.00
Provisions 127.13 116.65 116.53
Total current liabilities 6,791.72 6,646.77 6,202.23
Total equity and liabilities 14,877.78 13,777.72 12,625.92
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AGS Transact Technologies Limited
Restated Standalone Summary Statement of Profit and Loss

(Rs. in million)

Particulars Year ended Year ended Year ended
31 March 2018 31 March 2017 31 March 2016
Proforma
Revenue
Revenue from operations 13,171.25 12,450.49 11,613.42
Other income 118.02 131.35 151.03
Total income 13,289.27 12,581.84 11,764.45
Expenses
Cost of raw materials and components consumed 2,849.57 3,176.87 3,046.15
Excise duty 82.49 277.56 213.45
Purchase of traded goods 286.68 50.13 83.42
Decrease in inventories of finished goods and traded goods 65.15 28.29 67.28
Employee benefit expenses 1,121.36 990.84 849.48
Other expenses 6,946.71 6,423.89 6,020.66
Total expenses 11,351.96 10,947.58 10,280.44
Earnings before interest, tax, depreciation and amortisation (EBITDA) 1,937.31 1,634.26 1,484.01
Finance costs 742.75 705.51 655.80
Depreciation and amortisation expense 873.68 812.69 687.75
Profit before tax 320.88 116.06 140.46
Tax expense
Current tax 146.00 120.00 55.00
Deferred tax (credit) / charge (17.30) (59.61) 12.90
Total tax expense 128.70 60.39 67.90
Profit for the year 192.18 55.67 72.56
Other comprehensive income
Items that will not be reclassified to Restated Standalone Summary Statement of
Profit and Loss in subsequent period
Remeasurements of defined benefit plans (2.26) (4.33) (4.17)
Income tax relating to the above 0.79 1.50 1.44
Other comprehensive income for the year (1.47) (2.83) (2.73)
Total comprehensive income for the year 190.71 52.84 69.83
Earnings per equity share
Basic earnings per share (Rs.) 1.62 0.47 0.61
Diluted earnings per share (Rs.) 161 0.47 0.61
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AGS Transact Technologies Limited

Restated Standalone Summary Statement of Cash Flows

(Rs. in million)

Particulars Year ended Year ended Year ended
31 March 2018 31 March 2017 31 March 2016
Proforma
Cash flow from operating activities
Net restated profit before tax 320.88 116.06 140.46
Adjustments for :
Finance costs 742.75 705.51 655.80
Interest income (58.70) (64.98) (81.67)
Corporate guarantee income (3.45) (3.20) (2.97)
Depreciation and amortisation expense 873.68 812.69 687.75
Loss on sale/retirement of property, plant and equipment (net) 40.08 21.29 37.13
Provision for warranty (net) 7.55 (15.84) (1.61)
Employee stock option scheme expense - - 20.45
Inventories written off 55.65 44.16 151.19
Unrealised foreign exchange gain (1.42) (3.01) (2.09)
Operating profit before working capital changes 1,977.02 1,612.68 1,604.44
Changes in working capital
Decrease / (increase) in inventories 440.23 237.46 (242.40)
(Increase) / decrease in trade receivables (258.73) (198.68) 520.31
Decrease / (increase) in loans 171.34 195.71 (5.91)
(Increase) / decrease in other current assets (654.61) 97.44 (302.51)
Decrease in other non-current assets 53.20 53.20 53.20
(Decrease) / increase in trade payables (171.01) 205.30 (362.21)
Increase in other current liabilities 842.26 15.66 328.97
(Decrease) / increase in other non-current liabilities (50.07) 11.05 (14.13)
Increase in provisions 22.50 41.56 8.28
Cash generated from operations 2,372.13 2,271.38 1,588.04
Direct taxes paid (net) (273.61) (332.63) (185.87)
Net cash flow generated from operating activities (A) 2,098.52 1,938.75 1,402.17
Cash flow from investing activities
Purchase of property, plant and equipment including capital advances and work- (1,296.99) (1,467.22) (926.23)
in-progress
Investment in subsidiaries (55.38) (261.38) (195.62)
Interest received 2.02 441 19.04
Loan given to subsidiaries (287.12) (424.81) (66.33)
Repayment of loan by subsidiaries 215.62 51.20 -
Fixed deposits placed during the year (82.54) (17.00) (29.28)
Proceeds from maturity of fixed deposits 18.44 29.05 33.18
Net cash used in investing activities (B) (1,485.95) (2,085.75) (1,165.24)
Cash flow from financing activities
Proceeds from long-term borrowings 2,264.50 1,710.50 400.00
Repayment of long-term borrowings (1,355.59) (756.90) (623.88)
(Repayment of)/ proceeds from short term borrowings (net) (659.53) (79.28) 526.46
Share issue expenses - - (48.74)
Interest paid (647.88) (588.54) (583.04)
Other finance charges paid (146.73) (105.31) (62.30)
Net cash (used in) / generated from financing activities (C) (545.23) 180.47 (391.50)
Net increase / (decrease) in cash and cash equivalents (A+B+C) 67.34 33.47 (154.57)
Cash and cash equivalents at the beginning of the year 71.86 38.39 192.96
Cash and cash equivalents at the end of the year 139.20 71.86 38.39
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AGS Transact Technologies Limited

Restated Standalone Summary Statement of Assets and Liabilities

(Rs. in million)

Particulars 31 March 2015 31 March 2014

Equity and liabilities

Shareholders' funds

Share capital 1,185.07 295.67
Reserves and surplus 3,409.33 4,043.63
4,594.40 4,339.30

Non-current liabilities

Long-term borrowings 1,781.40 2,198.65
Other long-term liabilities 70.81 46.59
Long-term provisions 71.19 54.46
1,923.40 2,299.70
Current liabilities
Short-term borrowings 2,327.79 1,365.56
Trade payables 1,995.25 1,682.45
Other current liabilities 1,332.47 1,332.00
Short-term provisions 104.74 81.38
5,760.25 4,461.39
Total 12,278.05 11,100.39
Assets

Non-current assets
Fixed assets

Tangible fixed assets 3,021.17 3,070.51
Intangible assets 144.16 120.15
Capital work-in-progress 525.86 363.59
Intangible assets under development - 29.04
3,691.19 3,583.29
Non-current investments 341.55 249.09
Deferred tax assets (net) 136.36 54.96
Long-term loans and advances 1,299.09 1,493.90
Trade receivables 215.53 -
Other non-current assets 208.20 247.10
2,200.73 2,045.05

Current assets

Inventories 1,773.15 1,488.79
Trade receivables 3,396.86 2,557.73
Cash and bank balances 227.69 54.17
Short-term loans and advances 522.77 718.24
Other current assets 465.66 653.12

6,386.13 5,472.05
Total 12,278.05 11,100.39
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AGS Transact Technologies Limited

Restated Standalone Summary Statement of Profit and Loss

(Rs. in million)

Particulars

Year ended
31 March 2015

Year ended
31 March 2014

Income

Revenue from operations (gross)
Less: Excise duty

Revenue from operations (net)
Other income

Total income

Expenses

Cost of raw materials and components consumed

Purchase of traded goods

(Increase) in inventories of finished goods and traded goods
Employee benefit expenses

Other expenses

Total expenses

Earnings before interest, tax, depreciation and amortisation (EBITDA)

Finance costs
Depreciation and amortisation expense

Profit before tax

Tax expenses
Current tax
Pertaining to profits for the current year
Deferred tax (credit)
Total tax expenses

Profit for the year

Earnings per equity share (nominal value of share Rs. 10)
Basic earnings per share (Rs.)
Diluted earnings per share (Rs.)

11,858.35 9,720.94
(186.59) (240.96)
11,671.76 9,479.98
35.97 32.37
11,707.73 9,512.35
3,797.63 3,098.44
534.39 227.91
(284.96) (86.72)
709.93 682.09
5,188.34 4,187.60
9,945.33 8,109.32
1,762.40 1,403.03
634.35 552.77
748.28 612.29
379.77 237.97
218.90 94.76
(81.40) (10.98)
137.50 83.78
242.27 154.19
2.16 1.72

2.02 1.29

69



AGS Transact Technologies Limited

Restated Standalone Summary Statement of Cash Flows

(Rs. in million)

Particulars Year ended Year ended
31 March 2015 31 March 2014

A. Cash flow from operating activities
Restated net profit before tax 379.77 237.97
Adjustments for:
Finance costs 558.15 517.94
Amortisation of premium on forward contracts 76.20 34.83
Interest income (5.55) (5.22)
Depreciation and amortisation 748.28 612.29
Loss on disposal of fixed assets (net) 13.36 -
Provision for warranty (net) 16.08 18.11
Write back of provision for diminution in value of inventories - (42.53)
Employee stock option scheme expense 4.13 -
Inventories written off 87.83 129.25
Bad debts written off 85.00 65.41
Unrealised foreign exchange rate (gain) (0.21) (6.19)
Operating profit before working capital changes 1,963.04 1,561.86
Changes in working capital :
(Increase) in inventories (370.45) (218.19)
(Increase) in trade receivables (1,139.54) (306.91)
Decrease / (increase) in deposit given for acquisition of ATMs 88.01 (714.10)
Decrease in loans and advances 168.80 85.91
Decrease / (increase) in other current assets 219.77 (651.99)
Decrease / (increase) in other non-current assets 27.66 (235.12)
Increase in trade payables 486.47 248.30
(Decrease) / increase in other current liabilities (229.62) 350.28
Increase in other non-current liabilities 24.22 26.11
Increase in provisions 24.09 15.93
Cash generated from operations 1,262.45 162.08
Direct taxes paid (net) (83.82) (91.19)
Net cash generated from operating activities (A) 1,178.63 70.89

B. Cash flow from investing activities
Purchase of fixed assets, capital work-in-progress, advances, etc. (884.40) (1,648.38)
Investment in subsidiaries (92.46) (148.09)
Interest received 2.14 7.49
Loan given to subsidiaries (55.98) (58.06)
Repayment of loan by subsidiaries 47.50 -
Fixed deposits matured during the year (net) 1.77 23.32
Repayment of loan by another company - 0.85
Net cash used in investing activities (B) (981.43) (1,822.87)

C. Cash flow from financing activities
Proceeds from issuance of equity share capital 94.78 -
Loan given to AGSTTL Employees Welfare Trust (85.32) -
Proceeds from long-term borrowings 217.50 2,212.13
Repayment of long-term borrowings (556.54) (307.02)
Proceeds from short-term borrowings - secured (net) 960.73 378.47
Dividend paid on CCPS including tax (0.15) (0.08)
Share issue expenses (31.62) -
Interest paid (518.84) (438.07)
Other finance charges paid (113.70) (106.31)
Net cash flow (used in)/generated from financing activities © (33.16) 1,739.12
Net increase in cash and cash equivalents (A)+(B)+(C) 164.04 (12.86)
Cash and cash equivalents at the beginning of the year 31.04 43.90
Cash and cash equivalents at the end of the year 195.08 31.04
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Auditor Qualifications and Adverse Remarks

Audit Qualifications in Annexure to Auditors’ Report, which do not require any corrective adjustments in the Restated
Consolidated Financial Information

In addition to the audit opinion on the financial statements, the auditors are required to comment upon the matters included
in the Companies (Auditor’s Report) Order, 2016 ('CARO") issued by the Central Government of India terms of sub-section
(11) of Section 143 of the Companies Act, 2013 for the years ended March 31, 2018, March 31, 2017 and March 31, 2016,
Companies (Auditor’s Report) Order, 2015 (‘'CARQO") issued by the Central Government of India terms of sub-section (11) of
Section 143 of the Companies Act, 2013 for the year ended March 31, 2015 and Companies (Auditor’s Report) Order, 2003
('CARQ") issued by the Central Government of India terms of sub-section (4A) of Section 227 of the Companies Act, 1956
for the year ended March 31, 2014. Certain statements/comments included in the annexure to the Auditors’ report on the
financial statements (i.e. CARO), which do not require any adjustments in the Restated Financial Information are reproduced
below in respect of the financial statements presented:

Year ended March 31, 2018

AGS Transact Technologies Limited

Clause (vii)(a)

According to the information and explanations given to the Auditors and on the basis of their examination of the records of
the Company, amounts deducted/ accrued in the books of account in respect of undisputed statutory dues including Provident
fund, Employees state insurance, Income tax, Service tax, Duty of customs, Duty of excise, Cess and other material statutory
dues have been generally regularly deposited during the year by the Company with the appropriate authorities, though there
has been slight delays in few cases. Undisputed statutory dues of Sales tax, Value added tax and Goods and service tax have
not been regularly deposited with the appropriate authorities and there have been serious delays in many cases.

According to the information and explanations given to the Auditors, no undisputed amounts payable in respect of Provident
fund, Employees’ state insurance, Income tax, Sales tax, Value added tax, Service tax, Goods and service tax, Duty of
customs, Duty of excise, Cess and other material statutory dues were in arrears as at March 31, 2018 for a period of more
than six months from the date they became payable.

Clause (vii)(b)

According to the information and explanations given to the Auditors, no dues of Income Tax, Sales tax, Value added tax,
Service tax, Goods and service tax, Duty of customs which have not been deposited with the appropriate authorities on
account of any dispute, except are as follows:

Amount Amount paid | Periods to which Forum where the dispute is
Name of Statute Nature of the dues demanded under protest the amount ndin R
(Rs. in million) | (Rs. in million) relates pending
. . . [March 2014 to .
The Central Excise Act, 1944 Cenvat Credit 2,531.25 Nil Appellate Commissioner
November 2015
F.Y. 2005- 2006 to |Customs, Excise and Service
The Customs Act, 1962 Cust Dut 302.36 9.00 ' -
¢ Lustoms AC ustoms Puty 2008- 2009 TaxAppellate Tribunal
The Odisha VAT Act, 2004 ;/:r']”;t?dded Taxand 1665 Nil|FY 2011-13 High Court of Odisha
The Kerala VAT Act, 2003 Value Added Tax 136 0.99|F.Y. 2010-11 (D:SSS;ISO'“”“SS“’””
The Kerala VAT Act, 2003 Value Added Tax 1.08 0.24(F.Y. 2010-11 High Court
The Central Bxcise Act,1944 Excise Duty 535 NillF.Y. 2010-11 Appellate Authority - Upto
Commissioner level
The Central Excise Act 194 |Excise Duty 043 NilFy. 201445 | Customs, Bxcise & Service
Tax Appellate Tribunal
Uttar Pradesh VAT Act, 2008 Sales Tax 254 0.63|F.Y. 2007- 08 Appellate Authority - Upto
Commissioner level
The Odisha Entry TaxAct, 1999  [Entry Tax 1.46 0.50|FY 2011-13 High Court
The Madhya Pradesh VAT Act, Valued Added Tax 0.66 016y 2011-12 Appel!att? Authority - Upto
2002 Commissioner level
The Finance Act, 1994 Service Tax 047 Nil|F.Y. 2005- 2006  |APPeliate Authority - Upto
Commissioner level
The Haryana VAT Act, 2003 ;/:r']”a‘:t?dded Taxand 0.69 Nil|F.Y. 20122013 |Tribunal
The Kerala VAT Act, 2003 Central Sales Taxand 463 0.75|F.Y. 2013-16 Deputy Commissioner
Interest (Appeals)
The Andhra Pradesh VAT Act, Value Added Tax 242 030lEy 2012413 Appel!atg Deputy
2005 Commissioner
The Bihar VAT Act, 2005 Value Added Tax 3.07 3.07|F.Y. 2011-12 Joint Commissioner Appeal
West Bengal VAT Act, 2003 :ﬁl‘:iidded Taxand 336 Nil|F.Y. 2011-12 Joint Commissioner Appeal
West Bengal VAT Act, 2003 Value Added Tax 13.92 1.34|F.Y. 2014-15 Joint Commissioner Appeal
The Customs Act, 1962 Customs Duty 841 Nil|F.Y. 2011-12 Commissioner Appeal
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Securevalue India Limited

Clause (vii)(a)

According to the information and explanations given to us and on the basis of our examination of the records of the
Company, amounts deducted/ accrued in the books of account in respect of undisputed statutory dues including Income-tax
and Service tax, Provident fund, Employees’ state insurance, Cess and other statutory dues have been generally regularly
deposited during the year by the Company with the appropriate authorities, though there has been slight delays in few cases.
Undisputed statutory dues of Goods and service tax have not been regularly deposited with the appropriate authorities and
there have been serious delays in many cases. As explained to us, the Company does not have any dues on account of Sales
tax, Value added tax, Duty of customs and Duty of excise during the year.

According to the information and explanations given to us, no undisputed amounts payable in respect of Provident fund,
Employees’ state insurance, Income-tax, Service tax, Goods and service tax, Cess and other statutory dues were in arrears as
at March 31, 2018 for a period of more than six months from the date they became payable.

Clause (x)

During the year, there were cases of misappropriation of cash committed by employees on the Company, aggregating to Rs
47.12 million. The matter was investigated and the concerned employees have been dismissed. The Company has recovered
amount aggregating to Rs 29.23 million of the misappropriated funds and has debited the statement of profit and loss with
the balance of Rs 17.89 million. We are informed that no fraud was committed by the Company.

India Transact Services Limited

Clause (vii)(a)

According to the information and explanations given to us and on the basis of our examination of the records of the
Company, amounts deducted/ accrued in the books of account in respect of undisputed statutory dues including provident
fund, employees’ state insurance, income tax and service tax, sales tax, value added tax, duty of customs, cess and other
statutory dues have been generally regularly deposited during the year by the Company with the appropriate authorities,
though there has been slight delays in few cases. Undisputed statutory dues of goods and service tax have not been regularly
deposited with the appropriate authorities and there have been serious delays in many cases. As explained to us, the
Company does not have any dues on account of duty of excise during the year.

According to the information and explanations given to us, no undisputed amounts payable in respect of provident fund,
employees’ state insurance, income tax, sales tax, value added tax, service tax, goods and service tax, duty of customs, cess
and other statutory dues were in arrears as at 31 March 2018 for a period of more than six months from the date they became
payable.

Year ended March 31, 2017

AGS Transact Technologies Limited

Clause (vii)(b)
According to the records of the Company, the dues outstanding of income-tax, sales-tax, value added tax, service tax,
customs duty, excise duty and cess on account of any dispute, are as follows:

JAmount Amount

demanded( [paid under |Periods to which the | Forum where the
e PRI ET LT G R in ( grotest(? in |amount relates dispute is pending

million) million)
The Central Excise Act, March 2014 to
1944 Cenvat Credit 1,129.00 Nil|[November 2015 High Court of Bombay

F.Y. 2005- 2006 to
The Customs Act, 1962 Customs Duty 302.36 9.00{2008- 2009 IAppellate Tribunal
\Value Added Tax and
The Odisha VAT Act, 2004 [penalty 16.65 Nil[FY 2011-13 High Court
Deputy Commissioner
The Kerala VAT Act, 2003 [Value Added Tax 1.36 0.99|F.Y. 2010-11 Appeals)
The Central Excise IAppellate Authority -
Act,1944 Excise Duty 5.35 Nil|F.Y. 2010-11 Upto Commissioner level
Uttar Pradesh VAT Act, IAppellate Authority -
2008 Sales Tax 2.54 0.63|F.Y. 2007- 08 Upto Commissioner level
The Odisha Entry Tax Act,
1999 Entry Tax 1.46 0.50|FY 2011-13 High Court
The Madhya Pradesh VAT IAppellate Authority -
Act, 2002 \Valued Added Tax 0.66 0.10|FY 2011-12 Upto Commissioner level
IAppellate Authority -

The Finance Act, 1994 Service Tax 0.47 Nil]F.Y. 2005- 2006 Upto Commissioner level
The Haryana VAT Act, \Value Added Tax and
2003 enalty 0.69 Nil|F.Y. 2012-2013 [Tribunal
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Central Sales Tax and Deputy Commissioner
The Kerala VAT Act, 2003 |[Interest 4.63 0.75|F.Y. 2013-16 Appeals)
The Andhra Pradesh VAT IAppellate Deputy
Act, 2005 \Value Added Tax 2.42 0.30*|F.Y. 2012-13 ICommissioner
Doint Commissioner
The Bihar VAT Act, 2005 [Value Added Tax 3.07 3.07|F.Y. 2011-12 Appeal
The Customs Act, 1962 Customs Duty and penalty 8.41 1.25|F.Y. 2011-12 IAdditional Commissioner

* Amount is paid under protest after 31 March 2017
Securevalue India Limited

Clause (x)

During the year, there were cases of misappropriation of cash committed by employees on the Company, of amounts
aggregating to Rs. 47.16 million. The matter was investigated and the concerned employees have been dismissed. The
Company has recovered amount aggregating to Rs. 43.97 million of the misappropriated funds and has debited the
Statement of Profit and Loss with the balance of Rs. 3.19 million. The Auditors are informed that no fraud was committed
by the Company.

Year ended March 31, 2016
AGS Transact Technologies Limited
Clause (vii)(b)

According to the records of the Company, the dues outstanding of income-tax, sales-tax, wealth- tax, service tax, customs
duty, excise duty and cess on account of any dispute, are as follows:

Amount
Name of Statute Nature of the dues demar)de Periods to which the Forum_where the dispute
d Rin amount relates is pending
million)
March 2014 to November
The Central Excise Act, 1944 Cenvat Credit 1,129.00{2015 High Court of Bombay
F.Y. 2005- 2006 to 2008-
The Customs Act, 1962 Customs Duty 302.36/2009 |Appellate Tribunal
Value Added Tax and

The Odisha VAT Act, 2004 penalty 16.65|FY 2011-13 High Court

Deputy Commissioner
The Kerala VAT Act, 2003 Value Added Tax 2.24|F.Y. 2010-11 (Appeals)

IAppellate Authority - Upto
The Central Excise Act,1944 Excise Duty 5.35|F.Y. 2010-11 Commissioner level

IAppellate Authority - Upto
Uttar Pradesh VAT Act, 2008 Sales Tax 2.51|F.Y. 2007- 08 Commissioner level
The Odisha Entry Tax Act, 1999 Entry Tax 1.46|FY 2011-13 High Court

IAppellate Authority - Upto
The Madhya Pradesh VAT Act, 2002 Valued Added Tax 0.66|FY 2011-12 [Commissioner level

lAppellate Authority - Upto
The Finance Act, 1994 Service Tax 0.47|F.Y. 2005- 2006 Commissioner level

Qualified Opinion

Further in addition to the audit opinion on the financial statements, the auditors are required to comment upon the internal
financial controls under Clause (i) of Sub-Section 3 of Section 143 of the Companies Act, 2013 ("the Act") for the years
ended March 31, 2018, March 31, 2017 and March 31, 2016. Certain statements/comments included in the annexure to the
Auditors' report relating to internal financial controls, which do not require any adjustments in the Restated Consolidated
Financial Information are reproduced below:

According to the information and explanations given to the Auditors and based on their audit, the following material
weakness have been identified as at March 31, 2016:

- The Company's internal financial controls over recording the receipts and issue of refurbished inventories in case of
spares were not operating effectively which could potentially result in accounting of incorrect value of spares
consumption and inventories in the financial statement.

A 'material weakness' is a deficiency or a combination of deficiencies in Internal financial control over financial reporting,
such that there is a reasonable possibility that a material misstatement of the Company's annual or interim financial statements
will not be prevented or detected on a timely basis.

In the Auditors’ opinion, the Company has maintained in all material respects, adequate internal financial controls over
financial reporting and except for the possible effects of the material weakness described above on the achievement of the
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objectives of the control criteria, such internal financial controls over financial reporting were operating effectively as of
March 31, 2016, based on the internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting Issued by the Institute of Chartered Accountants of India.

Explanatory paragraph

The Auditors also have audited, in accordance with the Standards on Auditing issued by the Institute of Chartered
Accountants of India, as specified under Section 143(10) of the Act, the standalone financial statements of AGS Transact
Technologies Limited, which comprise the Balance Sheet as at March 31, 2016 and the Related Consolidated Summary
Statement of Profit and Loss and Cash Flow Statement for the year then ended and a summary of significant accounting
policies and other explanatory Information. This material weakness was considered in determining the nature, timing and
extent of audit tests applied in the Auditors’ audit of the March 31, 2016 standalone financial statements of AGS Transact
Technologies Limited and this report does not affect the Auditors’ report dated September 30, 2016, on which they have
expressed an unqualified opinion on those financial statements.

Year ended March 31, 2015
AGS Transact Technologies Limited

Clause (vii)(a)

Undisputed statutory dues including provident fund, employees' state insurance, income-tax, sales-tax, wealth-tax, service
tax, customs duty, excise duty, value added tax, cess and other material statutory dues have generally been regularly
deposited with the appropriate authorities though there has been a slight delay in a few cases of payment of profession tax.

Clause (vii)(b)

According to the information and explanations given to the Auditors, undisputed dues in respect of provident fund,
employees' state insurance, income-tax, wealth-tax, service tax, sales-tax, customs duty, excise duty, value added tax, cess
and other material statutory dues which were outstanding, at the year end, for a period of more than six months from the
date they became payable, are as follows:

Amount Period to which
demanded® in |amount
Name of Statute Nature of the dues million) relates Due Date  [Date of Payment
Profession tax Profession tax 0.61|Various months \Various Rs. 0.36 million has been

paid till date

Clause (vii)(c)
According to the records of the Company, the dues outstanding of sales-tax, service tax, customs duty, excise duty, value
added tax, entry tax and cess on account of any dispute, are as follows:

Name of Statute Nature of the dues Amount Periods to which the] Forum where the
Demanded amount relates | dispute is pending
®in
million)
March 2014 to Appellate Authority
December - Upto
The Central Excise Act, 1944 Cenvat Credit 454.99|2014 Commissioner Level
F.Y. 2005-2006 to
2008-
The Customs Act, 1962 Customs Duty 302.36{2009 Appellate Tribunal
The Orissa VAT Act, 2004 \Value Added Tax 16.65|F.Y. 2011-13 High Court
Deputy
Commissioner
The Kerala VAT Act, 2003 VValue Added Tax 6.78|F.Y. 2010-11
(Appeals)
Appellate Authority
- Upto
The Central Excise Act, 1944 Excise Duty 5.16|F.Y. 2010-11
Commissioner level
Appellate Authority
- Upto
The Central Sales Tax Act, 1956 Sales Tax 2.51|F.Y. 2007-08
Commissioner level
The Orissa Entry Tax Act, 1999 Entry Tax 1.46|F.Y. 2011-13 High Court
Appellate Authority
- Upto
The Finance Act, 1994 Service Tax 0.47|F.Y. 2005-2006
Commissioner level
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Clause (xii)

The Auditors have been informed by the management of certain cases of burglary / thefts of items by third parties at various
ATM sites amounting to Rs. 15.83 million. The Company has filed the complaint with the concerned Regulatory authorities
and also filed the insurance claims for the recovery of amounts. The Company has charged off losses doubtful of recovery
Rs. 1.78 million during the year being the balance amount after recovery from the insurance companies.

Securevalue India Limited

Clause (vii)(a)

Undisputed statutory dues including provident fund, employees' state insurance, income tax, service tax and other material
statutory dues have generally been regularly deposited with the appropriate authorities though there has been a slight delay
in a few cases of payment of profession tax. The provisions of excise duty, sales tax, wealth-tax, customs duty, value added
tax and cess are not applicable to the Company.

Clause (xii)

The Auditors have been informed by management of certain instances of theft / loot by third parties amounting to Rs 4.25
million. In such cases, the Company has filed complaints with the Police and also filed the insurance claims for the recovery
of amounts. The entire losses amounting to Rs 4.25 million have been written off during the year.

India Transact Services Limited

Clause (viii)
The Company's accumulated losses at the end of the financial year are more than fifty percent of its net worth and it has
incurred cash losses in the current and immediately preceding financial year.

Year ended March 31, 2014
AGS Transact Technologies Limited

Clause (ix)(a)

Undisputed statutory dues including provident fund, Investor education and protection fund employees' state insurance,
income-tax, sales-tax, wealth-tax, service tax, customs duty, excise duty, cess and other material statutory dues have
generally been regularly deposited with the appropriate authorities except in case of payment of provident fund, profession
tax, work contract tax, tax deducted at source and service tax where there has been delays in certain cases. However, such
delays in deposit have not been serious.

Clause (ix)(b)

According to the information and explanations given to the Auditors, undisputed dues in respect of provident fund,

employees' state insurance, income-tax, wealth-tax, service tax, sales-tax, customs duty, excise duty cess and other material

statutory dues which were outstanding, at the year end, for a period of more than six months from the date they became
ayable, are as follows:

Name of Statute Nature of the dues Periods to which Due date Date of payment

Amount the

D.emaf‘d.ed R lamount relates
in million)
April to
The Income Tax Act, 1961 Self assessment tax 1.98| September 2013 |Various due dates |12 September 2014
Various

Profession tax Profession tax 1.13 months Various due dates |Not paid yet

Clause (ix)(c)
According to the records of the Company, the dues outstanding of income-tax, sales-tax, wealth-tax, service tax, customs
duty, excise duty and cess on account of any dispute, are as follows:

Amount
demanded(®X | Periods to which the amount |Forum where the
Name of the statute Nature of the dues in million) relates dispute is pending
Demand arising
The Income Tax Act, 1961 during the course of 4.47)Assessment year 2010-11 Assessing Officer
assessment

F.Y. 2005-2006 to 2008-
The Customs Act, 1962 Customs Duty 302.36{2009 Appellate Tribunal
Deputy Commissioner

The Kerala VAT Act, 2003 Value Added Tax 6.78|F.Y. 2010-11
(Appeals)

Appellate Authority -
Upto

The Central Excise Act, 1944  |Excise Duty 5.16|F.Y. 2010-11
Commissioner level
Appellate Authority -
Upto

The Central Sales Tax Act, 1956 |Sales Tax 2.51|F.Y. 2007- 08 Commissioner level
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Appellate Authority -
Upto

The Finance Act, 1994 Service Tax 0.47|F.Y. 2005-2006
Commissioner level

Clause (xxi)

The Auditors have been informed by the management of certain cases of attempted burglary / thefts of Items at various
ATM sites by third parties amounting to Rs. 5.87 million. The Company has filed the complaint with the concerned
Regulatory authorities and also filed the Insurance claims for the recovery of amounts. The Company has charged off the
entire amount of losses Rs. 5.87 million in these financial statements.

Securevalue India Limited

Clause (ix)(a)

Undisputed statutory dues including employees' state insurance, income-tax, service tax and other material statutory dues
have been regularly deposited with the appropriate authorities except in case of payment of Provident Fund and Profession
Tax where there have been serious delays in large number of cases. The provisions of investor education and protection
fund, sales-tax, wealth-tax, custom duty, service tax, excise duty and cess are not applicable to the Company.

Clause (xvii)

According to the information and explanations given to the Auditors and on an overall examination of the balance sheet of
the Company, the Auditors report that funds amounting to Rs 63.62 million raised on short term basis in the form of
creditors and short term loans have been used for long-term investment representing acquisition of fixed assets.

India Transact Services Limited

Clause (ix)(a)

Undisputed statutory dues including employees' state insurance, income-tax, service tax and other material statutory dues
have been regularly deposited with the appropriate authorities except in case of payment of Provident Fund and Profession
Tax where there have been serious delays in large number of cases. The provisions of investor education and protection
fund, sales-tax, wealth-tax, custom duty, service tax, excise duty and cess are not applicable to the Company.

Clause (ix)(b)

According to the information and explanations given by the Company, undisputed dues in respect of provident fund,
income-tax, service tax and other material statutory dues which were outstanding, at the year end, for a period of more than
six months from the date they became payable, are as follows:

Amount
Demanded | Periods to which
®in the Date of
Name of Statute Nature of the dues| million) amount relates Due date payments
The Profession Tax Act, 1975 Profession Tax 0.02 April to August |21 May to 21 P2 April 2014
2013 September
2013

Employees' Provident Fund and Provident Fund 0.13 April to August 15 May to 15 7 May 2014
Miscellaneous Provisions Act, 1952 2013 September 2013

The provisions of sales tax, wealth-tax, custom duty, excise duty and cess are not applicable to the Company.

Clause (x)
The Company's accumulated losses at the end of the financial year are more than fifty percent of its net worth and it
has incurred cash losses in the current and immediately preceding financial year.

Clause (xvii)

According to the information and explanations given to the Auditors and on an overall examination of the balance sheet of
the Company, the Auditors report that funds amounting to Rs 5.57 million raised on short term basis in the form of
creditors and short term loans have been used for long-term investment representing acquisition of fixed assets and funding
of losses.
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THE OFFER

The details of the Offer are disclosed below.

The Offer @ [ Up to [#] Equity Shares aggregating to up to 310,000 million
Of which:
Fresh Issue ) Up to [@] Equity Shares aggregating to up to 34,000 million
Offer for Sale (D® Up to [e] Equity Shares aggregating to up to 6,000 million

The Offer consists of

(A) QIB Portion®® | [#] Equity Shares aggregating to up to Z[] million
Of which:
Anchor Investor Portion® Up to [e] Equity Shares

Balance available for allocation to QIBs|[e] Equity Shares
other than Anchor Investors (assuming
Anchor Investor Portion is fully subscribed)

Available for allocation only to Mutual [®] Equity Shares
Funds (5% of the QIB Portion (excluding the
Anchor Investor Portion))

Balance for all QIBs including Mutual Funds | [e] Equity Shares

(B) Non-Institutional Portion® [ Not less than [e] Equity Shares

(€) Retail Portion®™ [ Not less than [e] Equity Shares

Pre and Post-Offer Equity Shares |

Equity Shares outstanding prior to the Offer (as on the date | 120,392,576 Equity Shares
of this Draft Red Herring Prospectus)

Equity Shares outstanding after the Offer [e] Equity Shares

Use of Proceeds by our Company See “Objects of the Offer” on page 107.

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

(6]

@

@®)

The Fresh Issue has been authorized by a resolution dated June 7, 2018 passed by our Board and a special resolution dated June 7,
2018 passed by our Shareholders.

Our Company and the Promoter Selling Shareholder may consider undertaking the Pre-IPO Placement. Our Company and the
Promoter Selling Shareholder will complete the issuance and allotment of Equity Shares pursuant to the Pre-IPO Placement prior to
filing of the Red Herring Prospectus with the RoC. If the Pre-IPO Placement is completed, the number of Equity Shares issued
pursuant to the Pre-IPO Placement will be reduced from the Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR.
Details of the Pre-IPO Placement, if undertaken, shall be included in the Red Herring Prospectus.

The Selling Shareholders have consented to include the Equity Shares offered by them in the Offer for Sale, as may cumulatively
aggregate up to 6,000 million, pursuant to their respective letters as indicated in the table below:

S. No. Name of the Selling Shareholder Date of Consent Letter
1. Mr. Ravi B. Goyal August 18, 2018
2. Mr. Anand Agarwal August 14, 2018
3. Mr. V.C. Gupte August 14, 2018
4. Mr. Shailesh Shetty August 14, 2018
5. Mr. Nikhil Patiyat August 14, 2018
6. Mr. Ravindra Deshpande August 14, 2018
7. Mr. Rajesh Shah August 14, 2018

Our Company and the Promoter Selling Shareholder may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to
Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. The QIB Portion will be accordingly
reduced for the Equity Shares allocated to Anchor Investors. One-third of the Anchor Investor Portion will be reserved for domestic
Mutual Funds only, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor Allocation
Price. In case of under-subscription or non-Allotment in the Anchor Investor Portion, the remaining Equity Shares will be added back
to the QIB Portion. 5% of the QIB Portion (excluding the Anchor Investor Portion) will be available for allocation on a proportionate
basis to Mutual Funds only, and the remainder of the QIB Portion will be available for allocation on a proportionate basis to all QIB
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Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Any
unsubscribed portion in the Mutual Fund portion will be added to the QIB Portion (excluding the Anchor Investor 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 520.

@ Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category, except the QIB Portion,
would be allowed to be met with spill-over from any other category or combination of categories at the discretion of our Company and
the Promoter Selling Shareholder, in consultation with the BRLMs and the Designated Stock Exchange. In case of under-subscription
in the Offer, the Equity Shares in the Fresh Issue will be issued prior to the sale of Equity Shares in the Offer for Sale. For further
details, see “Offer Procedure” on page 520.

Allocation to Bidders in all categories, except the Retail Portion and the Anchor Investor Portion, if any, shall be
made on a proportionate basis, subject to valid Bids being received at or above the Offer Price. Allocation to
Retail Individual Investors shall be not less than the minimum Bid Lot, subject to availability of Equity Shares
in the Retail Portion, and the remaining available Equity Shares, if any, shall be allocated on a proportionate
basis. Allocation to Anchor Investors will be on a discretionary basis in accordance with the SEBI ICDR
Regulations. For details, see “Offer Structure”, “Terms of the Offer” and “Offer Procedure” on pages 517, 512
and 520, respectively.
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GENERAL INFORMATION

Our Company was incorporated in Mumbai, Maharashtra on December 11, 2002 as AGS Infotech Private
Limited, a private limited company under the Companies Act, 1956. The name of our Company was
subsequently changed to AGS Transact Technologies Private Limited and the RoC issued a fresh certificate of
incorporation dated June 3, 2010. Our Company was then converted into a public limited company and
consequently, its name was changed to AGS Transact Technologies Limited and the RoC issued a fresh
certificate of incorporation dated July 20, 2010. For further details on changes in the name of our Company, see
“History and Certain Corporate Matters” on page 167.

For details of our business, see “Our Business” on page 141.
Registered Office

601-602 Trade World, B Wing
Kamala Mill Compound

Senapati Bapat Marg, Lower Parel
Mumbai 400 013

Maharashtra, India

Tel: +91 22 6781 2000

Fax: +91 22 2493 5384

Email: ipo@agsindia.com
Website: www.agsindia.com
Corporate Identity Number: U72200MH2002PLC138213
Registration Number: 138213

Corporate Office

14" Floor, Tower 3
Indiabulls Finance Centre
Senapati Bapat Marg
Elphinstone Road (West)
Mumbai 400 013
Mabharashtra, India

Tel: +91 22 7181 8181

Address of the Registrar of Companies

Our Company is registered with the Registrar of Companies, Maharashtra, situated at 100, Everest, 5" Floor,
Marine Drive, Mumbai 400 002, Maharashtra, India.

Board of Directors

The Board of our Company comprises the following:

Name Designation DIN Address
Mr. Ravi B. Goyal Chairman and Managing Director 01374288 | C-3101, 31* Floor, Beau Monde
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Maharashtra, India

Mr. Badrinarain K. Goyal Non-Independent, Non-Executive 01679378 | C-3101, 31% Floor, Beau Monde
Director Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025
Maharashtra, India

Mrs. Anupama R. Goyal Non-Independent, Non-Executive 02696453 | C-3101, 31* Floor, Beau Monde
Director Appasaheb Marathe Marg
Prabhadevi
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Name Designation DIN Address

Mumbai 400 025
Maharashtra, India

Mr. Sudip Bandyopadhyay | Independent, Non-Executive 00007382 | 1801, 18™ Floor, Ansal Heights
Director Block-B, Worli Naka
Mumbai 400 018
Maharashtra, India

Mr. Jagdish Capoor Independent, Non-Executive 00002516 | 1601 Brooke Ville
Director 359, Mogul Lane
Mahim (West)

Mumbai 400 016
Maharashtra, India

Mr. Sivanandhan Independent, Non-Executive 03607203 | B-1803, Ashoka Towers
Dhanushkodi Director Ambedkar Road, Parel
Mumbai 400 012
Maharashtra, India

Mr. Vijay Chugh Independent, Non-Executive 07112794 | Flat 1203, Boulevard 3 Wadhava’s
Director The Address, L.B.S. Marg
Ghatkopar (West)

Mumbai 400 086
Maharashtra, India

Mr. Rahul Narain Bhagat Independent, Non-Executive 02473708 | B-502, 5th Floor,
Director Vivarea, Sane Guruji Marg
Jacob Circle

Mumbai 400 011
Mabharashtra, India

For further details of our Directors, see “Our Management” on page 175.
Company Secretary and Compliance Officer

Ms. Sneha Kadam is the Company Secretary and the Compliance Officer of our Company. Her contact details
are as follows:

Sneha Kadam

Indiabulls Finance Centre
14" Floor, Tower 3
Senapati Bapat Marg
Elphinstone (W)

Mumbai 400 013
Maharashtra, India

Tel: +91 22 7181 8181
Fax: +91 22 7151 5210
Email: ipo@agsindia.com

Investor Grievances

Investors can contact our Company Secretary and Compliance Officer, the BRLMs 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, unblocking of funds and non-receipt of funds by electronic mode.

All Offer related grievances may be addressed to the Registrar to the Offer with a copy to the relevant
Designated Intermediary with whom the Bid cum Application Form was submitted, giving full details such as
name of the sole or First Bidder, Bid cum Application Form number, Bidder’s DP ID, Client ID, PAN, address
of the Bidder, number of Equity Shares applied for, date of submission of the Bid cum Application Form and the
name and address of the Designated Intermediary where the Bid cum Application Form was submitted. Further,
the Bidders shall also enclose a copy of the Acknowledgment Slip or specify the application number duly
received from the Designated Intermediaries in addition to the documents/information mentioned above. All
grievances relating to Bids submitted with Registered Brokers may be addressed to the Stock Exchanges with a
copy to the Registrar to the Offer.
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Book Running Lead Managers

ICICI Securities Limited

ICICI Centre

H.T. Parekh Marg

Churchgate

Mumbai 400 020

Maharashtra, India

Tel: +91 22 2288 2460

Fax: +91 22 2282 6580

E-mail: ags.ipo@icicisecurities.com
Website: www.icicisecurities.com
Investor grievance ID:
customercare@icicisecurities.com
Contact person: Suyash Jain/Anurag Byas
SEBI registration number: INM000011179

HDFC Bank Limited

Investment Banking Group

Unit No. 401 & 402, 4™ floor
Tower B, Peninsula Business Park
Lower Parel

Mumbai 400 013

Maharashtra, India

Tel: +91 22 3395 8021

Fax: +91 22 3078 8584

E-mail: ags.ipo@hdfcbank.com
Website: www.hdfcbank.com
Investor grievance ID:
investor.redressal@hdfcbank.com
Contact person: Rakesh Bhunatar
SEBI registration number: INM000011252

Indusind Bank Limited

11" Floor, One Indiabulls Centre
Tower 1, 841 Senapati Bapat Marg
Elphinstone Road

Mumbai 400 013

Maharashtra, India

Tel: +91 22 7143 2208

Fax: +91 22 7143 2270

E-mail: joshi.rahul@indusind.com
Website: www.indusind.com
Investor grievance ID:
investmentbanking@indusind.com
Contact person: Rahul Joshi

SEBI registration number: INM000005031

Axis Capital Limited

1* Floor, Axis House

C-2, Wadia International Centre

P.B. Marg, Worli

Mumbai 400 025

Maharashtra, India

Tel: + 91 22 4325 2183

Fax: +91 22 4325 3000

E-mail: ags.ipo@axiscap.in

Website: www.axiscapital.co.in

Investor grievance ID: complaints@axiscap.in
Contact person: Kanika Sarawgi Goyal
SEBI registration number:; INM000012029

IIFL Holdings Limited

10th Floor, 1IFL Centre

Kamala City

Senapati Bapat Marg

Lower Parel (West)

Mumbai 400 013

Maharashtra, India

Tel: +91 22 4646 4600

Fax: +91 22 2493 1073

E-mail: ags.ipo@iiflcap.com

Website: www.iiflcap.com

Investor grievance ID: ig.ib@iiflcap.com
Contact person: Pranay Doshi / Koustav Pal
SEBI registration number: INM000010940

Nomura Financial Advisory and Securities (India)
Private Limited

Ceejay House, Level 11

Plot F, Shivsagar Estate, Worli

Mumbai 400 018

Mabharashtra, India

Tel: +91 22 4037 4037

Fax: +91 22 4037 4111

E-mail: agsipo@nomura.com

Website:
www.nomuraholdings.com/company/group/asia/india/ind
ex.html

Investor grievance ID: investorgrievances-
in@nomura.com

Contact person: Vishal Kanjani/Aneesha Chandra
SEBI registration number: INM000011419

Inter-se Allocation of Responsibilities among the BRLMs

The following table sets forth the inter se allocation of responsibilities for various activities among the BRLMs

for the Offer:
S. No. Activity Responsibility Co-ordination
1. Capital structuring with the relative components and | I-Sec, Axis Capital, HDFC I-Sec
formalities such as type of instruments, etc. Bank, IIFL, Indusind and
Nomura
2. Due diligence of the Company’s operations/management/ | I-Sec, Axis Capital, HDFC I-Sec
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S. No.

Activity

Responsibility

Co-ordination

business plans/legal, etc. Drafting and design of Draft
Red Herring Prospectus, Red Herring Prospectus
including memorandum containing salient features of the
Prospectus. The Book Running Lead Managers shall
ensure compliance with stipulated requirements and
completion of prescribed formalities with the Stock
Exchanges, RoC and SEBI including finalization of the
Prospectus and filing with the RoC; follow up and
coordination till final approval from all regulatory
authorities.

Bank, IIFL, Indusind and
Nomura

Drafting and approval of all statutory advertisement.

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

I-Sec

Drafting and approval of all publicity material other than
statutory advertisement as mentioned in 3. above
including media monitoring, corporate advertisement,
brochure etc. and filing of media compliance report after
the issue.

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

HDFC Bank

Appointment of other intermediaries, such as Registrar,
printers, advertising agency and Bankers to the Issue

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Indusind Bank

International institutional marketing strategy:

e  Finalizing the list and division of investors for one-
on-one meetings, in consultation with the Company;

e  Finalizing the International road show schedule and
investor meeting schedules

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Nomura

Preparation of road show marketing presentation and
frequently asked questions

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Nomura

Domestic institutions / banks / mutual funds marketing

strategy:

e  Finalize the list and division of investors for one to
one meetings, institutional allocation in consultation
with the Company;

e  Finalizing the list and division of investors for one to
one meetings; and

e  Finalizing investor meeting schedules

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Axis Capital

Non-Institutional marketing of the Offer, which will

cover, inter alia:

e Formulating marketing
institutional Investors

e Finalize Media and PR strategy

strategies for  Non-

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

IFL

10.

Retail marketing of the Offer, which will cover, inter alia:

e Formulating marketing strategies, preparation of
publicity budget

e Finalize Media and PR strategy

e Finalizing centers for holding conferences for press
and brokers

e  Finalising collection centres;

e  Follow-up on distribution of publicity and Issuer
material including form, prospectus and deciding on
the quantum of the Offer material

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

I-Sec

11.

Coordination with stock exchanges for Book Building
software, bidding terminals and mock trading

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

HDFC Bank

12.

Finalizing of Pricing, in consultation with the Company

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Nomura

13.

Post-issue activities, which shall involve essential follow-

up steps including:

e Follow-up with bankers to the issue and Self
Certified Syndicate Banks to get quick estimates of
collection and advising the issuer about the closure
of the issue, based on correct figures, finalisation of

I-Sec, Axis Capital, HDFC
Bank, IIFL, Indusind and
Nomura

Axis Capital
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S. No.

Activity

Responsibility

Co-ordination

the basis of allotment or weeding out of multiple
applications, listing of instruments, dispatch of
certificates or demat credit and refunds and
coordination with various agencies connected with
the post-issue activity such as registrars to the issue,
bankers to the issue, Self Certified Syndicate Banks
etc. including responsibility for underwriting
arrangements, as applicable.

Payment of the applicable Securities Transaction
Tax (“STT”) on sale of unlisted equity shares by the
Individual Selling Shareholders and the Investor
Selling Shareholders under the Offer for Sale
included in the Issue to the Government and filing
of the STT return by the prescribed due date as per
Chapter VII of Finance (No. 2) Act, 2004
Coordination with Stock-Exchanges for payment of
1% security deposit through cash and bank
guarantee.

Syndicate Members

[e]

Legal Advisers to our Company as to Indian Law
S&R Associates

One Indiabulls Centre

1403, Tower 2B

841 Senapati Bapat Marg

Lower Parel

Mumbai 400 013
Maharashtra, India
Tel: +91 22 4302 8000
Fax: +91 22 4302 8001

Legal Advisers to the Book Running Lead Managers as to Indian Law

Cyril Amarchand Mangaldas
5™ Floor, Peninsula Chambers
Peninsula Corporate Park
Ganpatrao Kadam Marg

Lower Parel

Mumbai 400 013
Maharashtra, India
Tel: +91 22 2496 4455
Fax: +91 22 2496 3666

International Legal Advisers to the Book Running Lead Managers

Sidley Austin LLP

Level 31

Six Battery Road
Singapore 049909
Tel: +65 6230 3900
Fax: +65 6230 3939

Statutory Auditors of our Company

B SR & Co. LLP, Chartered Accountants

Lodha Excelus

5" Floor Apollo Mills Compound
N. M. Joshi Marg

Mahalaxmi
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Mumbai 400 011

Tel: + 91 22 4345 5300

Fax: + 91 22 4345 5399

Email: rajeshmehra@bsraffiliates.com

ICAI Firm Registration number: 101248W /W-100022
Peer Review certificate number: 009060

Registrar to the Offer

Link Intime India Private Limited
C-101, 1st Floor, 247 Park, L.B.S. Marg
Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Tel: +91 22 4918 6200

Fax: +91 22 4918 6195

E-mail: ags.ipo@linkintime.co.in
Website: www.linkintime.co.in

Investor grievance ID: ags.ipo@linkintime.co.in
Contact person: Ms. Shanti Gopalkrishnan
SEBI registration number: INRO0O0004058

Escrow Collection Bank(s)
[e]

Refund Bank(s)

[e]

Public Offer Account Bank(s)
[e]

Bankers to our Company

Axis Bank Limited

Corporate Banking Branch, 12/A

Mittal Tower

Nariman Point

Mumbai 400021

Maharashtra, India

Tel: +91 22 2289 5137

Fax: +91 22 2289 5216

E-mail: ashokkumar.muvva@axisbank.com
Website: www.axisbank.com

Contact person: Mr. Ashok Kumar Muvva

HDFC Bank Limited

Unit No. 401 & 402, 4™ Floor

Tower B, Peninsula Business Park

Lower Parel

Mumbai 400 013

Tel: +91 22 3395 8039

Fax: +91 22 3078 8583

Email: pranav.priyadarshi@hdfcbank.com
Website:www.hdfcbank.com

Contact person: Mr. Pranav Priyadarshi
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Citibank N.A.

First International Financial Centre (FIFC)
Plot Nos. C-54 & C-55, G- Block
Bandra Kurla Complex

Mumbai 400 051

Maharashtra, India

Tel: +91 22 6175 6130

Fax: N.A.

E-mail: deepakl.agrawal@citi.com
Website: www.online.citibank.co.in
Contact person: Mr. Deepak Agrawal

ICICI Bank Limited

ICICI Towers

Bandra Kurla Complex

Mumbai 400 051

Maharashtra, India

Tel: +91 22 4008 6345/ +91 22 4008 6426 / +91 22
2653 7440

Fax: +91 22 2653 1206
E-mail:prabhat.s@icicibank.com/
rohan.kumar@icicibank.com/
praveenlata.saini@icicibank.com
Website: www.icicibank.com



Contact person: Mr. Prabhat Singh / Mr. Rohan
Kumar / Ms. Praveenlata Saini

Indusind Bank Limited Karur Vysya Bank Limited

One India Bulls Centre, Tower 1C, 11" Floor Corporate Business Unit

S. B. Marg Andheri

Elphinestone West Mumbai 400 093

Mumbai 400013 Maharashtra, India

Maharashtra, India Tel: +91 22 4970 0515

Tel: +91 22 7143 2000 Fax: +91 22 4970 0515

Fax: +91 22 7143 2278 E-mail: mumbaicbu@kvbmail.com
E-mail: jain.abhishek@indusind.com Website: www.kvb.co.in

Website: www.indusind.com Contact person: Mr. K. Ganesan

Contact person: Mr. Abhishek Jain

Kotak Mahindra Bank Limited Standard Chartered Bank

12 BKC, 8" Floor, G Block Crescenze, 6" Floor, G-Block
Bandra Kurla Complex (BKC) BKC, Bandra (East)

Bandra East Mumbai 400 051

Mumbai 400 051 Mabharashtra, India

Maharashtra, India Tel: +91 22 4265 8089

Tel: +91 22 6218 5858 Fax: +91 22 2675 9006

Fax: N.A. E-mail: sameer.sheth@sc.com
E-mail: kaustubh.padwal @kotak.com Website: www.standardchartered.com
Contact person: Mr. Kaustubh Padwal Contact person: Mr. Sameer Sheth
YES Bank Limited The South Indian Bank Limited

Nehru Centre, 9" Floor

Discovery of India, Dr. A.B. Road
Worli

Mumbai 400 018

Maharashtra, India

Tel: +91 22 6121 9000

Fax: N.A.

E-mail: yestouch@yesbank.in
Website: www.yesbank.in
Contact person: Mr. Rahul Dodeja

Chennai Corporate Brach

110, Raheja Towers 117

Anna Salai

Chennai 600 002

Tamil Nadu, India

Tel: +91 44 2860 3962

Fax: N.A.

E-mail: br0312@sib.co.in

Website: www.southindianbank.com
Contact person: Ms. Rekha VR

Self-Certified Syndicate Banks

The list of banks that have been notified by the SEBI to act as SCSBs for the ASBA process is provided on the
website of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, as updated
from time to time. For details of the branches of the SCSBs named by the respective SCSBs to receive ASBA
Forms from the Designated Intermediaries, please refer to the abovementioned link. Further, the branches of the
SCSBs where the Syndicate at the Specified Locations could submit the Bid cum Application Form is provided
on the website of the SEBI at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, as
updated from time to time.

Registered Brokers

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 www.bseindia.com and www.nseindia.com,
respectively, 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 BSE and the NSE at
www.bseindia.com and www.nseindia.com, respectively, as updated from time to time.
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CDPs

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 websites of the BSE and the NSE at www.bseindia.com and
www.nseindia.com, respectively, as updated from time to time.

Credit Rating
As the Offer is of Equity Shares, the appointment of a credit rating agency is not required.
IPO Grading

No credit rating agency registered with the SEBI has been appointed in respect of obtaining grading for the
Offer.

Trustees
As the Offer is of Equity Shares, the appointment of trustees is not required.
Monitoring Agency

In terms of Regulation 16(2) of the SEBI ICDR Regulations, our Company will appoint a monitoring agency for
the Fresh Issue prior to the filing of the Red Herring Prospectus with the RoC. The requisite details shall be
included in the Red Herring Prospectus.

Appraising Agency

The objects of the Offer for which the Net Proceeds will be utilized have not been appraised by any agency.
Experts

Except as stated below, our Company has not obtained any expert opinions.

Our Company has received written consent from the Statutory Auditors, namely, B S R & Co. LLP, Chartered
Accountants, to include its name as required under the Companies Act, 2013 in this Draft Red Herring
Prospectus and as an “expert” as defined under Section 2(38) of the Companies Act, 2013 in respect of the
reports of the Statutory Auditors on the Restated Consolidated Financial Information and the Restated
Standalone Financial Information, each dated [®] and the statement of tax benefits dated [®], included in this
Draft Red Herring Prospectus and such consent has not been withdrawn until the filing of this Draft Red Herring
Prospectus with the SEBI.

Book Building Process

Book Building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Application Forms within the Price Band, which will be decided
by our Company and the Promoter Selling Shareholder, in consultation with the BRLMs, and shall be advertised
in [e] editions of the English national daily newspaper [®], [®] editions of the Hindi national daily newspaper
[e] and [e] editions of the Marathi daily newspaper [®] (Marathi being the regional language of Maharashtra,
where our Registered Office is located), each with wide circulation, and advertised at least five Working Days
prior to the Bid/Offer Opening Date. The Offer Price shall be determined by our Company and the Promoter
Selling Shareholder, in consultation with the BRLMs, after the Bid/Offer Closing Date.

All Bidders, except Anchor Investors, are mandatorily required to use the ASBA process for participating
in the Offer. Anchor Investors are not permitted to participate in the Anchor Investor Portion through
the ASBA process.

In accordance with the SEBI ICDR Regulations, QIBs Bidding in the QIB Portion and Non-Institutional
Investors bidding in the Non-Institutional Portion are not allowed to withdraw or lower the size of their
Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. Retail Individual
Investors can revise their Bids during the Bid/Offer Period and withdraw their Bids until the Bid/Offer
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Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor Bid/Offer
Period. Allocation to the Anchor Investors will be on a discretionary basis. For further details, see “Offer
Structure” and “Offer Procedure” on pages 517 and 520, respectively.

Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure — Part B
— Basis of Allocation” on page 551.

Underwriting Agreement

After the determination of the Offer Price and allocation of Equity Shares, but prior to registration of the
Prospectus with the RoC, our Company and the Selling Shareholders intend to enter into an Underwriting
Agreement with the Underwriters in relation to the Equity Shares proposed to be offered through the Offer. The
Underwriting Agreement is dated [e]. Pursuant to the terms of the Underwriting Agreement, the obligations of
the Underwriters will be several and will be subject to conditions specified therein.

The Underwriters have indicated their intention to underwrite such number of Equity Shares as disclosed below.

(This portion has been intentionally left blank and will be completed before the Prospectus is filed with the RoC)

Name, Address and Contact Details of the Indicative Number of Equity Amount
Underwriters Shares to be Underwritten Underwritten
(X in million)

[e] [e] [e]

The abovementioned underwriting commitments are indicative and will be finalized after determination of the
Offer Price and Basis of Allotment, subject to the provisions of the SEBI ICDR Regulations.

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources
of each of the abovementioned Underwriters are sufficient to enable them to discharge their respective
underwriting obligations in full. The abovementioned Underwriters are registered with the SEBI under Section
12(1) of the SEBI Act or registered as brokers with the Stock Exchange(s). The Board /IPO Committee, at its
meeting held on [e], 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
disclosed in the table above.

Notwithstanding the above table, the Underwriters will be severally responsible for ensuring payment with
respect to Equity Shares allocated to investors procured by them in accordance with the Underwriting
Agreement. In the event of any default in payment, the respective Underwriter, in addition to other obligations
defined in the Underwriting Agreement, will also be required to procure subscriptions for or subscribe to or
purchase the Equity Shares to the extent of the defaulted amount in accordance with the Underwriting
Agreement.
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CAPITAL STRUCTURE

Our Company’s share capital, as on the date of this Draft Red Herring Prospectus, is set forth below:

(% in million, except share data)

Aggregate value at Aggregate value at
face value Offer Price
A. | AUTHORIZED SHARE CAPITAL
160,000,000 Equity Shares of face value of 210 each 1,600.00
Total 1,600.00
B. | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
BEFORE THE OFFER
120,392,576 Equity Shares of 310 each 1,203.93
C. | PRESENT OFFER IN TERMS OF THIS DRAFT RED
HERRING PROSPECTUS
Fresh Issue of up to [e] Equity Shares"”) [o] Up to 4,000
Offer for Sale of up to [#] Equity Shares® [o] Up to 6,000
D. | ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
AFTER THE OFFER
[e] Equity Shares [e]
E. | SECURITIES PREMIUM ACCOUNT
Before the Offer 2,297.77
After the Offer® [o]

(1) The Fresh Issue has been authorized by a resolution dated June 7, 2018 passed by our Board and a special resolution dated June 7,
2018 passed by our Shareholders.

If the Pre-IPO Placement is completed, the number of Equity Shares issued pursuant to the Pre-IPO Placement will be reduced from the
Fresh Issue, subject to compliance with Rule 19(2)(b) of the SCRR. Details of the Pre-IPO Placement, if undertaken, shall be included in the
Red Herring Prospectus.

(2) For details of authorizations by the Selling Shareholders of inclusion of their respective portions of Equity Shares in the Offer for Sale,
see “The Offer” on page 77. The Equity Shares to be offered by the Selling Shareholders in the Offer for Sale, have been held by them for a
period of at least one year prior to the date of filing of this Draft Red Herring Prospectus in accordance with Regulation 26(6) of the SEBI
ICDR Regulations and are accordingly eligible for being offered for sale in the Offer for Sale.

(3) To be included upon determination of the Offer Price.

Changes in the Authorized Share Capital of our Company

For details on changes to the authorized share capital of our Company, see “History and Certain Corporate
Matters - Amendments to the Memorandum of Association” on page 167.

Notes to Capital Structure
1. Share Capital History of our Company
Equity Share Capital

The history of the Equity Share capital of our Company is disclosed below.

Face Issue
value price
Number of per per Cumulative Cumulative
Equity Equity Equity Reason number of paid-up Equity
Date of Shares Share Share Nature of for/nature of Equity Share capital
allotment Allotted ®) ®) consideration allotment Shares ®)
December 100,000 10 10.00 | Cash Subscription  to 100,000 1,000,000
12,2002 the
Memorandum of
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Face Issue
value price
Number of per per Cumulative Cumulative
Equity Equity Equity Reason number of paid-up Equity
Date of Shares Share Share Nature of for/nature of Equity Share capital
allotment Allotted ®) ®) consideration allotment Shares ®)
Association
March 1, 900,000 10 10.00 | Cash Preferential 1,000,000 10,000,000
2004 allotment®
March 31, 4,000,000 10 10.00 | Cash Preferential 5,000,000 50,000,000
2006 allotment®
June 23, 13,750,000 10 - | Other than | Bonus issue in 18,750,000 187,500,000
2010 cash the ratio of
11:4%
August 10, 3,674,500 10 44450 | Cash Preferential 22,424,500 224,245,000
2012 allotment®
February 6, 7,141,664 10 - | Conversion Conversion  of 29,566,164 295,661,640
2015 ccps®
February 9, 491,980 10 156.52 | Cash Preferential 30,058,144 300,581,440
2015 Allotment
pursuant to
ESOS 20127
February 9, 40,000 10 44450 | Cash Preferential 30,098,144 300,981,440
2015 Allotment
pursuant to
ESOS 2012®
February 90,294,432 10 - | Other than | Bonus issue in 120,392,576 1,203,925,760
12, 2015 cash the ratio of 3:1®
(1) Subscription by Mr. Ravi. B. Goyal (50,000 Equity Shares), Mr. Badrinarain K. Goyal (25,000 Equity Shares) and Mr. Kunjbihari S.

@
®
@

®)
(6)

@

®
©)

Goyal (25,000 Equity Shares).
Preferential allotment of 900,000 Equity Shares to Mr. Ravi B. Goyal.
Preferential allotment of 4,000,000 Equity Shares to Mr. Ravi B. Goyal.

Pursuant to a Shareholders’ resolution dated June 23, 2010, bonus shares were allotted to the Shareholders as on a record date of
June 23, 2010, namely Mr. Ravi B. Goyal (13,612,485 Equity Shares), Mr. Badrinarain K. Goyal (137,500 Equity Shares), Mrs.
Anupama R. Goyal (3 Equity Shares), Mrs. Vimla B. Goyal (3 Equity Shares), Mr. Kiran B. Goyal (3 Equity Shares), Mrs. Nidhi K.
Goyal (3 Equity Shares) and Ms. Neha R. Goyal (3 Equity Shares) by capitalizing the general reserves of our Company.

Preferential allotment of 3,674,500 Equity Shares to Oriole.

Allotment of 6,991,664 Equity Shares to TPG and 150,000 Equity Shares to Oriole upon the conversion of 6,991,664 Compulsorily
Convertible Preference Shares — Series A and 150,000 Compulsorily Convertible Preference Shares — Series B held by TPG and
Oriole, respectively. In accordance with the terms of the amended and restated shareholders’ agreement dated August 6, 2012, the
CCPS were converted into Equity Shares in the ratio of 1:1 without payment of any additional conversion price. Accordingly, no
additional consideration was paid by TPG and Oriole at the time of conversion of the CCPS into Equity Shares.

Preferential allotment to AGSTTL Employees’ Welfare Trust (431,500 Equity Shares), Mr. Anand Agarwal (18,480 Equity Shares),
Mr. V.C. Gupte (11,500 Equity Shares), Mr. Shailesh Shetty (9,000 Equity Shares), Mr. Vishnu Kamat (4,500 Equity Shares), Mr.
Rajesh Shah (4,500 Equity Shares), Mr. Nikhil Patiyat (4,500 Equity Shares), Mr. Subrat Mishra (4,500 Equity Shares) and Mr.
Ravindra Deshpande (3,500 Equity Shares) under ESOS 2012.

Preferential allotment of 40,000 Equity Shares to the AGSTTL Employees’ Welfare Trust under ESOS 2012.

Pursuant to a Shareholders’ resolution dated February 3, 2015, bonus shares were allotted to the Shareholders as on a record date of
February 11, 2015, namely, Mr. Ravi B. Goyal (49,845,234 Equity Shares), Mr. Badrinarain K. Goyal (562,500 Equity Shares), Mrs.
Anupama R. Goyal (12 Equity Shares), Mrs. Vimla B. Goyal (12 Equity Shares), Mr. Kiran B. Goyal (12 Equity Shares), Mrs. Nidhi K.
Goyal (12 Equity Shares), Ms. Neha R. Goyal (12 Equity Shares), TPG (23,442,639 Equity Shares), Oriole (14,848,059 Equity
Shares), AGSTTL Employees’ Welfare Trust (1,414,500 Equity Shares), Mr. Shailesh Shetty (27,000 Equity Shares), Mr. V.C. Gupte
(34,500 Equity Shares), Mr. Vishnu Kamat (13,500 Equity Shares), Mr. Rajesh Shah (13,500 Equity Shares), Mr. Nikhil Patiyat
(13,500 Equity Shares), Mr. Subrat Mishra (13,500 Equity Shares), Mr. Ravindra Deshpande (10,500 Equity Shares) and Mr. Anand
Agarwal (55,440 Equity Shares) by capitalizing the securities premium of our Company.
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(b) Preference Share Capital

The history of the Preference Share capital of our Company is disclosed below.

Cumulative
paid-up
Number Face Issue Reason for/ Cumulativ Preference
Date of of CCPS | value per | price per Nature of Nature of e number Share
allotment allotted CCPS (R) | CCPS(R) consideration allotment of CCPS capital )
June 7, 2011 5,140,929 10 243.15 | Cash Preferential 5,140,929 51,409,290
allotment®
March 3, 1,850,735 10 243.15 | Cash Preferential 6,991,664 69,916,640
2012 allotment®
August 10, 150,000 10 44450 | Cash Preferential 7,141,664 71,416,640
2012 allotment®

(1) Preferential allotment of 5,140,929 Compulsorily Convertible Preference Shares — Series A to TPG.
(2) Preferential allotment of 1,850,735 Compulsorily Convertible Preference Shares — Series A to TPG.
(3) Preferential allotment of 150,000 Compulsorily Convertible Preference Shares — Series B to Oriole.

Pursuant to a Board resolution dated February 6, 2015, an aggregate of 7,141,664 Equity Shares were allotted to

TPG and Oriole, the holders of the CCPS, upon the conversion of the CCPS.

As on the date of this Draft Red Herring Prospectus, our Company has no outstanding preference shares.

2. Issue of Equity Shares for consideration other than cash

Except as stated below, no Equity Shares have been issued by our Company for consideration other than cash on
the date of this Draft Red Herring Prospectus.

Our Company has made bonus issues of Equity Shares in the past. Details of the bonus issues are provided in
the following table:

Number of Issue Benefits Source out of
Equity Face | price per accrued which bonus

Date of Shares value Equity to our Equity Shares
allotment allotted ®) Share %) Reason for allotment Company issued
June 23, | 13,750,000 10 - Bonus issue in the ratio of 11:4® - General reserves
2010
February 90,294,432 10 - Bonus issue in the ratio of 3:1® - Securities premium
12, 2015 account

(1)  Pursuant to a Shareholders’ resolution dated June 23, 2010, bonus shares were allotted to the Shareholders as on a record date of
June 23, 2010, namely Mr. Ravi B. Goyal (13,612,485 Equity Shares), Mr. Badrinarain K. Goyal (137,500 Equity Shares), Mrs.
Anupama R. Goyal (3 Equity Shares), Mrs. Vimla B. Goyal (3 Equity Shares), Mr. Kiran B. Goyal (3 Equity Shares), Mrs. Nidhi K.
Goyal (3 Equity Shares) and Ms. Neha R. Goyal (3 Equity Shares) by capitalizing the general reserves of our Company.

(2) Pursuant to a Shareholders’ resolution dated February 3, 2015, bonus shares were allotted to the Shareholders as on a record date of
February 11, 2015, namely, Mr. Ravi B. Goyal (49,845,234 Equity Shares), Mr. Badrinarain K. Goyal (562,500 Equity Shares), Mrs.
Anupama R. Goyal (12 Equity Shares), Mrs. Vimla B. Goyal (12 Equity Shares), Mr. Kiran B. Goyal (12 Equity Shares), Mrs. Nidhi
K. Goyal (12 Equity Shares), Ms. Neha R. Goyal (12 Equity Shares), TPG (23,442,639 Equity Shares), Oriole (14,848,059 Equity
Shares), AGSTTL Employees’ Welfare Trust (1,414,500 Equity Shares), Mr. Shailesh Shetty (27,000 Equity Shares), Mr. V.C. Gupte
(34,500 Equity Shares), Mr. Vishnu Kamat (13,500 Equity Shares), Mr. Rajesh Shah (13,500 Equity Shares), Mr. Nikhil Patiyat
(13,500 Equity Shares), Mr. Subrat Mishra (13,500 Equity Shares), Mr. Ravindra Deshpande (10,500 Equity Shares) and Mr. Anand

Agarwal (55,440 Equity Shares) by capitalizing the securities premium of our Company.

3. Issue of Equity Shares out of Revaluation Reserves

Our Company has not issued any Equity Shares out of revaluation reserves since incorporation.

4. Details of Build-up, Contribution and Lock-in of Promoters’ Shareholding

As on the date of this Draft Red Herring Prospectus, our Promoters hold 117,514,576 Equity Shares,
constituting 97.61% of the issued, subscribed and paid-up Equity Share capital of our Company.
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@ Capital build-up of our Promoters’ equity shareholding in our Company:

Face Percentage Percentage
Value Issue/ (%) of Pre- (%) of Post-
per Transfer Nature of Offer Offer
Date of Number Equity | price per Acquisition Equity Equity
allotment/ of Equity Share Equity Nature of [Allotment/ Share Share
transfer Shares ®) Share () | Consideration Transfer Capital Capital
Mr. Ravi B. Goyal
December 12, 50,000 10 10.00 | Cash Subscription 0.04 [e]
2002 to the
Memorandu
m of
Association
March 1, 2004 900,000 10 10.00 | Cash Preferential 0.75 [e]
allotment
March 31, | 4,000,000 10 10.00 | Cash Preferential 3.32 [e]
2006 allotment
May 31, 2010 (5) 10 10.00 | Cash Transfer of 1 Negligible [e]
Equity Share
each to Mrs.
Anupama R.
Goyal, Mrs.
Vimla B.
Goyal, Mr.
Kiran B.
Goyal, Mrs.
Nidhi K.
Goyal and
Ms. Neha R.
Goyal
June 23, 2010 13,612,485 10 - Other than cash Bonus issue 11.31 [e]
in the ratio
of 11:4
August 11, (822,549) 10 243.15 | Cash Transfer  to (0.68) [o]
2011 TPG
August 9, (1,124,853) 10 444.50 | Cash Transfer  to (0.93) [o]
2012 Oriole
February 12, 49,845,234 10 - Other than cash Bonus issue 41.40 [e]
2015 in the ratio of
3:1
Total 66,460,312 55.20 [e]
Vineha Enterprises Private Limited
April 12, 19,797,412 10 86.18 | Cash Transfer 16.45 [o]
2018 from Oriole
April 12, 31,256,852 10 86.18 | Cash Transfer 25.96 [o]
2018 from TPG
Total 51,054,264 42.41 [e]

All the Equity Shares held by our Promoters were fully paid-up on the respective dates of
acquisition/allotment of such Equity Shares.

As on the date of this Draft Red Herring Prospectus, 88,514,576 Equity Shares held by our Promoters,
which constitute 73.52% of the pre-Offer paid-up Equity Share capital of our Company, have been
pledged with Catalyst Trusteeship Limited as security in respect of secured redeemable non-convertible
debentures issued by Vineha Enterprises Private Limited. Such Equity shares shall be released prior to
the filing of the RHP and shall be subject to lock-in requirements in accordance with SEBI ICDR
Regulations.
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(b)

Details of Promoters’ contribution locked in for three years:

Pursuant to Regulations 32 and 36 of the SEBI ICDR Regulations, an aggregate of at least 20% of the
fully-diluted post-Offer Equity share capital of our Company held by our Promoters will be considered
as the minimum Promoters’ contribution and is required to be locked-in for a period of three years from
the date of Allotment.

The Equity Shares that are being locked-in are not ineligible for computation of minimum Promoter’s
contribution under Regulation 33 of the SEBI ICDR Regulations. In this regard, our Company
confirms that:

M The Equity Shares offered towards minimum Promoters’ contribution have not been acquired
during the three immediately preceding years (a) for consideration other than cash and
revaluation of assets or capitalization of intangible assets, or (b) arising from bonus issue by
utilization of revaluation reserves or unrealized profits of our Company or from a bonus issue
against Equity Shares, which are otherwise ineligible for computation of minimum Promoters’
contribution;

(ii) The Equity Shares offered towards minimum Promoters’ contribution have not been acquired
by our Promoters during the year immediately preceding the date of this Draft Red Herring
Prospectus at a price lower than the Offer Price; and

(iii) The Equity Shares offered towards minimum Promoters’ contribution are not pledged with
any creditor.

Our Company has not been formed by the conversion of a partnership firm into a company. All Equity
Shares held by our Promoters and members of our Promoter Group are in dematerialized form as at the
date of this Draft Red Herring Prospectus.

The details of the Equity Shares held by one of our Promoters, Mr. Ravi B. Goyal, locked-in as
minimum Promoters’ contribution are given below:

Name of
the
Promoter

No.
of
Equi
ty
Shar
es

Date of

allotment/transf

er of Equity
Shares and

when made fully

paid-up

Nature of
Transaction

Face
Value
per
Equity
Share

®

Issue/
Acquisition
Price per
Equity
Share (%)

Percentag
e (%) to
Pre-Offer
Paid-up
Capital

Percentag
e (%) to
Post-
Offer
Paid-up
Capital

Date up to
which the
Equity
Shares are
subject to
Lock-in

Mr.
Ravi B.
Goyal

[e]

[e]

[e]

[e]

[e]

[e]

[e]

For a period
of three
years from
the date of
Allotment

* Table to be filled in at Prospectus stage

The minimum Promoters’ contribution has been brought in to the extent of not less than the specified
minimum lot and has been contributed by the persons defined as promoters under the SEBI ICDR

(©)

Regulations.

Details of share capital locked-in for one year:

In addition to the Equity Shares proposed to be locked-in as part of the minimum Promoters’
contribution as stated above, as prescribed under the SEBI ICDR Regulations, the entire pre-Offer
Equity Share capital of our Company will be locked-in for a period of one year from the date of
Allotment of Equity Shares in the Offer except the following: (i) any Equity Shares held by the
employees of our Company (who continue to be the employees of our Company as on the date of
Allotment) which have been allotted to them under the ESOP Schemes prior to the Offer (it is clarified
that consultants and employees of our Group Entities who hold Equity Shares shall not be exempt from
the lock-in requirements); and (ii) the Equity Shares transferred pursuant to the Offer for Sale and any
other Shareholders that are exempt from such lock-in under the SEBI ICDR Regulations. Further,
1,858,000 Equity Shares held by AGSTTL Employees’ Welfare Trust will be permitted to be
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(d)

(€)

transferred to our employees upon exercise of vested options and such transferred Equity Shares will
not be subject to any lock-in in the hands of our employees, subject to the SEBI ESOP Regulations.
The Equity Shares received by employees from AGSTTL Employees’ Welfare Trust pursuant to
exercise of options shall be exempt from lock-in under Regulation 37 of the SEBI ICDR Regulations,
subject to the SEBI ESOP Regulations.

Other requirements in respect of lock-in:

Pursuant to Regulation 39 of the SEBI ICDR Regulations, the locked-in Equity Shares held by our
Promoters may be pledged only with scheduled commercial banks or public financial institutions as
collateral security for loans granted by such scheduled commercial bank or public financial institution,
provided that specified conditions under the SEBI ICDR Regulations are complied with.

Pursuant to Regulation 40 of the SEBI ICDR Regulations, the Equity Shares held by our Promoters,
which are locked-in in accordance with Regulation 36 of the SEBI ICDR Regulations, may be
transferred to and among our Promoters and any member of the Promoter Group, or to a new promoter
or persons in control of our Company subject to continuation of the lock-in in the hands of the
transferee for the remaining period and compliance with the SEBI Takeover Regulations, as applicable.

Further, pursuant to Regulation 40 of the SEBI ICDR Regulations, Equity Shares held by Shareholders
other than our Promoters, which are locked-in in accordance with Regulation 37 of the SEBI ICDR
Regulations, may be transferred to any other person holding Equity Shares which are locked-in, subject
to continuation of the lock-in in the hands of the transferee for the remaining period and compliance
with the SEBI Takeover Regulations, as applicable.

Lock-in of Equity Shares Allotted to Anchor Investors:

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion will be locked-in for a
period of 30 days from the date of Allotment.
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5.

Shareholding Pattern of our Company

The table below presents the equity shareholding of our Company as on the date of this Draft Red Herring Prospectus:

Categor |Category of|Number of| Number of | Numbe | Number Total Shareholdin| Number of Voting Rights held in  [Number of|Shareholdingl Number of | Number of Shares | Number of
y Shareholde | Sharehold | Fully Paid- | r of |of Shares| Number of | g asa % of Each Class of Securities Shares ,asa% locked-in Pledged or Equity Shares
(0) r ers (I11) | up Equity | Partly {Underlyi| Equity Total (IX) Underlyin| Assuming shares Otherwise held in
(L)) Shares Held [Paid-up| ng |Shares Held| number of g Full X1 Encumbered”  |Dematerialize
(1Vv) Equity | Deposito (V1) Equity Outstandi | Conversion (XI111) d Form
Shares| ry [=(IV)*(V)+| Shares No of Voting Rights Total| ng of Numbe| Asa | Number |Asa % (X1V)
Held |Receipts (V1) (calculated asa |Convertibl| Convertible | r(a) |% of (@) of total
) (V1) asper | Class,eg. |Clas| Total g4 of e Securities (as total share s
SCRR, equity | s, (A+B | Securities |a Percentage share held (b)
1957) €.g. + C) [(including| of Diluted s held
(V1) As a othe Warrants)|  Share (b)
% of rs X) Capital)
(A+B+C2) Xn=
(VID+(X) As
a % of
(A+B+C2)
(A) Promoter 5| 118,264,656 - - 118,264,656 98.23| 118,264,656|  -| 118,264,656 98.23 - 98.23 - 88,514,576| 73.52] 118,264,656
and
Promoter
Group
(B) Public 9 269,920 - - 269,920 0.23 269,920 - 269,920/ 0.23 - 0.23 - - 269,920
© Non - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) Shares - - - - - - - - - - - - - - -
underlying
DRs
(C2) Shares held 1 1,858,000 - - 1,858,000 154/ 1,858,000 - 1,858,000/ 1.54 - 1.54 - - 1,858,000
by
Employee
Trusts
Total 15| 120,392,576 Nil Nil| 120,392,576 100 100| Nil 100 100 Nil 100 Nil(88,514,576|  73.52| 120,392,576
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Our Company will file the shareholding pattern in the form prescribed under Regulation 31 of the SEBI Listing
Regulations one day prior to the listing of the Equity Shares. The shareholding pattern will be provided to the Stock
Exchanges for uploading on the respective websites of the Stock Exchanges before the commencement of trading of
the Equity Shares.

6. Details of the Shareholding of our Promoters, Members of our Promoter Group and Directors of
Vineha Enterprises Private Limited

Except as disclosed below, none of our Promoters, members of our Promoter Group and directors of Vineha

Enterprises Private Limited hold any Equity Shares as on the date of filing of this Draft Red Herring Prospectus.

Percentage of Percentage of
Number of Pre-Offer Pre- Offer Post-Offer
Name of the Shareholder Equity Shares capital (%0) Capital (%)
Promoters
Mr. Ravi B. Goyal 66,460,312 55.20 [e]
Vineha Enterprises Private Limited 51,054,264 42.41
Total Holding of the Promoters (A) 117,514,576 97.61 [o]
Promoter Group
Mr. Badrinarain K. Goyal 750,000 0.62 [e]
Mrs. Anupama R. Goyal 16 Negligible
Trinity Ventures (represented by its partners, 64 Negligible
Mr. Kiran B. Goyal and Mr. Vinayak R.
Goyal)
Total Holding of Promoter Group (other 750,080 0.62 [e]
than the Promoters) (B)
Total Holding of Promoters and Promoter 118,264,656 98.23 [o]
Group (A) + (B)
7. Details of the Shareholding of our Directors and Key Management Personnel as on the date of filing

of this Draft Red Herring Prospectus

None of our Directors and Key Management Personnel holds any Equity Shares as on the date of filing of
this Draft Red Herring Prospectus other than as disclosed below.

Percentage of Percentage of
Number of Pre-Offer Pre- Offer Post-Offer
Name Equity Shares Capital (%) Capital (%)
Directors
Mr. Ravi B. Goyal 66,460,312 55.20 [e]
Mr. Badrinarain K. Goyal 750,000 0.62
Mrs. Anupama R. Goyal 16 Negligible
Total Holding of Directors (A) 67,210,328 55.82 [e]
Key Management Personnel
Mr. V.C. Gupte 46,000 0.04 [e]
Total Holding of Key Management 46,000 0.04 -
Personnel (B)
Total Holding of Directors and Key 67,256,328 55.86 [e]
Management Personnel (A+B)
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8. There are no securities of our Company that have been purchased or sold by our Promoters, directors of
Vineha Enterprises Private Limited, members of our Promoter Group and/or our Directors and/or the
immediate relatives of our Directors within the six months immediately preceding the date of filing of this
Draft Red Herring Prospectus with the SEBI other than as disclosed below.

Price Percentage
Number of per of the Pre-
Equity Equity Aggregate Offer
Date of Name of Name of Shares Share Consideration Capital
Transfer Transferor Transferee Transferred ®) (X million) (%)
April 12, Oriole Vineha 19,797,412 86.18 1,706.14 16.44
2018 Enterprises
Private Limited
April 12, TPG Vineha 31,256,852 86.18 2,693.71 25.96
2018 Enterprises
Private Limited

9. Equity Shares Held by the Ten Largest Shareholders
(@  On the date of this Draft Red Herring Prospectus:
Percentage of Pre- | Percentage of Post-
S. No. Name of the Shareholder Number of Equity Shares | Offer capital (%) | Offer capital (%)
1. |Mr. Ravi B. Goyal 66,460,312 55.20) [o]
2. \Vineha Enterprises Private Limited 51,054,264 4241 [e]
3. |AGSTTL Employees Welfare Trust 1,858,000 1.54 [o]
4. Mr. Badrinarain K. Goyal 750,000 0.62 [e]
5. Mr. Anand Agarwal 73,920 0.06 [e]
6. Mr. V C Gupte 46,000 0.04 [e]
7. Mr. Shailesh Shetty 36,000 0.03 [e]
8. Mr. Rakesh Kumar 28,000 0.02 [e]
9. |Mr. Nikhil Patiyat 18,000 0.01] [o]
Mr. Rajesh Shah 18,000 0.01] [o]
Mr. Subrat Mishra 18,000 0.01 [e]
Mr. Vishnuu Kamat 18,000, 0.01 [e]
10.  |Mr. Ravindra Deshpande 14,000 0.01 [e]
TOTAL 120,392,496 99.97 [e]
(b)  Ten days prior to the date of this Draft Red Herring Prospectus:
Percentage of Pre- | Percentage of Post-
S. No. Name of the Shareholder Number of Equity Shares | Offer capital (%0) Offer capital (%)
1. Mr. Ravi B. Goyal 66,460,312 55.20 [e]
2. \Vineha Enterprises Private Limited 51,054,264 42.41] [e]
3. |AGSTTL Employees Welfare Trust 1,858,000 1.54) [e]
4. Mr. Badrinarain K. Goyal 750,000 0.62 [e]
5. Mr. Anand Agarwal 73,920 0.06 [e]
6. |Mr.V C Gupte 46,000 0.04 [o]
7. Mr. Shailesh Shetty 36,000 0.03 [e]
8. Mr. Rakesh Kumar 28,000 0.02 [e]
9. Mr. Nikhil Patiyat 18,000 0.01 [e]
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Percentage of Pre-

Percentage of Post-

S. No. Name of the Shareholder Number of Equity Shares | Offer capital (%) Offer capital (%0)
Mr. Rajesh Shah 18,000 0.01] [o]
Mr. Subrat Mishra 18,000 0.01 [o]
Mr. Vishnuu Kamat 18,000 0.01 [o]
10. |Mr. Ravindra Deshpande 14,000 0.01 [o]
TOTAL 120,392,496 99.97 [e]
()  Two years prior to the date of this Draft Red Herring Prospectus:
Percentage of Pre- | Percentage of Post-
S. No. Name of the Shareholder Number of Equity Shares | Offer capital (%0) Offer capital (%)
1. |Mr. Ravi B. Goyal 66,460,312 55.20 [o]
2. [TPG 31,256,852 25.96 [o]
3. [Oriole 19,797,412 16.44 [e]
4. |AGSTTL Employees Welfare Trust 1,886,000 1.57 [o]
5. |Mr. Badrinarain K. Goyal 750,000 0.62 [e]
6. |Mr. Anand Agarwal 73,920 0.06 [e]
7. [Mr.V C Gupte 46,000 0.04 [o]
8. |Mr. Shailesh Shetty 36,000 0.03 [o]
9. |Mr. Nikhil Patiyat 18,000 0.01 [o]
Mr. Rajesh Shah 18,000, 0.01 [e]
Mr. Subrat Mishra 18,000 0.01 [o]
Mr. Vishnuu Kamat 18,000 0.01 [e]
10. |Mr. Ravindra Deshpande 14,000 0.01 [e]
TOTAL 120,392,496 99.97 [o]
10. Employee Stock Option Plans
The employee stock options of our Company have been granted under the ESOS 2012 and ESOS 2015.
(@) ESOS 2012

Our Company instituted the ESOS 2012 pursuant to resolutions passed by the Board and the Shareholders,
each dated February 29, 2012, and as amended pursuant to resolutions passed by the Board and the
Shareholders each dated July 27, 2018. The SEBI ESOP Guidelines and the SEBI ESOP Regulations were
not applicable to our Company at the time when ESOS 2012 was implemented. Subsequently, ESOS 2012
was amended and currently, the ESOS 2012 is compliant with the SEBI ESOP Regulations.

Pursuant to a Shareholders’ resolution dated February 3, 2015, bonus shares were allotted in the ratio of 3:1
to the Shareholders as on a record date of February 11, 2015. Pursuant to the adjustment made as a result of
such bonus issue, pursuant to a resolution passed by the Board, dated March 12, 2015, the total number of
options that can be granted under ESOS 2012 is 2,319,588. 269,920 options were granted under the ESOS
2012 in the ratio of 1:1. Further 1,858,000 vested options were transferred to AGSTTL Employees’
Welfare Trust on behalf of employees of our Company or our Subsidiaries, of which 718,000 vested
options were added back to the ESOS 2012 pool upon their lapse.

Pursuant to a resolution passed by the Nomination and Remuneration Committee dated August 16, 2018,
881,000 options were granted to certain employees of our Company or our Subsidiaries, including certain
Key Management Personnel, under ESOS 2012. Such options are convertible into not more than 881,000
Equity Shares, which represents 0.73% of the pre-Offer paid-up Equity Share Capital of our Company.
ESOS 2012 is administered by the AGSTTL Employees’ Welfare Trust. Pursuant to a Shareholders’
resolution dated February 3, 2015, our Company approved the grant of an interest free unsecured loan of up
to 392,000,000 to AGSTTL Employees Welfare Trust, in one or more tranche(s), to be utilized for the
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purpose of purchasing the Equity Shares of our Company under ESOS 2012, and such shares to be
allocated to the employees of our Company upon the exercise of options under ESOS 2012. The following
table sets forth the particulars of the options granted under the ESOS 2012 as on the date of filing of this
Draft Red Herring Prospectus:

Particulars Details

Options granted As on the date of this Draft Red Herring Prospectus, our
Company has granted 3,143,000 options, the details of
which grants are disclosed below.

Financial Year | Total No. of Options Granted

2012 1,870,000

2013 50,000

2015 342,000

2019 881,000

Total 3,143,000
Pricing formula e Financial year 2012: 1,870,000 options were

granted at fair market value

e Financial year 2013: 50,000 options were
granted at 21.74% discount to fair market value

e Financial year 2015: 160,000 options, were
granted at 27.11% discount to fair market value
and 182,000 options were granted at 74.33%
discount to fair market value

e Financial year 2018: 881,000 options were
granted at 59.72% discount to fair market value

Options vested 1,140,000
Options exercised 269,920
The total number of Equity Shares arising as a 2,021,000
result of exercise of options

Options lapsed 852,080
Variation of terms of options Nil

Money realized by exercise of options 10,561,970
Total number of options in force 2,021,000
Employee-wise detail of options granted to

i Senior managerial personnel Refer note 1

Any other employee who received a grant in | Refer note 2
any one year of options amounting to 5% or
more of the options granted during the year

iii. Identified employees who were granted | Nil
options during any one year equal to/
exceeding 1% of the issued capital
(excluding outstanding warrants and
conversions) of the Company at the time of
grant

Fully diluted EPS pursuant to issue of Equity | Diluted EPS as per the Restated Consolidated Financial
Shares on exercise of options in accordance with | Information as at March 31, 2018: 0.53
the relevant accounting standard
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Particulars

Details

Impact on profit and EPS of the last three years if
the accounting policies prescribed in the SEBI
ESOP Regulations had been followed

Our Company has followed the accounting policies
specified in Regulation 15 of the SEBI ESOP Regulations
and the impact on profits, Basic EPS and Diluted EPS is as
follows:

For Financial Year 2018: 0
For Financial Year 2017: 0
For Financial Year 2016: 0

Difference if any, between employee
compensation cost calculated using the intrinsic
value of stock options and the employee
compensation cost calculated on the basis of fair
value of stock options

Financial year 2016
Impact on profit: Profit would be less by 3,860,878
Impact on EPS:

Basic EPS
- As reported (1.47)
- Proforma (1.50)
Diluted EPS
- As reported (1.47)
- Proforma (1.50)
Financial year 2017
Impact on profit: Profit would be less by nil
Impact on EPS:
Basic EPS
- As reported (1.82)
- Proforma (1.82)
Diluted EPS
- As reported (1.82)
- Proforma (1.82)
Financial year 2018
Impact on profit: Profit would be less by nil
Impact on EPS:
Basic EPS
- As reported 0.53
- Proforma 0.53
Diluted EPS
- As reported 0.53
- Proforma 0.53

Impact on the profits of the Company and on the
EPS arising due to the difference of the fair value
of stock options over the intrinsic value of the
stock options

Financial year 2016
Impact on profit: Profit would be less by 3,860,878
Impact on EPS:

Basic EPS
- As reported (1.47)
- Proforma (1.50)
Diluted EPS
- As reported (1.47)
- Proforma (1.50)
Financial year 2017
Impact on profit: Profit would be less by nil
Impact on EPS:
Basic EPS
- As reported (1.82)
- Proforma (1.82)
Diluted EPS
- As reported (1.82)
- Proforma (1.82)
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Particulars

Details

Financial year 2018
Impact on profit: Profit would be less by nil
Impact on EPS:

Basic EPS

- As reported 0.53
- Proforma 0.53
Diluted EPS

- As reported 0.53
- Proforma 0.53

Weighted average exercise price and the weighted
average fair value of options whose exercise price
either equals or exceeds or is less than the market
price of the stock

Financial year 2012
Weighted average exercise price (as on the date of grant) —
%39.13
Weighted average fair value (as on the date of grant) —
%8.40

Financial year 2013
Weighted average exercise price (as on the date of grant) —
%39.13
Weighted average fair value X7.77

Financial year 2015
Weighted average exercise price (as on the date of grant):
Grant | —%39.13

Grant Il - ¥111.13
Weighted average fair value (as on the date of grant):
Grant | - ?121.26

Grant Il - %62.30

Financial year 2019

Weighted average exercise price (as on the date of grant) -
%39.13

Weighted average fair value (as on the date of grant) —
366.12

Method and significant assumptions used to
estimate the fair value of options granted during
the year including weighted average information,
namely, risk-free interest rate, expected life,
expected volatility, expected dividends and the
price of the underlying share in the market at the
time of grant of the option

Weighted Average Market price — 393
Weighted Average Expected Life — 4.52 years
Weighted Average Volatility — 33.39%
Weighted Average Risk free rate — 7.87%
Weighted Average Exercise Price — %39.13

Intention of the holders of Equity Shares allotted
on exercise of options to sell their Equity Shares
within three months after the listing of Equity
Shares pursuant to the Offer

Refer note 1

Intention to sell Equity Shares arising out of the
ESOS 2012 within three months after the listing
of Equity Shares pursuant to the Offer by
directors, senior managerial personnel and
employees having Equity Shares arising out of
ESOS 2012 amounting to more than 1% of the
issued capital of our Company (excluding
outstanding warrants and conversions)

Not applicable

Note 1:

Name of Key Total number of

Managerial Options Totgl numbe_r of Tot_al number Of. Intention to sell
Person Granted options forfeited options outstanding

- Stanley 204,000 - 204,000 75,000
" Zufﬁﬁge 123,000 - 123,000 41,000
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Name of [(ey Totgl number of Total number of Total number of .
Managerial Options . . - . Intention to sell
Person Granted options forfeited options outstanding
Mr_. 82,000 82,000 46,000
Rajnarayan K.
Mr. Mehernosh 18,000 18,000 18,000
Parekh
Mr. Sanjiv 85,000 85,000
Tewari
Mr. Satish 139,000 139,000
Zope
Capta_ln Partha 51,000 51,000
Samai
mrl' Saurabh 102,000 102,000 14,000
Mr. Mahesh 40,000 40,000
Patel
Mr. Ashish
Mehta 38,000 38,000
Note 2:

Name of Employee No. of Option Granted

— Post Bonus

Financial Year 2012
Mr. Stanley Johnson 112,000
Mr. Anand Agarwal* 112,000
Financial Year 2013
Mr. Ravindra Deshpande 14,000
Mr. Rajesh Shah 18,000
Mr. Subrat Mishra 18,000
Financial Year 2015
Mr. Amit Majumdar* 160,000
Mr. Saurabh Lal 28,000
Mr. Ankur Sharma* 20,000
Mr. Stanley Johnson 20,000
Mr. Vijay lyer* 20,000
Financial Year 2019
Mr. Satish Zope 75,000
Mr. Saurabh Lal 74,000
Mr. Stanley Johnson 72,000
Mr. Shailesh Shetty 62,000

*no longer an employee

(b)  ESOS 2015

Our Company instituted the ESOS 2015 on January 30, 2015 pursuant to resolutions dated January 30,
2015 and February 3, 2015 passed by the Board and Shareholders, respectively, and was amended pursuant
to resolutions, each dated July 27, 2018, passed by the Board and the Shareholders. The ESOS 2015 is
compliant with the SEBI ESOP Regulations.

Pursuant to a Shareholders’ resolution dated February 3, 2015, bonus shares were allotted in the ratio of 3:1
to the Shareholders as on a record date of February 11, 2015. Pursuant to the adjustments made as a result
of such bonus issue, pursuant to a resolution passed by the Board, dated March 21, 2015, the total number
of options that can be granted under ESOS 2015 is 1,216,000, convertible into 1,216,000 Equity Shares.
Pursuant to a resolution passed by the Nomination and Remuneration Committee dated August 16, 2018,
1,216,000 options were granted to certain employees of our Company or our Subsidiaries, including certain
Key Management Personnel, under ESOS 2015. Such options are convertible into not more than 1,216,000
Equity Shares, which represents 1.01% of the pre-Offer paid-up Equity Share Capital of our Company.
ESOS 2015 is administered by the AGSTTL Employees’ Welfare Trust. The following table sets forth the
particulars of the options granted under the ESOS 2015 as on the date of filing of this Draft Red Herring
Prospectus:
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Particulars

Details

Options granted

As on the date of this Draft Red Herring Prospectus, our
Company has granted 1,216,000 options, the details of
which grants are disclosed below.

Total No. of
Financial Year Options
ranted
2019 1,216,000
Total 1,216,000

Pricing formula

1,216,000 options were granted at 57.92% discount to
fair market value

Options vested Nil

Options exercised Nil

The total number of Equity Shares arising as a result of 1,216,000
exercise of options

Options lapsed Nil
Variation of terms of options Nil

Money realized by exercise of options Nil

Total number of options in force 1,216,000
Employee-wise detail of options granted to

i Senior managerial personnel Refer Note 1

ii. 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

Mr. Ricardos El Khoury — 75,000 options

iii. Identified employees who were granted options
during any one year equal to/ exceeding 1% of the
issued capital (excluding outstanding warrants and
conversions) of the Company at the time of grant

Nil

Fully diluted EPS pursuant to issue of Equity Shares on
exercise of options in accordance with the relevant
accounting standard

Diluted EPS as per Restated Consolidated Financial
Information as at March 31, 2018: 0.53

Impact on profit and EPS of the last three years if the
accounting policies prescribed in the SEBI ESOP
Regulations had been followed

Our Company has followed the accounting policies
specified in Regulation 15 of the SEBI ESOP
Regulations and the impact on profits, Basic EPS and
Diluted EPS is as follows:

For Financial Year 2018: 0
For Financial Year 2017: 0
For Financial Year 2016: 0
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Particulars

Details

Difference if any, between employee compensation cost
calculated using the intrinsic value of stock options and
the employee compensation cost calculated on the basis
of fair value of stock options

Financial year 2016

Impact on profit: Profit would be less by nil

Impact on EPS:

Basic EPS
(Consolidated)

- As reported

(1.47)

- Proforma

(1.47)

Diluted EPS

- As reported

(1.47)

- Proforma

(1.47)

Financial year 2017

Impact on profit: Profit would be less by nil

Impact on EPS:

Basic EPS
(Consoldiated)

- As reported

(1.82)

- Proforma

(1.82)

Diluted EPS

- As reported

(1.82)

- Proforma

(1.82)

Financial year 2018

Impact on profit: Profit would be less by nil

Impact on EPS:

Basic EPS
(Consolidated)

- As reported

0.53

- Proforma

0.53

Diluted EPS

- As reported

0.53

- Proforma

0.53

Impact on the profits of the Company and on the EPS
arising due to the difference of the fair value of stock
options over the intrinsic value of the stock options

Financial year 2016

Impact on profit: Profit would be less by nil

Impact on EPS:

Basic EPS
(Consolidated)

- As reported

(1.47)

- Proforma

(1.47)

Diluted EPS

- As reported

(1.47)

- Proforma

(1.47)

Financial year 2017

Impact on profit: Profit would be less by nil

Impact on EPS:

Basic EPS
(Consolidated)

- As reported

(1.82)

- Proforma

(1.82)

Diluted EPS
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Particulars

Details
- As reported (1.82)
- Proforma (1.82)
Financial year 2018
Impact on profit: Profit would be less by nil
Impact on EPS:
Basic EPS
(Consolidated)
- As reported 0.53
- Proforma 0.53
Diluted EPS
- As reported 0.53
- Proforma 0.53

Weighted average exercise price and the weighted
average fair value of options whose exercise price either
equals or exceeds or is less than the market price of the
stock

Weighted average exercise price (as on the date of grant)
—-%39.13

Weighted average fair value (as on the date of grant) —
366.12

Method and significant assumptions used to estimate the
fair value of options granted during the year including
weighted average information, namely, risk-free interest
rate, expected life, expected volatility, expected dividends
and the price of the underlying share in the market at the
time of grant of the option

Weighted Average Market price — 393
Weighted Average Expected Life — 4.52 years
Weighted Average Volatility — 33.39%
Weighted Average Risk free rate — 7.87%
Weighted Average Exercise Price — ¥39.13

Intention of the holders of Equity Shares allotted on
exercise of options to sell their Equity Shares within three
months after the listing of Equity Shares pursuant to the
Offer

NL.A. — the options are not yet vested

Intention to sell Equity Shares arising out of the ESOS
2015 within three months after the listing of Equity
Shares pursuant to the Offer by directors, senior
managerial personnel and employees having Equity
Shares arising out of ESOS 2015 amounting to more than
1% of the issued capital of our Company (excluding
outstanding warrants and conversions)

NL.A. — the options are not yet vested

Note 1:
Name of Key Total number of

. - Total number of Total number of .
Managerial Options options forfeited options outstanding Intention to sell
Person Granted
Mr. Ricardos
El Khoury 75,000 75,000 -
Mr. Sunil
Khosla 47,000 47,000 -
Mr. Mehernosh
Parekh 26,000 26,000 -
Mr. Prasad 26,000 26,000 -
Desai
Mr. Sudheer 23,000 23,000 -
Parappurath

Our Company, our Directors, the Selling Shareholders and the BRLMSs have not entered into any buy-back
and/or standby arrangements or any safety net arrangement for purchase of Equity Shares to be Allotted
pursuant to the Offer.

Our Company has not issued any Equity Shares during the one year immediately preceding the date of this
Draft Red Herring Prospectus at a price, which may be lower than the Offer Price.
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20.

No financing arrangements have been entered into by the members of our Promoter Group, the directors of
Vineha Enterprises Private Limited, our Directors, or their relatives for the purchase by any other person of
the 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 filing of this Draft Red Herring Prospectus.

As at the date of this Draft Red Herring Prospectus, our Company has not allotted any Equity Shares in
terms of any scheme approved under Sections 391 to 394 of the Companies Act, 1956 and Sections 230 to
232 of the Companies Act, 2013.

Neither the BRLMs nor any associates (determined as per the definition of “associate company” under
Section 2(6) of the Companies Act, 2013) of the BRLMs hold any Equity Shares in our Company as on the
date of this Draft Red Herring Prospectus. The BRLMs and their affiliates may engage in 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 and/or our Subsidiaries, for
which they may in the future receive customary compensation. See “Other Regulatory and Statutory
Disclosures - Caution - Disclaimer from our Company, the Selling Shareholders and the BRLMSs” on page
505.

Our Company does not have any partly paid-up Equity Shares as on the date of this Draft Red Herring
Prospectus. All Equity Shares Allotted in the Offer will be fully paid-up at the time of Allotment, failing
which no Allotment shall be made.

Other than pursuant to the ESOP Schemes and the Pre-IPO Placement, there will not be any 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 submission of this Draft Red Herring Prospectus with the
SEBI until the Equity Shares have been listed on the Stock Exchanges or all application monies have been
refunded, as the case may be, other than in connection with the Offer.

As on the date of this Draft Red Herring Prospectus, other than 3,265,668 outstanding stock options
convertible into 3,265,668 Equity Shares (including 1,858,000 shares issued to AGSTTL Employees’
Welfare Trust on behalf of the employees of our Company and our Subsidiaries) under the ESOP Schemes
as disclosed hereinabove, there are no outstanding warrants, options or rights to convert debentures, loans
or other instruments convertible into Equity Shares.

Our Company presently does not intend or propose to alter the capital structure 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
further issue of Equity Shares (including issue of securities convertible into or exchangeable for, directly or
indirectly, Equity Shares) on a preferential basis or by way of issue of bonus shares or on a rights basis or
by way of further public issue of Equity Shares or qualified institutions placement; provided, however, that
the foregoing restrictions do not apply to the issuance of any Equity Shares pursuant to the Fresh Issue and
issuance of Equity Shares pursuant to exercise of any stock options under any of the ESOP Schemes.
However, during such period or at a later date, our Company may, subject to necessary approvals, issue
Equity Shares, convertible securities or other equity linked securities in relation to any acquisition, merger,
joint venture or strategic alliance or for regulatory compliance or for any scheme of arrangement.

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the SCRR and in
compliance with Regulation 26(1) of the SEBI ICDR Regulations, wherein 50% of the Offer shall be
allocated on a proportionate basis to QIBs, provided that our Company and the Promoter Selling
Shareholder may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis in accordance with the SEBI ICDR Regulations, of which one-third shall
be reserved for domestic Mutual Funds only, subject to valid Bids being received from domestic Mutual
Funds at or above the Anchor Investor Allocation Price, in accordance with the SEBI ICDR Regulations.
5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allocation on a
proportionate basis only to Mutual Funds, and the remainder of the QIB Portion shall be available for
allocation on a proportionate basis to all QIBs (other than Anchor Investors), including Mutual Funds,
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subject to valid Bids being received at or above the Offer Price. Not less than 15% of the Offer shall be
available for allocation on a proportionate basis to Non-Institutional Investors and not less than 35% of the
Offer shall be available for allocation to Retail Individual Investors in accordance with the SEBI ICDR
Regulations, subject to valid Bids being received at or above the Offer Price.

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category,
except the QIB Portion, would be allowed to be met with spill-over from any other category or combination
of categories at the discretion of our Company and the Promoter Selling Shareholder, in consultation with
the BRLMs and the Designated Stock Exchange.

Oversubscription to the extent of 10% of the Offer can be retained for the purposes of rounding off to the
nearest multiple of minimum allotment lot while finalizing the Basis of Allotment.

There shall be only one denomination of the Equity Shares, unless otherwise permitted by law.

Our Company shall comply with such disclosure and accounting norms as may be specified by the SEBI
from time to time.

A Bidder cannot make a Bid for more than the number of Equity Shares offered in the Offer and will be
subject to the maximum limit of investment prescribed under relevant laws applicable to each category of
investor.

As on the date of filing of this Draft Red Herring Prospectus, the total number of Shareholders is 15.

Our Promoters and members of our Promoter Group will not participate in the Offer, except that Mr. Ravi
B. Goyal shall offer Equity Shares in the Offer for Sale.

Our Company will ensure that transactions in Equity Shares by our Promoters and members of our
Promoter Group during the period between the date of registering the Red Herring Prospectus with the RoC
and the date of closure of the Offer are reported to the Stock Exchanges within 24 hours of the transaction.

No person connected with the Offer, including, but not limited to the BRLMs, the members of the
Syndicate, the Company, the Directors, the Promoters, members of the Promoter Group, the Group Entities
or the Subsidiaries, shall offer 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.
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OBJECTS OF THE OFFER
The Offer comprises the Fresh Issue and the Offer for Sale.
Offer for Sale
The Selling Shareholders will be entitled to the proceeds of the Offer for Sale of the Equity Shares offered by them
in the Offer for Sale, net of their respective share of the Offer related expenses. Our Company will not receive any
proceeds from the Offer for Sale.
Fresh Issue

Our Company proposes to utilize the Net Proceeds raised through the Fresh Issue for the following objects:

1. Repayment or pre-payment of certain loans granted by certain banks and financial institutions; and
2. General corporate purposes (collectively, referred to as the “Objects”)

In addition, our Company expects to realise the benefits of listing of the Equity Shares on the Stock Exchanges,
enhancement of our Company’s brand hame and creation of a public market for the Equity Shares in India.

The main objects clause as set out in our Memorandum of Association enables our Company to undertake its
existing activities and the activities for which funds are being raised by our Company through the Fresh Issue.

Offer Proceeds and Net Proceeds

Particulars Amount (% in million)®
Gross proceeds of the Fresh Issue 4,000
(Less) Offer related Expenses in relation to the Fresh Issue®® [o]
Net Proceeds [e]
1) To be finalized upon determination of the Offer Price.

Includes proceeds, if any, received pursuant to the Pre-IPO Placement. Upon allotment of Equity Shares pursuant to the Pre-
IPO Placement, we may utilize the proceeds from the Pre-IPO Placement towards any of the objects of the Offer as set out in
this section.

) The fees and expenses relating to the Offer shall be shared in the proportion mutually agreed between the Company and the
Selling Shareholders in accordance with applicable law.

Requirement of Funds, Utilization of Net Proceeds and Means of Finance

The proposed utilization of the Net Proceeds is set forth in the table below:

Particulars Amount Proposed to be Utilized from
Net Proceeds( in million)
Repayment or pre-payment of certain loans granted by certain banks and financial 3,000
institutions
General corporate purposes®? [o]
Total Net Proceeds [e]
(2) To be finalized upon determination of the Offer Price.

The fund requirements for the Objects are proposed to be entirely funded from the Net Proceeds. Accordingly, our
Company confirms that there is no requirement to make firm arrangements of finance through verifiable means
towards at least 75% of the stated means of finance, excluding the amount to be raised from the Offer and existing
identifiable internal accruals, as required under Regulation 4(2)(g) of the SEBI ICDR Regulations.

The fund requirements for the Objects are based on management estimates and financing and other agreements
entered into by our Company. In case of a shortfall in raising requisite capital from the Net Proceeds towards
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meeting the Objects, we may explore a range of options including utilizing our internal accruals and seeking
additional debt from existing and future lenders. We may have to revise our funding requirements and deployment
on account of variety of factors such as our financial condition, business and strategy, including external factors
such as market conditions, competitive environment, interest or exchange rate fluctuations and finance charges,
which may not be within the control of the management of our Company.

In the event of any increase in the actual utilization of funds earmarked for the Objects, such additional funds for a
particular activity will be met by way of means available to our Company, including from internal accruals and any
additional equity and/or debt arrangements. If the actual utilization towards any of the Objects is lower than the
proposed deployment such balance will be used for future growth opportunities, including funding existing objects,
if required, and for general corporate purposes.

Schedule of Deployment of the Net Proceeds

The Net Proceeds are currently expected to be deployed in accordance with the schedule set forth below:

(in Zmillion)
Estimated
Utilization of Net Estimated
Amount to be funded Proceeds Utilization of Net
from the Net (Financial Year Proceeds (Financial
Particulars Proceeds® 2019) Year 2020)*

Repayment or pre-payment of certain loans granted 3,000 3,000 -
by certain banks and financial institutions

General corporate purposes®”) [e] [e] [e]
Total [e] [e] [e]

@ To be finalized upon determination of the Offer Price
* In the event that the Offer is not completed in Financial Year 2019, the utilization of Net Proceeds shall occur in Financial Year 2020.

Details of the Objects of the Fresh Issue

1. Repayment or pre-payment of certain loans granted by certain banks and financial institutions

Our Company has entered into various financing arrangements with banks and other lenders. We intend to utilize up
to ¥3,000 million from the Net Proceeds towards repayment/prepayment of certain of our outstanding loans as
identified below.

The loans identified and listed below are in no particular order of priority. The selection of debt facilities and the
quantum to be repaid or prepaid shall be based on various factors including, but not limited to, (i) conditions
attached to such loans restricting our ability to prepay the borrowings and time taken to fulfil such requirements, (ii)
receipt of consent/no-objection for prepayment or waiver from any conditions attached to such prepayment from our
lenders, (iii) terms and conditions of such consents/no-objections and waivers, (iv) provisions of any laws, rules or
regulations governing such borrowings and (v) other commercial considerations such as interest rate and tenor of the
debt, applicability of any prepayment penalty and its quantum and other market conditions. Payment of interest,
prepayment penalty or premium, if any, and other related costs shall be made by us out of the Net Proceeds.

Amount
Amount outstanding
Sanctioned | as of July 31,
SY Nature of R in 2018 R in Rate of Interest as of July | Repayment/Pre-payment
No. | Lender Borrowing million) million)® 31, 2018 (per annum) Interest or Penalty
Clix Term Loan 650 29.26 | SBI Base Rate +245 bps 1.25% of the amount being
Finance pre-paid
1. India
Private
Limited
2. The South | Term Loan -I 500 149.77 | 1 year MCLR + 150 bps 2.00% of the amount
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Amount

Amount outstanding
Sanctioned | as of July 31,
S. Nature of R in 2018 R in Rate of Interest as of July | Repayment/Pre-payment
No. | Lender Borrowing million) million)® 31, 2018 (per annum) Interest or Penalty
Indian outstanding and  any
Bank undisbursed limit
Limited
The South | Term Loan -1l 500 323.68 | 1year MCLR + 115 bps 2.00% of the amount
3 Indian outstanding and any
' Bank undisbursed limit
Limited
HDFC Term Loan -I 225 65.80 | Base Rate + 180 bps As negotiated with HDFC
4. Bank Bank Limited at the time
Limited of prepayment
HDFC Term Loan -II 800 562.57 | 3 year MCLR + 195 bps 2.00% of the principal
5. Bank outstanding together with
Limited applicable taxes and cess
Kotak Term Loan 400 224.16 | Base Rate + 115 bps -
6 Mahindra
' Bank
Limited
Indusind Term Loan-I 600 438.75 | MIBOR + 438 bps As stipulated by Indusind
7. Bank Bank Limited
Limited
Indusind Term Loan-1l 1,200 1,044.35 | 3 months MCLR + 5 bps Nil
8. Bank
Limited
Karur Term Loan 500 438.10 | 1 year MCLR + 140 bps 2.00% of the amount
9 Vysya prepaid
' Bank
Limited
Axis Bank | Working 850 Cash Credit: | Cash Credit: 3 months Prepayment will be
Limited Capital 233.16 | MCLR + 220 bps allowed at the discretion of
10. Axis Bank
Buyer’s | Buyer’s Credit: LIBOR +
Credit: 24.26 | applicable spread
Citibank Working 200 Cash Credit: | Cash Credit : 12.00% 2.00% of sanction amount
N.A, Capital 14.68 or principal outstanding,
Mumbai Working Capital Demand whichever is higher, at the
11. Working | Loan: 11.40% discretion of Citibank N.A.
Capital
Demand
Loan: 150.09
HDFC Working 550 Cash Credit: | Cash Credit: 1 year MCLR | -
Bank Capital 479.87 | +190 bps
12. i
Limited
ICICI Working 1,000 Cash Credit: | Cash Credit: 6 months 1.00% on principal amount
Bank Capital 457.46 | MCLR + 185 bps
13. | Limited
Buyer’s | Buyer’s Credit: LIBOR +
Credit: 30.25 | applicable spread
Standard Working 1,300 Cash Credit: | Cash Credit: 11.30% Prepayment charges (to be
Chartered Capital 322.00 calculated based on interest
14 Bank differential  and/or  as
' agreed by Standard
Chartered Bank) or break
costs
15 Yes Bank Working 500 Cash Credit: | 1 year MCLR + 240 bps -
" | Limited Capital 105.38
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Amount
Amount outstanding
Sanctioned | as of July 31,
S. Nature of R in 2018 R in Rate of Interest as of July | Repayment/Pre-payment
No. | Lender Borrowing million) million)® 31, 2018 (per annum) Interest or Penalty
TOTAL 9,775 5,093.60

@ Includes interest accrued but not due, as of July 31, 2018. Transaction costs in relation to long term borrowings have been adjusted.

Buyer’s Credit in USD is converted into INR using the exchange rate of USDI1= INR 68.6068 as at July 31, 2018, based on the reference
rate released by the RBI.

Pursuant to a certificate dated August 20, 2018, Parikh & Parikh, Chartered Accountants, have certified that the
above loans were utilized for the purposes for which they were sanctioned.

For further details on the terms and conditions of these financing arrangements, see “Financial Statements” on page
203]. See also, “Financial Indebtedness” on page 444.

Our Company will approach the lenders after completion of the Offer for repayment/prepayment of certain of the
above loans. In the event that we choose to prepay our loans, we may be required to pay an additional prepayment
premium to our lenders. Such repayment or prepayment will help in reducing our outstanding indebtedness and debt
servicing costs, which in turn will assist in maintaining a favourable debt-equity ratio in the near future. In addition,
our leverage capacity will improve to raise further funds in the future for purposes of potential business expansion
opportunities.

In addition to the loans mentioned above, our Company may, from time to time, enter into further financing
arrangements and draw down funds under such financing arrangements. We may utilize the Net Proceeds towards
prepayment, repayment or redemption (earlier or scheduled) of such additional indebtedness that may be incurred by
us, details of which shall be provided in the Red Herring Prospectus.

Our Company may utilize a portion of the Net Proceeds to repay/prepay, in part or full, certain loans and facilities
that our Company has availed from (i) ICICI Bank Limited which is related to I-Sec, one of the BRLMs; (ii) Axis
Bank Limited which is related to Axis Capital, one of the BRLMs; (iii) HDFC Bank, one of the BRLMSs; and (iv)
Indusind, one of the BRLMs. However, on account of such relationship, 1-Sec, Axis Capital, HDFC Bank and
Indusind do not qualify as “associates” of our Company in terms of Regulation 21(A)(1) of the SEBI Merchant
Bankers Regulations. ICICI Bank Limited, Axis Bank Limited, HDFC Bank and Indusind have sanctioned such
loans and facilities to our Company as part of their normal commercial lending activity.

2. General Corporate Purposes

Our Company proposes to deploy the balance Net Proceeds aggregating X[e] million towards general corporate
purposes, subject to such utilization not exceeding 25% of the Gross Proceeds, in compliance with Regulation 4(4)
of the SEBI ICDR Regulations. The general corporate purposes for which our Company proposes to utilize the
Net Proceeds include, without limitation, funding working capital requirements, strengthening marketing
capabilities and brand-building exercises, strategic initiatives, partnerships and joint ventures, meeting exigencies
which our Company may face in the ordinary course of business, meeting expenses incurred in the ordinary course
of business and any other purpose as may be approved by the Board or a duly appointed committee from time to
time, subject to compliance with the necessary provisions of the Companies Act. The quantum of utilization of
funds towards each of the above purposes will be determined by our Board, based on the amount actually
available under this head and the business requirements of our Company, from time to time. Our Company’s
management, in accordance with the policies of the Board, will have flexibility in utilizing any surplus amounts, if
any. In the event that we are unable to utilize the entire amount that we have currently estimated for use out of
Net Proceeds in a Financial Year, we will utilize such unutilized amount in the next Financial Year.
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Appraising Entity

The fund requirements for the Objects have not been appraised by any bank or financial institution or other
independent agency.

For further details, see “Risk Factors - Our Company will not receive any proceeds from the Offer for Sale portion
and our Company’s management will have flexibility in utilizing the Net Proceeds. The objects of the Fresh Issue for
which the funds are being raised have not been appraised by any bank or financial institutions.” on page 37.

Bridge Financing Facilities

Our Company has not raised any bridge loan from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which is proposed to be repaid from the Net Proceeds. However, depending on its
business requirements, our Company may consider raising bridge financing facilities, pending receipt of the Net
Proceeds.

Interim Use of Net Proceeds

Our Company, in accordance with the policies formulated by our Board from time to time, will have flexibility
to deploy the Net Proceeds. Pending utilization of the Net Proceeds for the purposes described above, our
Company will temporarily invest the Net Proceeds in deposits in one or more scheduled commercial banks
included in the Second Schedule of Reserve Bank of India Act, 1934, as amended, as may be approved by our
Board.

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company or for any investment in
the equity markets.

Offer Related Expenses

The Offer related expenses consist of listing fees, selling commission and brokerage, fees payable to the
BRLMs, legal counsels, Registrar to the Offer, including processing fee to the SCSBs for processing ASBA
Forms submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling
commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and
marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

Other than listing fees, expenses in relation to the legal counsel of our Company and in relation to corporate
advertisements which will be paid by our Company, all costs, fees and expenses with respect to the Offer shall
be shared between our Company and the Selling Shareholders in the manner agreed to among our Company and
the Selling Shareholders and in proportion to the number of Equity Shares issued under the Fresh Issue and
transferred under the Offer for Sale, respectively, upon completion of the Offer. Further, the Selling Shareholders
shall reimburse our Company for all expenses, incurred by our Company in relation to the Offer for Sale on
their behalf in accordance with applicable law, in proportion to the Equity Shares transferred under the Offer for
Sale.

The break-down of the estimated Offer expenses is disclosed below.

As a % of Total
Estimated Offer
Amount®) Related As a % of
Activity (% in million) Expenses® Offer size®

Payment to the members of the Syndicate (including [e] [o] [e]
underwriting commission, brokerage and selling
commission)
Brokerage and selling commission for Registered [o] [o] [e]
Brokers, RTAs and CDPs®
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As a % of Total
Estimated Offer
Amount® Related As a % of
Activity (% in million) Expenses® Offer size”
Commission and processing fees for SCSBs® [o] [o] [o]
Fees payable to Registrar to the Offer [e] [e] [e]
Others: [e] [e] [e]
i Listing fees;
ii. SEBI, BSE and NSE processing fees;
iii. Printing and stationery expenses;
iv. Advertising and marketing expenses for the
Offer;
V. Fees payable to legal counsels; and
Vi. Miscellaneous.
Total estimated Offer expenses [e] [e] [o]
1) Amounts will be finalized at the time of filing the Prospectus with the RoC and upon finalization of the Offer Price and other details.
2 Details of selling commission and processing fees will be finalized prior to filing the Red Herring Prospectus.

Monitoring of Utilization of Funds

Our Company shall appoint a monitoring agency for monitoring the utilization of the Net Proceeds prior to the
registration of the Red Herring Prospectus with the RoC. Our Board and the Monitoring Agency shall monitor
utilization of the Net Proceeds and the Monitoring Agency shall submit a report to our Board as required under
the relevant SEBI regulations. Our Company shall comply with the requirements in this respect under the SEBI
ICDR Regulations and the SEBI Listing Regulations.

Variation in Objects

In accordance with Section 13(8) and Section 27 of the Companies Act, 2013, our Company shall not vary the
objects of the Fresh Issue without our Company being authorized to do so by the Shareholders in a general
meeting by way of a special resolution. In addition, the notice issued to the Shareholders in relation to the
passing of such special resolution shall specify the prescribed details as required under the Companies Act,
2013.0ur Promoters or controlling Shareholders will be required to provide an exit opportunity to such
Shareholders who do not agree to such proposal to vary the objects, at a price and in such manner as may be
prescribed by the SEBI in Chapter VI-A of the SEBI ICDR Regulations.

Other Confirmations

No part of the Net Proceeds will be paid by our Company as consideration to our Promoters, our Directors, our
Key Management Personnel or our Group Entities. There are no existing or anticipated transactions in relation
to utilization of Net Proceeds with our Promoters, our Directors, our Key Management Personnel or our Group
Entities. However, one of our Promoters, Mr. Ravi B. Goyal, and one of our Key Management Personnel, Mr.
V.C. Gupte, will receive the proceeds of the Offer for Sale net of their respective share of the Offer expenses
pursuant to the sale of the Equity Shares being offered by them through the Offer for Sale.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Promoter Selling Shareholder, in consultation with the
BRLMs, on the basis of assessment of market demand for the Equity Shares determined through the Book Building
Process and on the basis of the following qualitative and quantitative factors. The face value of the Equity Shares is
%10 each and the Offer Price is [®] times of the face value at the lower end of the Price Band and [®] times of the
face value at the higher end of the Price Band.

Qualitative Factors
We believe we have the following principal competitive strengths:

End-to-End Provider of Cash and Digital Payment Solutions

Customer Driven Portfolio with Strong Capabilities to Develop Customized Solutions In-house

Diversified Product Portfolio, Customer Base and Revenue Streams Leading to Cross-Selling Opportunities
Long-Standing Relationships with Technology Providers and Customers

Dedicated In-house Infrastructure and Technological Capabilities

Experienced Senior Management

ouprwdE

For further details regarding the qualitative factors which form the basis for computing the Offer Price, see “Our
Business” and “Risk Factors” on pages 141 and 20, respectively.

Quantitative Factors

Information presented in this section is derived from our Restated Consolidated Financial Information and Restated
Standalone Financial Information prepared in accordance with the Companies Act and the SEBI ICDR Regulations.

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”):

According to our Company’s Restated Standalone Financial Information:

Year ended Basic EPS (%) Diluted EPS }) Weight
March 31, 2018 1.62 1.61 3
March 31, 2017 0.47 0.47 2
March 31, 2016 0.61 0.61 1
Weighted Average 1.07 1.06

According to our Restated Consolidated Financial Information:

Year ended Basic EPS () Diluted EPS (%) Weight
March 31, 2018 0.53 0.53 3
March 31, 2017 (1.82) (1.82) 2
March 31, 2016 (1.47) (1.47) 1
Weighted Average (0.59) (0.59)

Notes:

1.  The EPS calculations have been done in accordance with the Ind AS 33 accounting standard and rule 7 of the Companies
(Accounts) Rules, 2014.

2. The face value of each Equity Share is <10.

3. Basic Earnings per share (%) = Restated net profit after tax and adjustments, available for equity shareholders/Weighted
average number of equity shares outstanding during the year

4. Diluted Earnings per share (%) = Restated profit for the year/Weighted average number of diluted potential equity shares
outstanding during the year.

5. Weighted average number of equity shares is the number of equity shares outstanding at the beginning of the year adjusted
by the number of equity shares issued during the year multiplied by the time weighting factor. The time weighting factor is
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the number of days for which the specific shares are outstanding as a proportion of total number of days during the year.

Price Earning Ratio (“P/E”) in relation to the Offer Price of Z[e] per Equity Share:

Particulars Standalone Consolidated
P/E ratio based on Basic EPS for Fiscal 2018 at the Floor Price: [ [e]
P/E ratio based on Diluted EPS for Fiscal 2018 at the Floor Price: [ [e]
P/E ratio based on Basic EPS for Fiscal 2018 at the Cap Price: [ [e]
P/E ratio based on Diluted EPS for Fiscal at the Cap Price: [ [e]
Industry P/E NA
Highest NA
Lowest NA
Industry Composite NA
Return on Net Worth (“RoNW?”):
According to our Company’s Restated Standalone Financial Information:
Year ended RONW (%) Weight
March 31, 2018 3.89% 3
March 31,2017 1.17% 2
March 31,2016 1.55% 1
Weighted Average 2.59%
According to our Restated Consolidated Financial Information:
Year ended RONW (%) Weight
March 31, 2018 1.57% 3
March 31, 2017 (5.46)% 2
March 31, 2016 (4.17)% 1
Weighted Average (1.73)%
RoNW (%)= Restated net profit after tax and adjustments, available for equity shareholders
Restated net worth at the end of the year

Net worth includes Equity share capital + Other equity (including Securities premium, General reserve, Employee Stock Options

outstanding, Retained earning (and Foreign currency translation reserve in case of Consolidated Net Worth).

Minimum Return on Total Net Worth after Offer needed to maintain pre-Offer EPS for the

Financial Year 2018:

Particulars Standalone (%) Consolidated (%)
Pre-Issue Basic EPS Pre-lIssue Diluted EPS Pre-lIssue Basic EPS Pre-lIssue Diluted EPS
At the Floor Price [e] [e] [e]
At the Cap Price [e] [e] [e]

Net Asset VValue per Equity Share:

According to our Company’s Restated Financial Information:

Net Asset Value per Equity Share

Standalone (%) Consolidated (%)

As on March 31, 2018

41.64

33.93

After the Offer

[e]

[e]

Net asset value is defined as Restated net worth at the end of the year/Number of equity shares outstanding at the end of the year
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Comparison with industry peers:

There are no listed companies in India that engage in a business similar to that of our Company. Hence, it is
not possible to provide an industry comparison in relation to our Company.

The Offer Price is [®] times the face value of the Equity Shares.

The Offer Price of X[e] has been determined by our Company and the Promoter Selling Shareholder, in
consultation with the BRLMSs, on the basis of the demand from investors for the Equity Shares determined
through the Book Building Process and is justified based on the above accounting ratios. For further details,
see “Risk Factors” and “Financial Statements” on pages 20 and 203], respectively. The trading price of the
Equity Shares of our Company could decline including due to the factors mentioned in “Risk Factors” on
page 20 and you may lose all or part of your investment.
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STATEMENT OF TAX BENEFITS

STATEMENT OF POSSIBLE TAX BENEFITS AVAILABLE TO
OUR COMPANY AND ITS SHAREHOLDERS

To,

The Board of Directors

AGS Transact Technologies Limited
601 — 602, B-Wing, Trade World
Kamala City, Senapati Bapat Marg
Lower Parel (W)

Mumbai — 400 013

Date: 20 August 2018
Dear Sirs,

Subject: Statement of possible special tax benefits (“the Statement”) available to AGS Transact Technologies
Limited (“the Company”) and its shareholders prepared in accordance with the requirement in Schedule
VIII - Clause (VII) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (“the Regulations™)

This report is issued in accordance with the Engagement Letter dated 2 August 2018.

We hereby report that the enclosed Annexure prepared by the Company, initialled by us and the Company for
identification purpose, states the possible special tax benefits available to the Company and to its shareholders under
the Income-tax Act, 1961 (“the Act”), and Income tax Rules, 1962, including amendments made by Finance Act
2018 (together “the Direct Tax Law”), presently in force in India as on the signing date. These possible special tax
benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under the relevant
provisions of the Act. Hence, the ability of the Company or 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 or its shareholders may or may not choose to fulfill.

The benefits discussed in the enclosed Annexure cover the possible special tax benefits available to the Company
and its shareholders. Further, the preparation of the enclosed Annexure and its contents is 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 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 out of their participation in the proposed
initial public offering of equity shares of the Company comprising a fresh issue of Equity Shares and an offer for
sale of equity shares by certain shareholders (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 we are suggesting nor advising the investors to
invest money based on the 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 Accountants of India. 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 not express any opinion or provide any assurance as to whether:

i) the Company or its shareholders will continue to obtain these possible special tax benefits in future; or
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ii) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with.

The contents of this Statement 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 law 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, as
finally judicially determined to have resulted primarily from bad faith or intentional misconduct. We will not be
liable to any other person in respect of this Statement.

We hereby give consent to include this Statement in the draft red herring prospectus, 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.

ForBSR & Co. LLP
Chartered Accountants
ICAI firm registration number: 101248W /W-100022

Rajesh Mehra
Partner
Membership No.: 103145

Place: Mumbai
Date: 20 August 2018
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ANNEXURE TO THE STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE
TO THE COMPANY AND ITS SHAREHOLDERS UNDER THE APPLICABLE INCOME TAX
ACT, 1961, AND THE INCOME-TAX RULES, 1962 (TOGETHER “THE DIRECT TAX LAW”)
Outlined below are the possible special tax benefits available to the Company and its shareholders under the Direct
Tax Law in force in India (i.e. applicable for the Financial Year 2018-19 relevant to Assessment Year 2019-20).
These possible special tax benefits are dependent on the Company or its shareholders fulfilling the conditions
prescribed under the Direct Tax Law. 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 faces in
the future, it may or may not choose to fulfill.

UNDER THE INCOME TAX ACT, 1961 (“THE ACT”)
A Special tax benefits available to the Company
There are no special tax benefits available to the Company under the Act.
B. Special tax benefits available to Shareholders
There are no special tax benefits available to the Shareholders under the Act.
NOTES:
1. The above is as per the current Direct Tax Law prevalent as on the date of issuance of this certificate.
2. This Statement does not discuss any tax consequences in any country outside India of an investment in the

shares. 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.
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SECTION IV: ABOUT OUR COMPANY
INDUSTRY OVERVIEW

The information contained in this section is derived from industry data sourced from India ATM Market Outlook
to 2023 dated June 2018 and India Payment Services Market Outlook to 2023 dated July 2018, both
commissioned from Ken Research, and other publicly available sources. Neither we nor any other person
connected with this Offer has verified this information. Industry sources and publications generally state that
the information contained therein has been obtained from sources generally believed to be reliable, but that
their accuracy, completeness and underlying assumptions are not guaranteed and their reliability cannot be
assured. Industry publications are also prepared based on information as at specific dates and may no longer
be current or reflect current trends. Accordingly, investment decisions should not be based on such information.

Overview of the Indian Economy

The Indian economy is the fourth largest economy by purchasing power parity. For the year 2017, India’s gross
domestic product (“GDP”) per capita on purchasing power parity basis was estimated at USD 7,200. (Source:
Central Intelligence  Agency, the World Factbook accessed on August 13, 2018 at
https://www.cia.gov/library/publications/the-world-factbook/geos/in.html) The world economy grew by 3.2%
and 3.8% in 2016 and 2017, respectively, and is expected to increase to 3.9% in 2018 and 2019. Despite a
slowdown in the pace of growth, the Indian economy expanded by 7.1% and 6.7% in 2016 and 2017,
respectively. This makes India one of the fastest growing large economies in the world, along with China. India
is forecasted to increase its economy by 7.4% and 7.8% in 2018 and 2019, respectively due to strong private
consumption, diminishing effects of demonetisation and implementation of GST. (Source: International
Monetary Fund, World Economic Outlook Database, April 2018 accessed on August 13, 2018 at
https://www.imf.org/en/Publications/WEO/1ssues/2018/03/20/world-economic-outlook-april-2018

Strong Growth in Payments Industry

GDP growth, private consumption and government initiatives have resulted in strong growth in the payments
sector. The number of transactions has grown from 7,699 million in financial year 2012 to 26,370 million in
financial year 2018. The value of transactions has grown from Z 1,621,130 billion in financial year 2012 to X
2,871,583 billion in financial year 2018.

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

Parameters Financial Year

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

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

The following table sets forth the number of transaction on the basis of value, in 2 billion:

Parameters Financial Year

2012 2014 2016 2018
RTGS/CCIL 1,485,862 19,665 1,842,922 2,542,234
Retail Electronic Clearing 20,576 47,856 91,408 191,011
Paper Cleaning 99,102 2,494 81,861 81,893
Usage at ATMs 14,010 81 25,402 29,017
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Parameters Financial Year

2012 2014 2016 2018
Mobile Banking 18 224 4,041 14,759
Usage at POS 1,500 93,316 3,996 9,157
Prepaid 62 NA 488 1,416
UPI NA 1,526,538 NA 1,096
Total 1,621,130 1,692,189 2,050,118 2,871,583

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
Introduction of Pradhan Mantri Jan Dhan Yojna and its impact during financial years 2015 to 2018

Pradhan Mantri Jan-Dhan Yojana (“PMJDY”) is the scheme implemented by the government focusing on
India’s national mission for financial inclusion by providing access to various services such as savings and
deposit accounts, credit, insurance, pension fund and others, especially to the unbanked population. Overall
contribution by the PMJDY has been significant for the financial sector in India, as it has expanded the market
for ATM service management companies due to an increase in the number of account holders in India along
with a rise in the issuance of debit card holders which further drives the rising demand for cash withdrawal

transactions in India.

The following chart sets forth the Jan Dhan account holders in million, as of March 31, 2015 to March 31, 2018:
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Direct Benefit Transfer

DBT is a high priority focus area for the Indian Government in the financial year 2018. Increasing use of DBT
has led to an increase in the number of beneficiaries to 1,239 million as of March 31, 2018 from 108 million as
of March 31, 2014. Fund transfers have also increased to approximately X 1,908.7 billion as of March 31, 2018
from approximately X 73.7 billion as of March 31, 2014 due to increasing the use of the Aadhar card for identity
proof, an increase in Jan Dhan account’s in India and increasing growth in the number of DBT schemes. In
India, schemes under DBT have increased to 437 as of March 31, 2018 from 28 in the March 31, 2014.

DBT is expected to bring more people who receive the benefit amount directly into their accounts. Money
circulation is expected to increase which can further lead to significant growth in the GDP and it is further

expected to increase cash withdrawal from the ATMs.

The following chart sets forth fund transfers from the financial year 2014 to the financial year 2018 and
estimated fund transfers for the financial year 2019, in X million:
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Historical Trend of Cash Circulation in India during the Financial Years 2013 to 2018

Despite the growth of cashless transactions, people in India heavily rely upon cash transactions in their day to
day life. However, there has been a growth in transactions made through digital applications due to shortages of
cash flow observed in the Indian economy. Currency in circulation as a percentage of GDP declined to 9.2%
during the financial year 2017 due to the effects of demonetization in the Indian economy.

The following chart sets forth cash in circulation in India and percentage of GDP, during the financial years
2013 to 2018:
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(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

The following table sets forth the currency in circulation in various countries as a percentage of GDP from the
calendar year 2012 to the calendar year 2016:

Countries 2012 2013 2014 2015 2016
g'ggg Kong 14.8% 15.9% 15.6% 15.5% 16.9%
Japan 17.1% 17.5% 16.8% 19.6% 18.5%
Singapore 8.3% 8.3% 8.5% 9.3% 9.9%
United 3.7% 3.7% 3.4% 3.6% 3.6%
Kingdom

United States 7.2% 7.4% 7.7% 7.9% 8.1%

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
Overview of India’s ATM Market

In India, over the last five years, the number of ATMs (excluding white-label ATMs) installed has increased to
207,052 as of March 31, 2018 from 114,014 as of March 31, 2013. The number of ATMs (including white label
ATMs) operating in India’s ATMs market have increased to 222,247 as of March 31, 2018 from 114,014 as of
March 31, 2013 at a CAGR of 14.3%.

ATMs are popular in developing countries since people prefer payment through cash when making low-value
payments, for personal budgeting reasons and to maintain anonymity in transactions. Also, significant portions
of the population mostly operate outside and are unbanked or under-banked prefer cash payments. Therefore,
the sizeable unbanked population in these countries is representative of the strong potential for new ATM users
in the future. The global ATM industry is therefore positioned to grow, due to an increasing proportion of the
population availing financial services and a subsequent rise in number of ATMs being set up in these developing
nations.

The following table sets forth a cross comparison of major countries based on total number of ATMs, growth in
ATMs, ATM penetration, ATM density and Industry Stage, as of December 2016:

Regions Total Number of ATMs* ATM Penetration® ATM Density®
Brazil 175,947 847 20.6
China 924,200 670 96.3
India’ 222,475 168 67.9
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Regions Total Number of ATMs* ATM Penetration® ATM Density®
Japan 136,810 1,077 362.9
Russia 201,396 1,396 11.7
UK 70,000 1,067 289.3
us® 480,000 1,484 48.8

Notes: 1) As of March 31, 2017. 2) ATM penetration is number of ATMs per million people. 3) ATM density is
number of ATMs per 1,000 sq. km. 4) Number of ATMs for countries other than India and US is as of December
31, 2016 5) Number of ATMs and other parameters for the US is as of March 31, 2017. (Source: India ATM
Market Outlook to 2023, Ken Research, June 2018)

The following table sets forth the country-wise cash withdrawal transactions in millions from 2012 to 2016:

Regions 2012 2013 2014 2015 2016

Brazil 3,250.8 3,385.2 3,529.1 3,628.3 3,449.0
China 11,452.6 12,8745 13,715.1 14,568.4 15,692.8
Germany 2,127.6 2,115.0 2,031.3 2,164.7 2,182.2
India 5,525.4 6,087.3 7,059.9 8,071.5 8,561.3
Russia 2,743.7 3,085.0 3,215.7 3,264.6 3,449.5
UK 2,915.0 2,899.0 2,830.0 2,818.0 NA

Note: The data is reported on the basis of the calendar year running from January to December every year.
(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

Cash Withdrawals in India, During the Financial Years 2015 to 2018

Cash withdrawal transactions through debit cards increased at a CAGR of 7.1% during the financial years 2015
to 2018 due to the implementation of PMJDY during August 2014 and an increase in personal disposable
incomes. Coupled with an increase in deposits during demonetisation and through direct benefit transfers
(“DBT”) there has been an increasing need for cash withdrawals and contributed altogether in the number of
cash withdrawals in India through debit cards.

Cash withdrawals in India increase during the crop harvest season, which is usually between March and April,
and again during the festival season in October.

The following chart sets forth the share of cash transactions in overall transactions on the basis of transaction
value and number of transaction in percentage (%), in the financial year 2018:
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(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

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

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

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

The post demonetisation period is marked by the recovery of cash in circulation and a robust banking system led
by digital transactions. There was an increase in transactions in ATMs due to the activation and usage of
PMJDY cards at ATMs. Currency in circulation increased to % 17,599.7 billion, which was 12.1% of the GDP

for the financial year 2018.

The following chart sets forth a trend in the number of cash transactions and transaction values at ATMs, from

March 2013 to March 2018:
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Ecosystem for India’s ATM Managed Services Market
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The following chart set forth the ecosystem for India’s ATM managed services market:
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Current ATM Management Models
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The number of ATMs in India has been increasing, which can be attributable to the ease in setting up ATMs
under the managed services and brown-label management models. The number of ATMs being managed by
banks has been continually decreasing due to the advantages offered by other ATM management models. The
contribution of ATMs managed by banks in the total number of ATMs in India decreased from 20.6% in the
financial year 2012 to 15.0% as of March 31, 2018.

The following table sets forth the number of ATMs under the current ATM management models, as of March

31, 2018:
Type of ATMs Number of ATMs
Managed Services (MSPs) 105,000
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Type of ATMs Number of ATMs
Brown-label ATM/ Completely Outsourcing (IADs) 75,000
Completely Managed by Banks 27,052
White-label ATM 15,195
Total 222,247

Note: The figures above do not include cash recyclers, which are completely managed by banks. (Source: India
ATM Market Outlook to 2023, Ken Research, June 2018)

Brown-Label ATM Model

The bank contracts the deployment of its ATMs to a vendor or service provider. This is also known as complete
outsourcing or end-to-end deployment of ATMs. Upon winning and entering into a contract with the bank, the
service provider takes the responsibility of searching for suitable ATM sites, surveying for the same and
ultimately leasing the sites. A typical ATM site is a minimum of a 100 square feet area with rent ranging
between % 9,000 to X 25,000.

An ATM machine is priced between % 240,000 to X 285,000 and is the major cost component while setting up
an ATM. Further, the vendor looks at the décor or building works of the ATM site and electricity supply, and
sets up a very small aperture terminal (“VVSAT”) terminal and lease lines.

The bank is responsible for providing cash and its brand name on the ATM along with the upgradation of the
ATM machines. The service provider is paid per transaction or through a monthly fee within the brown-label or
completely outsourced model (transactions done by the bank’s customers on its ATMs). The major services for
which the bank pays the service providers are cash management, network monitoring, security services and
housekeeping.

The following table sets a profitability analysis of offsite brown-label ATMs (variable pay on the capital
expenditure model) in India:

Parameter Value in X
Cost per transaction 7.3
Revenue per transaction 10.5
Profit per transaction 3.2
Number of transactions for break-even per day 87
Coverage of investment after years 2.8

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

ATMs through Managed Services

In the managed services model, a bank leases the site and owns the required equipment. However, the banks
contract the servicing of the ATM to a third-party service provider or vendor. After outsourcing services, the
bank is only involved in providing cash for the ATM or providing cash settlements. The bank pays the vendor
for its services either through a fixed fee per month, or on a pay per use or per transaction fee.

ATMs under managed services generally follow the fixed fee model wherein the bank pays a fixed amount for
every service availed by the bank.

White-Label ATMs

Within the white-label ATM scheme, non-bank entities can own and operate ATMs under their own brand. As
of March 31, 2018, 15,195 white-label ATMs are operating in India.

The following table sets a profitability analysis of white-label ATMs in India:

Parameters Value in
Cost per transaction (an average basis on 60 to 80 transaction per day) 11.7
Revenue per transaction 12.5
Profit per transaction 0.8
Number of transactions for break-even per day 65

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
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India’s ATM Managed Services Market Size by Revenues

As of March 31, 2018, approximately 85.0% of the ATMs are being outsourced by banks, while approximately
15.0% of ATMs are managed by banks. This high proportion of ATMs outsourced by banks has been a major
reason for the increase in revenue of the ATM managed services market.

The Government of India announced demonetisation of the currency in November 2016 under which old
currency notes that valued ¥ 500 and % 1,000 ceased from being the legal tender. This led to a shortage of
currency circulation in the short term and impacted the ATM managed service market largely due to the decline
in number of transaction at an ATM per day due to a decreased availability of the cash. This impacted the ATM
managed services market growth during the financial year 2017, which was 0.3% in terms of revenues.
However, the financial year 2018 saw a quick recovery of cash in circulation, which is now higher than pre-
demonetisation levels.

The following chart sets forth India’s ATM managed services market size on the basis of revenue and growth
rate, during the financial years 2013 to 2018:
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Notes: FY is financial year ending March. India’s ATM managed services include ATM monitoring, set up and
maintenance of a 24-hour help desk to ensure availability of ATMs, automatic generation of trouble tickets,
event and incident management, provision of first-level maintenance, coordinating with the OEMs for second-
level maintenance, including preventative maintenance and on-call break-and-fix services, cash monitoring,
forecast and replenishment, regular reporting of ATM uptime; and site maintenance. The chart also included
revenues generated from ATM supply. AMC charges have not been considered as a part of revenues from ATM
supply. The expenses incurred by banks in case of ATMs which they manage on their own have not been taken
into consideration, while the sale of ATM made to direct banks has been considered. The market includes cash
management services as well which includes ATM replenishment, Cash-In-Transit, Retail Cash Management
and other cash management services. The cost is considered at the contract level and subcontracting of services
is considered as well. (Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

India’s ATM Managed Services Market Segmentation by Service Offerings for the Financial Year 2018

The following chart sets forth India’s ATM managed services market segmentation by service offerings on the
basis of revenue in percentage share, for the financial year 2018:
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The total revenue for India’s ATM managed services market segmentation by service offerings was X 99,701.4
million for the financial year 2018.
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ATM Site Management

ATM site management contributes approximately 40.0% share in generating revenue for the ATM managed
service providers. Site Management services include services such as man guarding, payment of rent, network
services and services such as ATM deployment, management and the operationalization of ATMs.

Cash Management Services

Cash management services have contributed the second highest share to the ATM managed services category in
India. ATM replenishment market in terms of revenue has increased from X 11.8 billion in the financial year
2017 to X 11.9 billion in the financial year 2018. The number of ATMs outsourced to cash management
companies has increased from 151,650 as of March 31, 2017 to 152,000 as of March 31, 2018.

Transaction Processing

Transaction processing has been recorded as the third largest category, which contributed 8.6% in revenues
share to the ATM managed services market. Transaction processing refers to the switch cost which a bank pays
to the gateway companies on a per transaction basis. On average the processing transaction cost is 2 0.10 on a
per transaction basis as of the financial year 2018.This service is generally provided by the banks but some
banks outsource the service as well.

ATM Supply

Revenue generated through ATM supply during the financial year 2018 was X 7,500 million, which accounted
for 7.5% of the revenues share in the ATM management service market due to an increase in the number of
replacement ATM machines. Majority of the new ATM machines are getting installed in rural areas after the
introduction of PMJDY during the year 2014. Urban areas have seen lower installations of new ATM machines
as compared to rural areas. Most of the installations of new machines in urban areas are in the form of
replacements of existing machines. The Indian Government has issued a circular to replace the old ATMs which
are running on Windows XP to latest operating system Windows 10. This has increased the number of ATMs
replaced due to improved hardware requirement as of the financial year 2018.

ATM Repair and Maintenance

First Level of Maintenance (“FLM”) generates approximately 15.0 to 20.0% of the service contract value as it
generally involves basic identification of faults to reduce downtimes occurred due to cash jamming, card
jamming, network issues, paper jamming and others. Second level maintenance (“SLM”) contributes
approximately 80.0% to 85.0% of the service contract value. SLM generally involves the repairing of an ATM
machine, resolving of a technical issue, regular maintenance of an ATM machine and resolving problems related
to network issue in an ATM. Banks pay for the spares which are being replaced in an ATM machine during the
SLM.

Cash Reconciliation Statement

The cash reconciliation statement contributed a 5.0% revenues share to the ATM managed services market
during the financial year 2018. Cash reconciliation is persuaded through the e-reconciliation software which
helps maintain the track records of cash replenishments and withdrawals made from an ATM among other
transactions. This helps ATM management companies manage the flow of cash in an ATM as ordering excess
cash leads to extra cost of running an ATM if the ATM is outsourced. In cases where the bank is operating the
ATM, they generally outsource the ATM for this service so that cash flow can be maintained efficiently.

Content and Electronic Journal Management

The least amount of revenue is generated through content and electronic journal management services, as banks
generally manage these services on their own. If banks outsource an ATM then the amount charged for this
service is approximately lower than that of other services. Majority of the ATM managed companies focus on
providing repair and maintenance services to the banks along with content and electronic journal management
services to broaden their services portfolio and widen their presence in the market.
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Competition Scenario in India’s ATM Managed Services Market

The following table sets forth the heat map of major players operating in India’s ATM managed services

market:
Heat Map ATMs Maintenance of ATM ATM RCM/CPD | White-

Equipment ATM (First Line Managed | Replenishment Label

Supply Maintenance and Services and Cash in ATMs
Second Line Transit
Maintenance)

AGS Transact v v v v v v
Brinks X X X v v X
CMS Info
System v v v v v X
Diebold
Nixdorf v v v X X X
Euronet v v v X X X
FIS X v v X X X
FSS X v v X X X
Hitachi
Payments v v v X X v
NCR
Corporation v v v X X X
OKI v X X X X X
SIS India X v X v v X
SIS Prosegur X X X v v X
TCPS v v v X X v
Writer
Corporation X v X v f X

Note: v indicates company provides that service. x indicates that company does not provide that service.
(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

The following table sets forth the market share of major players in ATM supply/deployment market on the basis
of revenues in X million, in the financial year 2018:

Company Revenues in X million
NCR Corporation 3,600.0
Diebold Nixdorf 1,216.2

AGS Transact 1,093.1
Nautilus 450.0

Hitachi Payments 375.0

Vortex Engineering 289.3
Euronet 150.0

Others 326.4

Total 7,500.0

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

India’s ATM Managed Services Market Future Outlook and Projections

The following table sets forth future projections for the number of ATMs (cash dispensers) and outstanding
debit cards, for the financial years 2019 to 2023:

Financial Financial Financial Year | Financial Year Financial
el Year 2019 Year 2020 2021 2022 Year 2023
Number of ATMs 228,914 236,239 245,925 259,697 267,228
(Cash Dispensers)
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T S Financial Financial Financial Year | Financial Year Financial
Year 2019 Year 2020 2021 2022 Year 2023

Outstanding Debit

Cards (in Millions) 964.4 1,094.6 1,255.0 1,426.5 1,613.1

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

The following table sets forth future projections for financial and non-financial transactions in millions, for the

financial years 2018 to 2023:

Financial | Financial | Financial | Financial | Financial Financial
Parameters Year Year Year Year Year Year 2023
2018 2019 2020 2021 2022
Financial Transactions 8,610.1 8,997.5 9,285.4 9,805.4 10,403.6 10,944.5
Non-Financial Transactions 2,152.5 2,165.7 2,149.8 2,079.9 2,011.2 1,946.6
Total 10,762.6 11,163.2 11,435.3 11,885.4 12,414.7 12,891.1

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

The following chart sets forth future projections of India’s ATM managed services market size by revenue and
growth rate, for the financial years 2019 to 2023:
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(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

India ATM Managed Services Market Size by Service Offerings

In the future, it is expected that a majority of the revenue through ATM managed services will be generated
from ATM site management such as man guarding, payment of rent, network services and others. A decrease in
ATM rollout could lead to better revenue from existing ATMs through an increase in the average number of

transactions per ATM.

Cash in circulation is still expected to increase in the future which will further contribute to growth in number of
transactions performed in ATMs. Cash management services are expected to generate revenue at a CAGR of

6.8% during the financial years 2018 to 2023.

The following table sets forth India’s ATM managed services market segmentation by service offerings on the
basis of revenue in percentage share, for the financial years 2019 to 2023:

Service Offerings Financial Financial Financial Financial Financial
Year 2019 Year 2020 Year 2021 Year 2022 Year 2023

ATM Site Management 40.1% 40.2% 40.4% 40.3% 40.5%

Cash Management Services 30.3% 30.4% 30.6% 30.5% 30.4%

Transaction Processing 8.6% 8.3% 8.4% 8.9% 8.9%

ATM Supply 7.2% 7.1% 7.0% 6.9% 7.0%

ATM Repair and 5.7% 5.8% 5.4% 5.3% 5.2%

Maintenance

Cash Reconciliation 5.1% 5.2% 5.1% 5.1% 5.0%

Statement

Content and Electronic 31% 3.0% 31% 3.0% 2.9%

Journal Management

Total 100.0% 100.0% 100.0% 100.0% 100.0%

(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)
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India’s ATM Cash Management Services Market and Market Size

Cash management is the process of collecting, managing and replenishing cash in an ATM which is outsourced
by banks to MSPs. Major services offered by cash management companies include ATM replenishment, cash-
in-transit (“CIT”), retail cash management (“RCM?”) or cash pick-up and delivery (“CPD”) and others. There
are instances where a managed services provider does not deal in cash management. In this case the service
provider will further outsource cash management services to a third party. Services related to cash management
costs X 6,500 per month for managing cash replenishment in an ATM. However, the final cost depends on the
number of trips.

The following chart sets forth India’s cash management services market on the basis of revenue, in ¥ million and
growth rate, in percentage, during the financial years 2013 to 2018:
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(Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

Revenue

India’s Cash Management Services Market Segmentation by Services

The following table sets forth India’s ATM cash management services market segmentation by type of services
on the basis of revenue, during the financial years 2017 to 2018:

Types of Services Financial Year 2017 Financial Year 2018
Revenue Share (in %) | Revenues (in | Revenue Share (in %) | Revenues (in X

X million) million)

ATM Replenishment 41.4% 11,828.7 39.4% 11,856.0

CIT 19.3% 5,500.0 21.8% 6,573.0

CPD 21.8% 6,240.0 21.2% 6,400.0

Others 17.5% 5,000.0 17.6% 5,300.0

Total 100.0% 28,568.7 100.0% 30,129.0

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

ATM Replenishment

In the future, it is expected that market share of ATM replenishment will further increase as growth of new
ATMs installations in rural areas increases in order to increase the number of banking facilities across India.
Therefore, the requirement of maintaining effective network facility will significantly increase.

Cash-in-Transit

In the financial year 2017, CIT’s contribution in terms of revenues under cash management services was due to
an increase in the licensing of new bank branches. CIT service development is directly connected to an
expansion in the number of bank branches and since the number of bank branches is expected to grow, the
demand for CIT services is expected to grow.

Cash Pickup and Delivery/ Retail Cash Management

Retail points served by cash management companies increased from 130,000 as of March 31, 2017 to 140,000

as of March 31, 2018. There was an increase in retail customer base which has driven the demand of cash
management companies as these customers deal in large volume of cash transfers.
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Others

Cash management services provide other services such as vaulting services, bullion management and cash
processing. It is expected that the share of the outsourcing of currency chest to cash management companies will
increase significantly as through this banks can save approximately 35.0 to 50.0% of their expenditure which is
incurred on maintaining the currency chest. In the financial year 2017, X 5,000 million of revenue for cash
management companies was generated through other services, which increased to X 5,300 million in the
financial year 2018.

Competition Scenario in India’s Cash Management Services Market

The market of cash management services in India is moderately fragmented. There are few players which have
global presence while some of the players are in plans to expand themselves on a PAN India level.

Brink’s Arya, CMS Infosystem, Logicash, Radiant Cash, Securevalue, SIS Prosegur and Writer Safeguard are
the major players which constitute around 80% of the overall cash management market.

Trends and Developments in India’s ATM Deployment Market
Increasing Number of ATMs

The ATM industry has grown during the past decade. Economic advancement, increase in income levels
generally in urban areas due to growth in job opportunities and evolution to mass banking from class banking
have driven the market for the ATM industry in recent years.

Significant growth observed in ATMs was primarily due to the rural spread and activation of the PMJDY
scheme. The growth in on-site ATMs is primarily due to the fact that people prefer to use ATMs which are
closer to their bank branches. However, there has been a growth in offsite ATMs due to an increase in contracts
offered to MSPs with an aim to garner higher penetration in the market and improve retail banking for the
customers.

The following table sets forth the number of onsite and offsite ATMs (excluding white-label ATMs):

Financial Year
S B 2013 2014 2015 2016 2017 2018
Onsite 55,760 83,379 89,061 101,950 109,809 106,776
Offsite 58,254 76,676 92,337 97,149 98,545 100,276
Total 114,014 160,055 181,398 199,099 208,354 207,052

Note: The data was recorded as on March 31 of every financial year. (Source: India ATM Market Outlook to
2023, Ken Research, June 2018)

The following chart sets forth the number of ATMs in India, from March 31, 2013 to March 31, 2018:
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Note: Number of ATMs includes all three On-Site ATMs, off Site ATMs and White-label ATMs but does not
include cash recyclers. (Source: India ATM Market Outlook to 2023, Ken Research, June 2018)

Number

Growth in Branchless Banking

ATMs are currently concentrated in cities and urban areas, with very low penetration in rural areas and skewed
toward the most developed states. The Indian Government is looking to bridge these gaps and provide broader
access to local residents. Efforts to increase ATM penetration and to increase the efficiency of existing ATM
machines make India one of the largest markets for ATM deployment in Asia.
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India’s Payment Services

Market Overview

The following chart sets forth India’s payment services market, as of March 31, 2018:

[ India Payment Services Market ]
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Note: Growth Rate mentioned above is for the financial year 2018. * In overall transactions, cash payments had
a proportionate share of 70% in terms of transaction value whereas, in terms of total transaction volume, cash
payments were evaluated at 90% in the financial year 2018. **: In overall transactions, non-cash / digital
payments had a proportionate share of 30% in terms of transaction value whereas, in terms of total transaction
volume, non-cash / digital payments were evaluated at 10% in the financial year 2018. (Source: India Payment
Services Market Outlook to 2023, Ken Research, July 2018)

The following table sets forth India’s payment services market overview and genesis:

Particulars Description
Market Traditional India to Digital India: The Indian economy has traditionally been dominated by
Evolution cash, where 95.0% of the consumers pay via cash or means of cheques. However, increasing

internet penetration coupled with rising availability of smartphones have led many Indian
consumers to shift to digital payment modes such as paying for goods and services through
any electronic medium.

Digital Payment Methods:

o Mobile Banking: Money can be accessed through bank applications and all transaction can
take place through debit cards, credit cards and net banking. In addition, money can be
transferred through National Electronic Funds Transfer (“NEFT”), Real Time Gross
Settlement (“RTGS”) and Immediate Payment Service (“IMPS”).

o Consumer Mobile Wallets: Mobile wallets are usually maintained through smartphones
application for payments and transfer of money.

o Person to Person Fund Transfers: Money is transferred through prepaid cards, RuPay,
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Particulars Description

AePS, Unstructured Supplementary Service Data — Bharat Interface for Money (“USSD-
BHIM”), Unified Payment Interface (“UPI”’) and others.
Introduction of these digital modes has provided ease to customers as well as merchants or
vendors. Additionally, the Government of India has been taking initiatives to make the Indian
economy cashless over the long term.

Market Demonetisation: The payments industry in India has experienced growth and advancement in
Structure terms of both value and volume post demonetisation.

Consumer need for Convenience: For customer’s convenience and a faster checkout process,
several companies such as M-Swipe, India Transact Services Ltd. — wholly owned subsidiary
of AGS Transact Technologies Ltd., Ingenico and Verifone have deployed multiple point of
sales (“P0S”) and mobile point of sales (“MmP0S”) Terminal solutions. This coupled with
surging usage of M-wallets in India have created a positive impact on the country’s total
number of digital transactions.

Competition Scenario: Aggressive competition in the payments industry has compelled many
M-wallet players to offer certain cash backs and discount schemes in order to attract maximum
number of people for downloading and use their wallet services.

Emerging The Government of India has been planning initiatives for educating and spreading awareness
Market Trends | regarding digital payment modes to the sub-urban and rural population.

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
India’s Payments Services Market Size

Factors like PMJIDY, Aadhaar enabled Payment System (“AePS”), rising smartphone penetration, and more
recently demonetisation have created favorable conditions for wider adoption of digital payment systems in
India. Technological advancements in the Indian digital payment services ecosystem are providing fast transfers,
convenience and faster check-out options to Indian consumers. UPI was further augmented with the introduction
of Bharat Interface for Money (“BHIM”) application which has enabled high volume cashless payments
through smartphones.

The following chart sets forth India’s payments services market size on the basis of transaction volume and
growth rate, during the financial years 2013 to 2018:
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Note: India’s payment services market has been defined in terms of total transaction volume and total
transaction value done through RTGS, CCIL, Paper clearing, retail electronic clearing, net banking, debit and
credit cards, prepaid instruments, AePS, IMPS and UPI through offline and online mode. (Source: India
Payment Services Market Outlook to 2023, Ken Research, July 2018)

The following chart sets forth India’s payments services market size on the basis of transaction value and
growth rate, during the financial years 2013 to 2018:
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India’s Payment Services Market Future Qutlook and Projections

Multiple factor behavioral trends such as increasing internet and smartphone penetration seem to be powering
India’s transition towards a cashless economy.

One of the key requirements for long-term growth and a faster adoption of Fintech solutions at last-mile touch
points is the customers trust over digital payment modes.

The Indian Government’s support of digital and online payments is making the space affordable and
interoperable; it is further expected to benefit both end-users and businesses on a large scale.

Consumers are able to leverage M-wallets for services such as travel, ticketing, E-commerce transactions and
others. It is anticipated that it will have same impact and growth in the future.

The following chart sets forth India’s payment services market future projections on the basis of transaction
volume and growth rate, during the financial year 2018 and estimated for the financial years 2019 to 2023:
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Note: E refers to Estimated Numbers. (Source: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

The following chart sets forth India’s payment services market future projections on the basis of transaction
value and growth rate, during the financial year 2018 and estimated for the financial years 2019 to 2023:
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Note: E refers to Estimated Numbers. (Source: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

India PoS Terminal Market
Market Structure

PoS terminal is a computerized replacement for cash register where customers can make a digital transaction
with the help of their debit and credit cards. A customer needs to enter their security pin in order to execute a
transaction using a PoS terminal. All accounts are settled when the merchant does the batch settlement at the end
of the day and respective amount after deducting bank charges is credited to the merchant’s account.

PoS terminal companies earn their revenue through three channels; first is through initial device set up fees,
second is through MDR and third is through per month rental income which is preferably ¥ 100 to 350 for mPoS
devices and X 400 to 750 for traditional POS devices.

Merchant discount rate (“MDR”) paid by the merchant is divided among three entities, the issuer bank which
issues the debit card, the acquirer which installs the PoS and the switch network. Additionally, the issuer bank
gets the maximum share of the MDR.

Market Evolution

India’s PoS terminal market is at the growing stage due to an increasing penetration of credit and debit cards
coupled with rising E-commerce growth in India. Additionally, changing customer preferences towards high
volume of cashless transactions has been driving the demand for PoS terminal devices in India. Furthermore, the
retail merchants are making attempts to enhance customer experience by offering flexible payment solutions
with advanced payment options at the PoS terminal.

The increasing usage of smartphones and tablets in India are further anticipated to drive the demand for mPoS
solutions, especially in the retail sector. For instance, in shopping malls, mPoS devices aid merchants in taking
the final checkout process to the consumer itself, therefore enabling vendors to assist shoppers from anywhere in
the store.

Emerging Market Trends

Along with the introduction of new payment methods such as Near Field Communication (“NFC”) technology
and QR codes bases systems in India, the retailers are expected to either upgrade or install new devices to abide
by these technologies.

India’s PoS Terminal Market Size

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

The following chart sets forth India’s PoS terminal market size by volume on the basis of total number of
cumulative device installations and growth rate for the financial year 2018 and estimated for the financial years
2019 and 2023:
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Note: India’s PoS terminal market is defined as the total number of PoS terminal devices installed across India
by all players (supplier, manufacturer and assembler) either through retail / channel sales or through direct
sales channel. It includes sales being made on a one-time sale or rental basis. Both active and inactive
terminals have been taken into consideration. (Source: India Payment Services Market Outlook to 2023, Ken
Research, July 2018)

India PoS Terminals Market Future Outlook and Projections

Increased penetration of debit and credit cards, the growing e-commerce sector, rising disposable income
coupled with the government’s initiative towards promoting a cashless economy will provide a beneficial
opportunity for growth of PoS devices in India. Issues with respect to factors like privacy, security, trust and
lack of integration of telecom infrastructure may cause a major roadblock for the industry. It is projected that the
retail sector will account for the highest volume share due to the increasing awareness among retailers about the
benefits of PoS terminals.

The following table sets forth the rationale and description for India’s PoS terminal markets future projections
on the basis of total number of device installations, in thousand:

Outlook Period Rationale

During the Gradual Increase in Debit and Credit Card Usage: As India is making efforts towards

financial year increasing plastic cash over physical cash, the sale of PoS terminal devices is projected to

2018 and increase due to the rising penetration of debit and credit cards. India’s PoS terminal market

predicted for the is anticipated to reach 3,545.5 thousand PoS terminals cumulatively in terms of device

financial years installations by the financial year ending 20109.

2019 to 2023 Wireless PoS Terminals are Gaining Popularity: Wireless PoS devices have been
growing rapidly and are further expected to support the PoS terminal market due to its easy
usage.

PoS Solutions: Major companies are further expected to focus on PoS solutions such as
bill generation, sales analytics, inventory management software and others, which would
attract more merchants in future.

Key Opportunities | Indian Railways to Introduce Billing through PoS terminals in Trains: In order to
ensure smooth catering services within railways, the Indian Railway Catering and Tourism
Corporation has been planning to introduce billing system through PoS machines,
therefore limiting the food vendors from overcharging the passengers.

Acceptance Development Fund: In order to give a boost to the country’s card
infrastructure, the Government of India proposed an acceptance development fund in 2016
which will be funded by card issuers by segregating a certain proportion (%) of their
transaction revenue into the fund. Later on, the government can withdraw from the
collected fund and use it towards expanding the card acceptance payment infrastructure
including PoS terminals.

RuPayKisan Cards: The central government along with its National Bank for Agriculture
and Rural Development scheme is planning to support the rural regional banks and
cooperative banks to issue RuPayKisan cards to Kisan Credit Card holders, thus enabling
them to make digital transactions through PoS machines in future.

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
The following chart sets forth India’s PoS terminal markets future projections on the basis of total number of

cumulative device installations and growth rate, for the financial year 2018 and estimated for the financial year
2019 to 2023:
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The following table sets forth the number of credit card transactions in India’s payment services market by PoS
and ATMs, in million:

Particulars Financial Year
2013 2014 2015 2016 2017 2018

PoS 396.7 509.1 615.0 785.7 1,087.1 1,405.2
ATMs 25 3.0 4.3 6.0 6.4 7.8
Total 399.2 512.0 619.3 791.7 1,093.5 1,413.0
(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
The following table sets forth credit card transaction value by PoS and ATMs in % billion:
Particulars Financial Year

2013 2014 2015 2016 2017 2018
PoS 1,229.8 1,539.9 1,899.2 2,406.6 3,283.8 4,589.6
ATMs 14.4 16.9 23.5 30.4 28.4 36.7
Total 1,244.2 1,556.8 1,922.7 2,437.0 3,312.2 4,626.3

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)

Debit Card Coverage

The following table sets forth the number of debit card transactions in India’s payment services market by PoS
and ATMs, in millions:

Number of Financial Year

Debit Card

Tt 2013 2014 2015 2016 2017 2018
PoS (in million) 460.6 583.0 864.9 1,089.0 2.399.3 33434
ATMSs (in 53115 6,088.0 6,995.8 8,072.5 8,563.0 8,602.3
million)

Total (in 5.772.0 6,671.0 7.860.7 9,161.5 10,962.3 11,9457
million)

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)

The following table sets forth India’s payment services market debit card transaction value by PoS and ATMs,

in 2 billions:

Debit Card Financial Year

\T/;?S:aCt'O” 2013 2014 2015 2016 2017 2018
PoS (in 2 74238 9545 12133 1,591.3 3.299.1 4.600.7
billion)

ATMs (in 2 16.692.8 19.648.4 22.208.7 25357.9 23.602.7 28.987.6
billion)
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Debit Card Financial Year

\T/;?S:""Ct"’“ 2013 2014 2015 2016 2017 2018
Total (in 17,435.7 20,602.9 23,422.0 26,949.3 26,901.8 33,588.3
billion)

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
Number of PoS Terminals

The following table sets forth the number of PoS terminals in India’s payment services market by type of
terminal:

Terminal Financial Year

Type 2013 2014 2015 2016 2017 2018
Online 840,983.00 1,050,323.00 | 1,126,389.00 | 1,385,342.00 | 2,526,342.00 | 3,083,067.00
Offline 13,307.00 15,661.00 346 326 2,799.00 N.A.
Total 854,290.00 1,065,984.00 | 1,126,735.00 | 1,385,668.00 | 2,529,141.00 | 3,083,067.00

Note: 1) N.A. refers to Not Available. 2) The data was recorded as on March 31 of every financial year. 3)
Offline POS refers to a POS machine which works on offline cache, when the offline POS terminal reconnects to
the primary server, all transaction information, including all manually entered customer data that took place in
the offline state, is replicated to the primary server and can be viewed in the Electronic Journal Viewer. This
machine can perform basic transaction processing functions while being disconnected from any other
system/network. (Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)

Number of Outstanding Cards in India’s Payment Services Market

The following table sets forth the number of outstanding cards in India’s payment services market, in millions:

Card Type Financial Year

2013 2014 2015 2016 2017 2018
Debit Cards 331.2 394.4 553.5 661.8 771.6 861.1
Credit 19.5 19.2 21.1 24.5 29.8 36.9
Cards
Total 350.7 413.6 574.6 686.3 801.5 898.0

Note: 1) The data was recorded as on March 31 of every financial year. 2) Total number of debit cards and
credit cards issued outstanding are after adjusting the number of cards withdrawn or cancelled. (Source: India
Payment Services Market Outlook to 2023, Ken Research, July 2018)

India’s Payment Gateway Market Size

The following chart sets forth India’s payment gateway market size on the basis of revenue and growth rate:
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Note: India’s payment gateway market is defined as the summation of total revenues generated by all
international as well as domestic payment gateway companies operating in India. (Source: India Payment
Services Market Outlook to 2023, Ken Research, July 2018)
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India’s Payment Gateway Market Segmentation by Type of Payment Modes

The following chart sets forth India’s payment gateway market segmentation by type of payment modes on the
basis of transaction volume in percentage (%), for the financial year 2018:
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Note: Other payment modes include IMPS, NEFT, UPI and others. (Source: India Payment Services Market
Outlook to 2023, Ken Research, July 2018)

India’s Payment Gateway Market Future Outlook and Projections

The following chart sets forth India’s payment gateway markets future projections on the basis of transaction
value and growth rate, for the financial year 2018 and estimated for the financial years 2019 to 2023:
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Note: E refers to Estimated Numbers. (Source: India Payment Services Market Outlook to 2023, Ken Research,
July 2018)

India’s Payment Gateway Markets Future Projections by Type of Payment Modes
The following chart sets forth India’s payment gateway markets future projections by type of payment modes on

the basis of transaction volume, for the financial year 2018 and estimated for the financial years 2019 to 2023:
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Note: 1) Other Payment Modes include IMPS, NEFT, UPI and others. 2) E refers to Estimated Numbers.
(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
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Closed User Group Cards and Prepaid Closed Loop Cards

The following table sets forth the working model of closed user group (“CUG”) cards in India’s payment
services market:

Particulars Description

A CUG based prepaid card issuance and management is specifically designed for specific target
groups for instance campus cards, employee food coupons, gift cards, KCC, Joint Liability
Groups, Self Help Groups or any kind of loan disbursement on its own or in collaboration with
non-banking financial institutions (“NBFC”s).

Definition

o Deposit or withdrawal by right beneficiary

Ease of maintenance

Alternate channel to sell product offerings

Allows the card issuer to control the entire value chain of CUG ecosystem in India

Provides flexibility to the card issuing company in terms of setting pricing and fee structure.
Additionally, an issuer does not have to rely on any retail merchant or financial institution.

Benefits

Instant card issuance and management welcome kit

GPRS/PSTN PoS terminals such as procurement and terminal application development
Field services to deploy and manage PoS terminals with merchants and vendors
Switching and other transaction processing services

Call center services

Hosted Network Access Control services

Service
Offerings

Issues and e Restricted to a particular target customer base
Challenges | e Requires independent merchant infrastructure

Note: PoS Solutions (PSTN/GPRS) refers to both wired (PSTN) and wireless forms (GPRS). These terminals are
equipped with clear display, backlit keypad and lateral keys thereby making it ideal for retail environment.
(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)

The following chart sets forth the number of CUG cards issued in India’s payment services market on the basis
of volume, in million, during the cyclical years 2012 to 2017:
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(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
India Cloud Security Services Market

The following table sets forth cloud security services for banks in India:

Particulars Description

¢ Cloud technology enables banks to adopt a new model at a lower cost for delivering
innovative channels, reduced turnaround time to market new offerings, meeting
customer expectations and complies with regulatory guidelines. Cloud based
solutions deliver a higher value proposition of IT solutions and services in rapidly
changing technical paradigms.

e The cloud services market in India is small but growing rapidly. Research firm
Gartner estimates that the market is estimated to reach approximately USD 2.0 billion
by 2018 from around USD 750 million in 2015.

Market Overview
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Particulars

Description

Emerging Trends

e In India, the newly licenses small finance banks and payment banks favor cloud
computing for their core and surround banking solutions. It is not only helping them
to reduce the capital expenses to start the business but also aiding flexibility to scale
the infrastructure in the future based on the growth of the business.

o Vertical cloud solutions like SaaS (software as a service) thrive in highly regulated
industries such as financial services.

Recent
Developments in
Cloud Services
Market for
Banks/Financial
Institutions

o Business software maker Oracle has planned to open a local data centre, primarily to
tap banks and financial services organizations.

e Microsoft, which already has local data centres for its cloud-based solutions such as
Dynamics 365, has started expanding their cloud services among a good number of
banks, wealth management, asset management (companies). They have clients such
as HDFC Bank, ICICI Lombard, IDFC, and Kotak Mahindra Bank.

e IBM India is also planning to expand its client base specifically in m-wallet and
payment banks with advantage of its local data storage facility meeting data security
specifications governed by current local data center policy

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)

India’s Payment Security Services Market

The following table sets forth India’s payment security services market:

Particulars

Description

Market Overview

¢ Increasing threat of card data breaches and growing traction in mobile payments
(NFC / QR code-based payments) have increased the need for a future-proof security
system. Europay, MasterCard and Visa- compliance and major card networks have
released technical standards for payment tokenization solutions, which are expected
to become hygiene factors in any payments service.

e Encryption, tokenization, and fraud detection and prevention play a vital role in
securing consumer card data by converting the name and digits into various tokens or
encrypting it through algorithms. Fraud detection and prevention is the most widely
used payment security solution.

Emerging Trends

e Growth in the number of digital payments such as credit and debit payments, mobile
wallets and online payments is expected to aid the payment security market.

e Payment Card Industry Data Security Standard guidelines, government initiatives
towards promoting the cashless mode of payments and increasing awareness among
end users towards payment security.

e The popularity of online shopping is increasing in the retail industry. Retail
merchants regularly face a challenge in managing consumer's sensitive data related to
payment cards and complying with the regulations. This vertical is one of the most
targeted verticals by cyber-attackers because of the potential payouts and huge
number of monetary transactions made through payment processing networks. This
necessitates substantial investments in payment security solutions by this vertical,
making it the highest contributor in the payment security market.

Competition
Landscape

Trend Micro has approximately a 70% to 75% share in banking customers in India.
Trend Micro has six large banks as its clients out of the top 10 banks in India, increasing
its market share in the endpoint and server security segment

(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018)
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OUR BUSINESS

This section contains information derived from industry data sourced from India ATM Market Outlook to
2023, June 2018 and India Payment Services Market Outlook to 2023, July 2018, both commissioned from
Ken Research, and other industry sources.

Overview

We are one of India’s leading providers of end-to-end cash and digital payment solutions and automation
technology. We provide customised products and services comprising ATM outsourcing and cash
management, as well as digital payment solutions including merchant solutions, transaction processing
services and mobile wallets. As of March 31, 2018, we were the second largest company in India in terms
of number of ATMs managed, revenue from ATM managed services and number of ATMs provided with
cash management services, and the fourth largest company in India in terms of revenue from cash
management (Source: India ATM Managed Services Market Outlook to 2023, Ken Research, June 2018).
For the financial year 2018, we derived 97.4% of our revenues from India where our business started,
although we have expanded internationally to offer automation and payment solutions to banks and
financial institutions in other Asian countries such as Sri Lanka, Singapore, Cambodia, and Philippines. Our
total revenue from operations was 314,813.17 million for the financial year 2018, and our total revenue
from operations grew at a CAGR of 10.7% between the financial years 2016 and 2018.

We started providing banking automation solutions in India in 2004. We deployed products from
international solution providers such as Diebold Nixdorf (and established our own country-wide service
infrastructure and automation solutions expertise to provide related services. Beginning 2009, we leveraged
our banking automation solutions expertise and service reach to offer ATM outsourcing and managed
services by, among other things, entering into a cooperation agreement with Diebold Nixdorf for banking
and retail products. As part of our strategy to strengthen our presence in the cash value chain, offer an
integrated payments platform and improve our operational efficiencies, we commenced offering transaction
switching services in 2011 and cash management services in 2012. In 2014, we expanded our offerings into
digital payment solutions, enhancing our integrated digital platform and Software-as-a-Service (“SaaS”)
capabilities. We also entered into an alliance with ACI Worldwide (“ACI”), a leading international
payments solution provider, in 2016, which has further strengthened our value proposition to customers.

We operate our business in the following segments:

e Payment Solutions;

e Banking Automation Solutions; and

e  Other Automation Solutions (for customers in the retail, petroleum and colour sectors).

Our Payment Solutions segment comprises ATM outsourcing and managed services, cash management
services, intelligent cash deposit machines (“iCDs”), transaction switching and digital payment solutions,
merchant solutions, automatic vehicle fuelling (or Fastlane), toll and transit solutions and agency banking.
Our customers in the Payment Solutions segment include ICICI Bank Limited, Axis Bank Limited, HDFC
Bank Limited, RBL Bank Limited, BTI Payments Private Limited, Hindustan Petroleum Corporation
Limited (“HPCL”), Indian Oil Corporation Limited (“lOCL”), Lanka 10C, Utkarsh Small Finance Bank
Limited, and Ly Hour Pay Pro and DaraPay in Cambodia.

e In our ATM outsourcing and managed services businesses, we are responsible for the end-to-end
management of ATMs, starting from site identification and development, followed by machine
deployment, maintenance and management on behalf of our customers. While we own the ATMs in
our outsourcing services business, the ownership of these machines remains with the customers
themselves under our managed services business. As of June 30, 2018, our portfolio consisted of
13,329 ATMs and 24,323 ATMs under our outsourcing and managed services businesses, respectively.

e Our subsidiary SVIL’s cash management services build on our ATM outsourcing and managed
services businesses, and include cash replenishment, cash pick-up, cash-in-transit (“CIT”), cash
vaulting and cash processing services for ATMs managed by us and by other operators. As of June 30,
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2018, we provide cash management services through a fleet of 1,323 cash vans, and 307 vaults and
spoke locations, covering approximately 1,400 cities and towns in India. Our subsidiary SVIL was the
second largest cash management company in India, by number of ATMs serviced, as of March 31,
2018 (Source: India ATM Managed Services Market Outlook to 2023, Ken Research, June 2018).

e We also provide transaction switching services, where we integrate a variety of payment channels,
including internet payment gateways and several mobile payment systems, to route, switch and process
electronic transactions even across non-banking segments. This gives us the ability to cater to the needs
of banks, retailers, petrol stations and other financial institutions across the payment transactions value
chain and to assist our customers in the issuance of new cards, migrating their existing card base and
the authorization of cards. Our in-house switch development software team also develops customized
switching solutions for our customers.

e To enhance our digital portfolio and address new market segments, we commenced our operations in
merchant solutions. Our merchant services include device-based and device-less payment solutions,
prepaid and loyalty programs, Cash@POS, payment gateway and remote payment solutions, loans
against card receivables and other value added services. As of June 30, 2018, we have approximately
61,000 merchants as clients.

Our Banking Automation Solutions business segment, which commenced in 2004, comprises the supply
and installation of ATMs and other automated banking products and the provision of services, including
maintenance, software and hardware upgrades and spare parts. As of June 30, 2018, we have supplied and
installed approximately 54,000 ATMs and we have approximately 50 banking customers, including ICICI
Bank Limited, Axis Bank Limited and HDFC Bank Limited.

Our Other Automation Solutions business segment encompasses our retail, petroleum and colour
operations. As part of our Other Automation Solutions segment, we supply automation products and
provide implementation services, system integration, remote management and support and help desk
services. Customers for our retail sector offerings include Future Retail Limited, while customers for our
petroleum sector offerings include HPCL and IOCL. Our colour operations primarily comprise the supply
of automatic paint dispensers and related services, and serve customers including Kansai Nerolac Paints
Limited and Berger Paints India Limited.

As of June 30, 2018, we had installed, maintained or managed a network of approximately 72,000 ATMs,
provided cash management services to approximately 28,900 ATMs through our subsidiary, Securevalue
India Limited (“SVIL”), installed approximately 71,000 merchant POS and 37,000 cash billing terminals,
automated approximately 8,000 petroleum outlets and installed approximately 54,000 colour dispensing
machines. For the three months ended June 30, 2018, SVIL replenished a daily average amount of
%8,016.97 million, and we processed 193.60 million and 427.14 million switching transactions in the three
months ended June 30, 2018 and in the financial year 2018, respectively. For the three months ended June
30, 2018, we processed 34.38 million merchant transactions with gross transaction value of ¥13,376.80
million. Our operations covered approximately 2,200 cities and towns, servicing approximately 235,000
machines or customer touch points, as of June 30, 2018.

Our Competitive Strengths
Our principal competitive strengths are as follows:
End-to-End Provider of Cash and Digital Payment Solutions

We provide end-to-end solutions and technology across the cash and digital payments value chain, serving
diverse industries such as banking, retail, petroleum, toll and transit, cash management and fintech in India
and other select countries in Asia. We believe our services help increase the speed and accuracy of cash as
well as digital payment transactions. In addition, the size and wide reach of our operational network enables
us to realize economies of scale.

As part of our cash payments solutions business, we offer a portfolio of banking services and automated
banking products such as ATM outsourcing and managed services, manufacturing and deployment of
ATMs and self-service terminals. We also have the ability to customize, integrate, maintain and manage
such products for our customers. Since we commenced this business in 2004, we have developed in-house
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technology and expertise to deal with the entire product life cycle of ATMs and related services, including
manufacturing of ATMs, site identification, site build up, deployment, maintenance and operations
including monitoring, cash management, first line maintenance and second line maintenance. Our
integrated operations are further facilitated by our in-house cash management capabilities and transaction
switching services. According to Ken Research, we are the only company in India to provide the full range
of services in the ATM managed services market, namely: ATM equipment and supply, maintenance of
ATMs, managed services, ATM replenishment and CIT, retail cash management and cash pickup and
delivery, and white label ATMs (“WLAS”) (Source: India ATM Managed Services Market Outlook to
2023, Ken Research, June 2018). Further, as of March 31, 2018, we were the second largest company in
India in terms of number of ATMs managed, revenue from ATM managed services and number of ATMs
provided with cash management services, and the fourth largest company in India in terms of revenue from
cash management (Source: India ATM Managed Services Market Outlook to 2023, Ken Research, June
2018). We believe that the size of our operations, experience and overall infrastructure gives us a significant
competitive advantage.

As part of our digital payments solutions, we offer a payments platform, customized solutions and related
managed services to cater for end-users, merchants, banks, bank agents as well as other ecosystem partners.
Our payment platform accepts payments through a broad spectrum of options including magnetic stripe,
chip and pin, contactless, Bharat QR, Unified Payment Interface (“UPI”) and Aadhaar Pay, which we
believe makes us a partner of choice for merchants. We also provide device-based solutions such as “Smart
POS” GPRS terminals, Digital M-POS terminal and Public Switched Telephone Network (“PSTN”). Our
device-less portfolio comprises static Bharat QR, payment gateway and remote payment solutions. We also
offer customized mobile wallet solutions that can be integrated with existing payment solutions. In addition
to offering customized payment solution to merchants, we also process transactions using our switching
platform, along with payment and settlement services, which enables faster processing and easy
reconciliation to our merchants. Through our technological partnership with ACI, we offer our customers a
variety of payment solutions including BASE 24-eps, Universal Payment Framework (“UPF”), and fraud
management as a service on a pay-per-transaction basis, significantly reducing the complexities associated
with adopting these solutions especially for smaller banks and financial institutions. We also provide
support services such as a 24x7 call centre, merchant management services, software development,
operations services and monitoring services.

We believe that our ability to provide services across the cash and digital value chain from transaction
touch points, channel handlers, core processing, settlement and clearing, authorization systems and back
office has allowed us to become the preferred partner for cash and digital payment solution needs of our
customers. Further, by leveraging our end-to-end capabilities, we believe that we are able to unlock
operating efficiencies and synergy benefits.

Customer Driven Portfolio with Strong Capabilities to Develop Customized Solutions In-house

We believe our experience and expertise, coupled with our knowledge of the industries in which our
customers operate, enable us to provide them with customized solutions. We regularly interact with
customers to understand their requirements and work closely to develop future roadmaps. We believe that
the success of this approach is evident in the comprehensive suite of merchant solutions which we have
launched over the years such as mobile wallets, financial inclusion applications and agency banking
software.

We have developed the following customized solutions in-house:

voice-guided ATM software and biometric-based solutions for our banking clients;

check deposit terminal application;

Novus TRANSACT Switch and Novo YOUPAY mPOS Bio Service;

a cloud-based software that drives our POS terminals and allows us to keep our merchants updated

with the latest services and offerings;

e Ongo Prepaid++ and Ongo Rewards++, which are loyalty programs offered to merchants for
enhanced customer retention, additional revenue generation and new customer acquisition, and which
can be tailored by us to meet their specific requirements;

o loyalty prepaid platforms for an oil company to support its fleet operators;

e iCDs to facilitate automated retail cash pick-ups in our cash management business;

e solutions such as ‘Remote++’ to enable payment through a web link generated by a merchant;
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e Paytrack, a merchant analytics and engagement application that helps merchants to analyse business
parameters relevant to their business; and

e our value-added services portfolio consisting of Cash@POS facility and loans against card receivables
to cater to diverse merchant needs.

We believe our ability to innovate and offer customized payment solutions to address the requirements of
our customers allows us to deepen our relationships with them and enables us to target a greater share of
their payment-services related requirements. For example, given our extensive experience and knowledge
of fuel retail automation combined with our deep understanding of the payment solutions business, we were
able to integrate the payment solution with retail automation to provide a seamless experience to a
petroleum retailer as well as to its customers.

Diversified Product Portfolio, Customer Base and Revenue Streams Leading to Cross-Selling
Opportunities

We derive revenues from a variety of products and services catering to customers across diverse industries
such as banking, retail, petroleum and colour. In each of these industries, we offer a combination of
automation solutions along with payment and maintenance services.

We started providing banking automation solutions in 2004, and have, over the years, diversified into
payment solutions. Revenue from our Payment Solutions segment constituted 70.9% of our total revenue
from operations for the financial year 2018, representing an increase from 60.9% for the financial year
2016, while revenue from our Banking Automation Solutions segment constituted 14.7% of our total
revenue from operations for the financial year 2018, representing a decrease from 25.7% for the financial
year 2016. Our customers include approximately 50 banks and 61,000 merchants as of June 30, 2018.

In addition, by having a diversified product portfolio and customer base, we are able to capitalize on cross-
selling opportunities as our experience and knowledge allows us to develop integrated payment solutions
and technology. In the petroleum sector, we are able to integrate our POS terminals into our fuel automation
solutions, giving our customers access to their sales volumes, transaction data and utilisation patterns along
with inventory management. Further, we leverage our cash management capabilities to offer cash pick-up
services for our retail customers.

Leveraging on the technology, products and cross-sector expertise we introduced in India, we have
expanded our business to Asia, namely, Sri Lanka, Singapore, Cambodia and Philippines. For the financial
year 2018, we derived 2.6% of our total revenue from operations from our overseas operations. We believe
that our diversified product and services portfolio, customer base and revenue streams in multiple
jurisdictions enable us to mitigate the concentration risks that are associated with operations in a specific
segment, industry or geographic region, and present us with many cross-selling opportunities.

Long-Standing Relationships with Technology Providers and Customers

We have long-standing relationships with leading global technology providers, such as Diebold Nixdorf and
ACI. We currently have cooperation agreements with Diebold Nixdorf, under which we assemble ATMs
and cash dispensers in India. We believe that our long-standing relationship with Diebold Nixdorf has led to
effective knowledge sharing and the adoption of global best practices, thereby enabling us to improve and
develop our in-house service capabilities. Together with ACI, we have launched a suite of solutions
covering processing, and fraud monitoring and reconciliation. Our strong relationship with technology
providers has enhanced our market position and enabled us to be the leaders in the payment solutions
industry.

Further, we believe we have established relationships with leading Indian financial institutions, such as
ICICI Bank Limited, Axis Bank Limited and HDFC Bank Limited, having procured repeat orders from
them. Our ATM outsourcing and managed services contracts with leading Indian financial institutions
typically range from three to ten years. In our international operations, our contracts with our customers
typically range for a period of three to five years.

In addition, we work with leading retail chains such as Future Retail Limited, colour companies such as

Kansai Nerolac Paints Limited and Berger Paints India Limited, and petroleum companies, including IOCL,
HPCL and Lanka I0C. We believe that the strength of our relationships with customers and the trust that
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we have built up from long-standing ties with them put us in an advantageous position for new business and
cross-selling opportunities and enhances our market reputation.

Dedicated In-house Infrastructure and Technological Capabilities

Our dedicated in-house infrastructure, skills and capabilities have been critical to the growth of our
business.

Our nationwide service infrastructure allows us to effectively and efficiently service our customers. As of
June 30, 2018, we were servicing approximately 235,000 customer touch points covering approximately
2,200 cities and towns through our 33 branch offices, 307 vaults and spoke locations, and our work force of
9,925 personnel. Our service infrastructure is a major business enabler for us across several cash and digital
initiatives and allows us to leverage economies of scale by having one service team support multiple
business units.

Our back-end switching platform allows us to offer a comprehensive ATM outsourcing solution, process
transactions on behalf of banks and institutions, drive our POS network, issue prepaid instruments, and
offer payment gateway service. Our back-end switching platform processed 193.60 million switching
transactions in the three months ended June 30, 2018 and 427.14 million switching transactions during the
year ended March 31, 2018.

Our in-house software development team has developed and customized ATM client software and digital
applications deployed by our clients, such as Axis Bank Limited’s check deposit terminal application,
Novus TRANSACT Switch and Novo YOUPAY mPOS Bio Service, applications such as Cure to connect
our helpdesk and engineers, and Monitum to monitor ATMs and various digital merchant solutions such as
Fastlane and Paytrack. A dedicated 24/7 control centre facilitates communication among our divisions as
well as between our internal stakeholders and external clients, keeps track of all open issues and collects
field data which we use to further improve our operational efficiency.

We believe that the breadth of our dedicated in-house infrastructure and technological capabilities enable us
to realize economies of scale and increase our productivity.

Experienced Senior Management

We believe that we have a strong management team with significant industry experience and established
relationships with our customers. Mr. Ravi B. Goyal, the promoter of our Company, has over 20 years of
experience in the technology sector. Mr. Stanley Johnson, head of the outsourcing and cash business of our
Company, has over 23 years of experience in the payments and telecom industry and Mr. Ricardos El
Khoury, chief executive officer of our subsidiary, Novus SGP, has approximately 25 years of experience in
information technology, serving the retail banking and payments sectors. Mr. Saurabh Lal, chief financial
officer of our Company, has over 12 years of experience in the financial service industry and Mr. Mahesh
Patel, chief technology officer and head of switching business of our Company, has more than 16 years of
experience in the payments and technology sector. Our other key managerial personnel and senior
managerial personnel have an average experience of more than 10 years. Our key managerial personnel and
senior managerial personnel enable us to identify new opportunities and implement our business strategies
in the manner contemplated and to continue to build on our track record of customer service and respond to
market opportunities.

We believe that we have created a distinct entrepreneurial structure within our organization, with each of
our business divisions being managed as an independent profit centre and led by a separate business head.

Our Strategy

We intend to be a leader in payment solutions by delivering secure, innovative products that engage a
customer across the product value chain in a cost effective manner.

The primary elements of our business strategy are as follows:
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Focus on Growing our Digital Payment Solutions Business

Increase in usage of mobile internet, 3G and 4G and increasing awareness about alternate payment modes
such as POS terminals, M-wallets and UPI, coupled with increasing penetration of debit cards and credit
cards in India, are expected to drive the increase in digital payments (Source: India Payment Services
Market Outlook to 2023, Ken Research, July 2018). To capitalize on this growth, we intend to leverage our
existing presence in the consumer-oriented sectors to service the growing demand for products and services.
For example, India’s POS terminal market is expected to increase from 3.08 million device installations in
the financial year 2018 to 7.66 million device installations in the financial year 2023 at a CAGR of 20.0%
(Source: India Payment Services Market Outlook to 2023, Ken Research, July 2018).

We intend to grow our digital payments business by focusing on merchant acquisition through our sales
force, distributor network, corporate clients and banks. We have a team of approximately 400 “feet on
street” personnel, 250 channel partners and 50 bank partnerships catering to the POS and other merchant
service needs of small and medium scale retailers. Our all-in-one POS solution allows merchants to accept
various modes of payment including card-based (debit and credit cards), RFID, Bharat QR and UPI online
acceptance and biometric-based (Aadhar Pay). Our device-less portfolio comprises of payment gateway and
remote payment solutions, and we also offer customized mobile wallet solutions that can be integrated with
existing payment solutions. We believe that the combination of value added services that help merchants
grow their business such as prepaid or loyalty programs and cash@PQOS, and services that help simplify
their operations such as the billing software, merchant analytics application and Fastlane form a unique
value proposition for merchants. We also plan to use our transaction platform to provide switching services
to other POS and ATM deployers as well as banks. We have created digital solutions on the acquiring side
of the payments cycle such as Bharat QR, UPI, cards, Aadhar Pay and contactless cards, and going forward,
intend to produce digital solutions as well for the issuing side of the payments cycle.

Focus on ATM Outsourcing and Managed Services

We expect the volume of cash payment transactions, and consequently, the demand for ATMs and ATM-
related services, to continue to grow for a number of reasons, including:

e The Government’s Direct Benefit Transfer program, under which subsidies and wages are paid
electronically to beneficiaries (Source: India ATM Managed Services Market Outlook to 2023, Ken
Research, June 2018);

e The Government of India’s launch in August 2014 of the Pradhan Mantri Jan-Dhan Yojana
(“PMJDY?”), a plan of financial inclusion to provide banking access to all households across the
country (Source: http://www.pmjdy.gov.in);

e Despite the shortage of currency circulation caused by the Government of India’s demonetization of the
currency in November 2016, cash in circulation was at 17,599.97 billion in financial year 2018, higher
than the pre-demonetization level of ¥15,981.0 billion in financial year 2016 (Source: India ATM
Market Outlook to 2023, Ken Research, June 2018); and

¢ Replacement of existing ATMs which drove the increase in revenue share of ATM supply in the ATM
managed services market in financial year 2018 (Source: India ATM Market Outlook to 2023, Ken
Research, June 2018).

As the volume of cash payment transactions have increased, banks have increasingly outsourced certain
functions of the management of ATMs, either partially or wholly, to third parties such as us. These
functions include site identification, leasing, maintenance, housekeeping, security and monitoring of ATMs
and sites. We believe that banks will increasingly outsource their ATM management functions as they focus
on their core business and operations and seek to increase their productivity and reduce costs. As of June
30, 2018, we had 37,652 ATMs under the ATM outsourcing and managed services models. We also intend
to continue to focus on our transaction switching capabilities to capture a greater proportion of the ATM
value chain.

We intend to increase the share of such outsourced or managed ATMs in our portfolio since it allows us to
focus on increasing revenue by facilitating a greater number of transactions on the ATMs through our
systems and processes, targeting new revenue streams from the variety of services required in the ATM
products life cycle. At the same time, we intend to reduce our costs of operating such ATMs by improving
operational efficiency through steps such as a central information management and tracking system and a
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cash forecasting system for our ATMs. We also intend to leverage the cash management capabilities of
SVIL to make our ATM management operations more efficient.

Lastly, we also aim to leverage our market share, which enables us to access sizeable usage data, and our
experience, which provides us with expertise in determining ATM sites and making other related business
decisions.

Focus on Enhancing our Integrated Technology Payments Platform

We intend to leverage our product and services portfolio to provide additional customized payment
solutions as well as develop integrated payments platform for our customers. We have deployed automation
solutions across various industries over the years and using our in-house expertise, we have the technical
capability to offer our customers with integrated payments solution linked to the existing solutions we have
provided such as billing terminals. Since we have automated approximately 8,000 fuel stations in India, we
launched Fastlane as the first RFID payment for fuel in India. We intend to offer additional customers with
integrated payments solution and believe that integrating various technology solutions provides us an edge
over our competition as well as allows us to retain the customer for multiple years.

We were among the first company in India to launch QR-code based payments for various card schemes.
We believe that by developing mobility-based payment solutions, which enables additional modes of
making payments besides cash or card, we are able to develop customized payment solutions (including
mobile wallet offerings) for our customers. Through our omni-channel payment processing platform, our
customers are able to accept payments in multiple ways. We believe this will enable us to grow our
customer touch points, other service offerings and total revenue.

We typically enter into multi-year managed services or outsourcing contracts by bundling these solutions
for our customers which provides us visibility and predictability on our future revenue. We also intend to
focus on bundling our various products, services and processes to offer end-to-end solutions to our
customers.

Focus on Cash Management Services

We launched our cash management business through our subsidiary SVIL in 2012 with the objective of
gaining better control over an important component of our ATM outsourcing and managed services
business. Having gained scale and operational efficiencies in this business, we intend to grow this business
further by leveraging our experience and other factors such as the:

e increasing trend of banks outsourcing their ATM operations and retailers outsourcing cash pick-ups to
third parties such as us; and

e expected increase in the number of ATMs in India due to various financial inclusion initiatives of the
Indian Government, such as the PMJDY. The number of ATMs is projected to increase to 341,923
ATMs by the financial year 2023 (Source: India ATM Market Outlook to 2023, Ken Research, June
2018).

We also intend to expand the geographical scope of our cash management business and explore
opportunities in new cash user segments. We will continue to focus on providing services such as cash pick-
up, cash-sorting and cash-deposit services to various establishments, including retail outlets. We intend to
offer such services through the use of sophisticated technology, with little or no human intervention, with
an objective of enabling these establishments to reduce their working capital cycles.

International Expansion

While we expect India to remain the focus of our future business initiatives and various managed services
and outsourcing bundles, we also evaluate opportunities in developing markets in Asia where we have had
recent successes in deploying our digital platform and securing multi-year managed services and
outsourcing deals. We plan to continue to leverage on the technology and products developed in India and
provide these solutions to other countries to facilitate financial inclusion, demonstrating the same cross-
sector expertise we have in India, and to further diversify our business. At the same, our international
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operations provide us experience and give us insights that we believe that we may be able to harness for our
India operations.

We currently have local teams in Sri Lanka, Singapore, Cambodia and Philippines. For the financial year
2018, we derived 2.6% of our total revenue from operations from our businesses outside India. We plan to
further penetrate these markets by scaling up our existing businesses or offering new products or services
where we identify gaps in the market or opportunities for potential growth or consolidation. We will
continue to explore opportunities in Asia and ways in which we can leverage our existing network,
expertise and the experience of our managerial personnel based out of our overseas offices to expand our
business internationally.

DESCRIPTION OF OUR BUSINESS

We provide end-to-end cash and digital payment solutions and technology for the banking, retail,
petroleum, e-commerce and fintech sectors in India, Sri Lanka, Singapore, Cambodia and Philippines. We
operate in three broad business segments:

e Payment Solutions, which comprises ATM outsourcing and managed services, cash management
services, iCDs, transaction switching and digital payment solutions, merchant solutions, automatic
vehicle fuelling (or Fastlane), toll and transit solutions and agency banking;

e Banking Automation Solutions, which comprises supply and installation of ATMs and other automated
banking products and the provision of services, including maintenance, software and hardware
upgrades and supply of spare parts; and

e  Other Automation Solutions, which comprises sale of machines and related services to customers in the
retail, petroleum and colour sectors.

The following table sets out our revenue for the various business segments in which we operate for the
periods indicated:

Segment Financial Year
2018 | 2017 | 2016
(% in millions)
Payment Solutions 10,508.41 8,199.45 7,360.37
Banking Automation Solutions 2,176.24 2,978.66 3,109.36
Other Automation Solutions 2,128.52 2,178.05 1,625.81

The combination of our Payment Solutions, Banking Automation Solutions, and Other Automation
Solutions business segments enables us to provide end-to-end solutions and technology to banks, retail
chains, small and medium scale retailers, service providers, petroleum retailers and financial institutions,
thereby equipping them to offer a complete payments ecosystem to their end customers. The payment
ecosystem that we seek to service is represented below:
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Payment Solutions

Our Payment Solutions segment comprises cash solutions which consist of ATM outsourcing and
managed services, cash management and iCD, and digital solutions which consist of transaction switching
and electronic payment solutions, merchant solutions, automatic vehicle fueling, or Fastlane, toll and transit
solutions, and agency banking services.

Cash Solutions

ATM Outsourcing and Managed Services

The following diagram sets out the various components of ATM outsourcing and managed services:
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In our ATM outsourcing services business, we offer an end-to-end ATM outsourcing model where we are
generally responsible for sourcing sites and owning, deploying, maintaining and managing the ATMs and
related assets set up by us. The deployment process for an ATM begins with its site identification and
selection. We have a dedicated site selection team, including a channel management sub-team, field
operations sub-team and sourcing and implementation sub-team, of approximately 154 employees spread
across India who identify, visit and shortlist suitable sites. We source and select sites in consultation with
our bank customers, which is often based on the deployment formats of the banks. We enter into lease
agreements with the landlords of the sites, then install the ATMs and related assets. In this model, we retain
the proprietary and beneficial interest in the ATM and its related assets during the term of our agreement
with our customers.

Under our ATM managed service business, while we are generally responsible for services in respect of the
ATMs and the sites, the banks own the ATMs and are responsible for site sourcing, switching and
transaction processing.

In both businesses, we are responsible for the maintenance of the ATMs (through first line and second line

maintenance), along with cash management services such as cash forecasting, cash reconciliation, cash
replenishment and upkeep of the site. We also ensure the ATMs are connected to the applicable host
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customer’s switch to enable the driving, switching, authorization and processing of transactions by the host
customer. We also monitor sites from both an operational and profitability perspective, and we relocate
ATMs if and when required.

In both businesses, our payment terms for our services are either on a fixed monthly fee basis or on a per
transaction basis. Under our contracts, a transaction could be financial, non-financial, on-us (by a card
holder of the same bank or financial institution as the ATM), off-us (by a card holder of a different bank or
financial institution as the ATM), or a combination of these categories. Certain of our contracts also provide
for a minimum guaranteed payment to us. Under our outsourcing services contracts, upon the expiry of our
agreement with the banks, the banks generally have a right to take over and purchase the ATM and its
related assets at a price calculated in accordance with the terms of our agreement. In a few of our
outsourcing services and managed services contracts, we are also required to pay an upfront fee to our
customer, which is amortized over the duration of the contract.

Under our outsourcing and managed services contracts, we are generally responsible for the following at the
site:

ownership of the ATM(s) and related assets (in complete outsourcing contracts only), including:
o anuninterrupted power supply unit with batteries;
o the very small aperture terminals and modems;
o the air-conditioner(s);
o furniture and fixture;
o video surveillance, if applicable;
e site sourcing and the expenses involved with it (applicable for outsourcing contracts only);
leasing of the entire site;
rent deposits or rents in advance;
electricity expenses;
ATM monitoring (uptime) and maintenance;
help desk management;
incident management;
cash reporting and reconciliation;
consumables replenishment;
MIS reporting;
vendor management;
insurance of sites, ATM(s) and related assets;
cash forecasting, management and replenishment; and
switching services, if required by the bank.

We usually outsource the repairs and maintenance of the physical site, housekeeping and security services
to other agencies. Cash management services, including cash replenishment and reconciliation services, are
either sub-contracted to our subsidiary SVIL or to another service provider. Under some managed service
contracts we provide select services such as cash management service or monitoring services.

The following map shows the locations of the 12,536 ATMs which we operate under our outsourcing
contracts and 24,323 ATMS under our managed services contracts in India, as of June 30, 2018:
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The following table sets out usage data for ATMs under our outsourcing and managed services contracts:

Three Months Financial Year Financial Year Financial
Ended June 30, 2018 2017 Year 2016
2018
Number of Revenue Generating 133.23 499.456 465.68 463.29
Transactions (in millions)

As of June 30, 2018, 60% and 40% of our ATMs under our outsourcing and managed services business had

the fixed monthly and per transaction fee structure (including hybrid models), respectively.

We were authorized by the RBI on June 30, 2014 to operate as a WLA operator, where we install, own and
operate white-label ATMs. As of June 30, 2018, we have deployed 93 White Label ATMs under the ‘Ongo’
brand name. We have engaged RBL Bank Limited to act as a sponsor bank to provide cash and settlement

related services and for resolving customer grievances in compliance with RBI’s WLA guidelines.

Cash Management

We undertake cash management services through our wholly-owned subsidiary, SVIL, which commenced
its commercial operations in April 2012. SVIL specializes in ATM cash replenishment, CIT, retail cash

management or doorstep banking, complete line maintenance and cash processing and vaulting services.

The services offered by SVIL, which are on a fixed or variable fee basis, include:
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e ATM Services: The ATM services offered by SVIL include ATM cash replenishment, first line
maintenance, deposit pick-up and cash processing. We also train SVIL employees in providing first and
elements of second line maintenance for our ATM hardware, thereby enabling SVIL to provide
complete line maintenance of ATMs for our cash management customers and thereby minimizing
ATM downtimes. As of June 30, 2018, SVIL provided cash replenishment for approximately 28,900
ATMs, and for the three months ended June 30, 2018, replenished a daily average amount of 8,016.97
million. We typically charge our services based on the number of ATM replenishments.

e Cash Pick-up Services and Doorstep banking: Cash pick-up services comprises picking up cash from
our customers’ outlets, which include bank vaults and entities who handle large volumes of cash as part
of their day-to-day operations, such as large retailers and petrol stations. SVIL picks up cash from such
outlets in a safe and secure manner, processes the cash, and deposits it at the customer’s designated
location, such as the customer’s bank. As of June 30, 2018, SVIL serviced approximately 3,000 cash
pick-up and doorstep banking points.

e Cash in Transit Services: As part of its CIT services, SVIL provides for the safe transport of cash. The
cash is carried in armoured vehicles from bank vaults to bank branches or via vault to vault
movements, which are monitored through an in-house GPS tracking system. The vehicles are guarded
by armed security personnel and are equipped with speed jammers and geo-fencing devices.

e Cash Processing and Vault Services: Cash processing services offered by SVIL include counting and
sorting services and reconciliation services. SVIL has trained personnel and facilities to handle large
volumes of cash and ensure cash processing speed and accuracy. Cash vault services enable better
management of cash operations and delivers a complete cash processing outsourcing solution for
financial institutions. Cash vault services include currency inventory management, including
maintaining currency in secure vaults and managing the inventory for cash shipment and consolidation
and branch deposit processing. As of June 30, 2018, SVIL had approximately 307 vaults and spoke
locations covering approximately 1,400 cities and towns in India.

o Dedicated Cash Vans: We offer dedicated cash vans to our customers. These cash vans are used by
banks and financial institutions to transport cash and other valuables as per their requirements.

As of June 30, 2018, SVIL employed approximately 5,600 personnel in India. SVIL’s employees go
through a rigorous background check, which is carried out by an independent third-party service provider,
to verify the credentials and background of employees that deal directly with cash. Due to the risks involved
in its operations, SVIL maintains cash in vault, CIT and crime and errors and omissions insurance coverage.

Intelligent Cash Deposit

iCDs are self-service terminals that handle cash deposits for the retail industry. These machines are used to
deposit cash by the retailer, significantly reducing the time taken for cash pick-up. iCDs are manufactured
by us. iCDs can also identify fraudulent banknotes at the time of deposit with real-time transaction update
using remote monitoring. The deposited notes are then sealed and securely stored in a vault or bag housed
inside the machine before being deposited in the customer’s bank. Our iCD contracts have terms ranging
from three to five years, and we are paid for our services based typically on the amount of cash collected.

Digital Solutions

Transaction Switching and Electronic Payment Solutions

Our transaction switching services enable us to offer an outsourced platform for providing integrated
payments processing, card management and merchant solutions. Switching a transaction involves
authorisation, clearing and settlement of such transaction. A switch is software which performs these
functions across multiple devices and payment networks and systems. We assist our customers in routing
and processing electronic transactions and also assist banks in migrating their existing card base, issuing
new cards and authorizing cards. We started providing transaction switching services with the acquisition of
a licence for the Postilion switch from an affiliate of ACI in 2011. For the three months ended June 30,
2018 and the financial year 2018, we processed 193.60 million and 427.14 million switching transactions,
respectively. Our transaction switching services customers include banks and financial institutions such as
RBL Bank Limited and BTI Payments Private Limited.
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Our transaction switching services include the following functions:

e setting up an interface with the networks, including Mastercard, Visa, American Express, Cash
Tree, NFS, banks ATM networks and customer services;

e integration with payment gateway portals;

setting up an interface with the device handlers, including with ATM manufacturers and POS

terminals;

displaying marketing messages;

setting up single PIN features across various banking channels;

ATM monitoring;

encrypting PINs and transactions;

card embossing;

customizing transaction slips;

multi-currency support;

POS management; and

reconciliation of various transactions along with the issuing and acquiring transactions.

We also provide electronic payment solutions, where we integrate a variety of payment channels, including
internet payment gateways and several mobile payment systems, to route, switch and process electronic
transactions. Our transaction switch acts as the backbone of our electronic payment solutions offering,
which is also offered through our wholly-owned subsidiary, India Transact Services Limited (“ITSL”).

In 2016, we extended our relationship with ACI to offer our customers a variety of payment solutions
including BASE 24-eps, Universal Payment Framework (“UPF”), and fraud management as a service on
pay per-transaction basis, significantly reducing the complexities associated with adopting these solutions
especially for smaller banks and financial institutions.

In both transaction switching services and digital payment solutions, our payment terms for our services are
either on a fixed monthly fee basis or on a per transaction basis.

Merchant Solutions

To focus our efforts on digital payments and penetrating the market, we decided to commence our
operations in this area through our subsidiary ITSL in 2013. Our merchant services include device-based
and device-less payment solutions, prepaid and loyalty programs, Cash@POS, payment gateway and
remote payment solutions, loans against card receivables and other value added services.

e Payment Acceptance: We provide both device-based and device-less payment acceptance options. Our
solutions span across numerous industries and cater to diverse merchant needs. Enabled with a
seamless payment technology, we provide acceptance solutions for all forms of digital payments
including card-based (debit and credit cards), RFID, Bharat QR and UPI online acceptance and
biometric-based (Aadhar Pay). Our payment acceptance contracts have terms ranging from three to five
years, and we are paid an initial setup fee, and either a monthly fixed fee or as a percentage of total
Gross Transaction Value (“GTV”), or a combination of both.

The table below shows our financial and operational metrics for our merchant services:

Three Months Financial Year Financial Year | Financial Year
Ended June 30, 2018 2017 2016
2018
Number of Terminals 68,605 56,688 18,361 1,135
Number of Merchants 58,497 47,770 15,255 1,012
Number of Transactions (in 34.38 29.72 6.34 0.16
million)
Total Gross Transaction Value 13,377 24,993 6,987 408
(GTV) (in % million)

e Payment Gateway & Remote++: Our payment gateway enables merchants to receive payments by

authorizing credit cards or direct payment processing for e-businesses, online retailers or traditional
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retailers. Remote++ is an extended version of Payment Gateway service which enables merchants to
transact and successfully accept payments without having a website.

e Prepaid and Loyalty Programs: We have introduced technology to assist SMEs in launching their own
loyalty programs. Ongo Prepaid++ and Rewards++ programs offer flexibility to the merchant for
defining programs and also provide customized solutions enhancing their brand proposition. We also
provide customized mobile wallets and prepaid programs for large organisations, such as a fleet
program for an oil company. As part of these services, we are typically paid a percentage of total
loading value.

The table below shows total loading values for Closed User Group (CUG) cards under the prepaid and
loyalty programs run on our platform:

Three Months Financial Year Financial Year
Ended June 30, 2018 2017
2018
Total Loading Value (in % million) 10,674 31,928 8,926

As of June 30, 2018, we had issued 238,593 prepaid cards.

e Payment Integration with Petroleum Automation: We have developed an integrated payments
proposition for petroleum retail outlets in which the POS is connected with the existing fuel
automation, to provide control over transactions on the POS device. We are paid a percentage of GTV
under these arrangements.

e Cash@PQOS: Cash@POS facility allows debit card holders to withdraw cash by swiping their cards at
the merchant’s POS terminals.

e Merchant Application and Portal: Our application Paytrack allows the merchant to manage multiple
stores and POS machines, view transaction trends, charge slips, settlement status, raise service requests,
and sign up for the latest offerings.

e Mobile Content Management: We have partnered with Mobik for providing a content management
platform to our small and medium merchants.

e Loans against card receivables: We assist merchants to make secured and paperless applications for
loans through our tie-ups with financial institutions.

Fastlane

Our Fastlane solution is a cashless, contactless and paperless payment technology which utilizes advanced
radio frequency identification (“RFID”) technology. Vehicles are fitted with an RFID tag near the fuel tank
inlet and the nozzle of the fuel dispenser is equipped with a RFID reader. This system enables fleet
operators to ensure that vehicles are filled with the right grade and quantity of fuel, to keep track of fuel
consumption and expenses per vehicle on a real-time basis (through online reports) and to reduce the risk of
pilferage. The payment is carried out through a prepaid wallet on a mobile application on which the amount
of fuel is preset. Our Fastlane solution also includes a loyalty and rewards program that provides cashback
to our customers. We are paid for our services both on a fixed fee basis and based on the value of
transactions.

Toll and Transit

We offer transit business solutions to foster smart card-based travel by integrating Automatic Fare
Collection (“AFC”) into leading travel infrastructure systems. AFC is a complex framework of hardware
and software solutions for fare collection at entry and exit touch points at public transport networks such as
metro trains, bus rapid transit system enabled buses and boats. We have successfully deployed and launched
this completely automated smart ticketing system at Punjab Bus Metro Society at Amritsar. Our toll and
transit contracts have terms ranging from three to ten years, and we are paid for our services both on a fixed
fee basis and based on the value of transactions.
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Agency Banking

We connect customers to our partner banks and retailers, creating complementary or alternative digital
distribution channels. Retailers would have access to affordable and efficient digital payment instruments
such as QR payments, banks would leverage on the customer’s agents as alternative distribution channels in
remote and rural areas, and the customer would secure additional revenue streams from transaction fees. We
equip the customer with the appropriate technology, run the same on its behalf and participate in the
revenue generation model. Our agency banking contracts have terms ranging from three to five years, and
we are paid for our services on a fixed fee basis or based on the value of transactions.

Banking Automation Solutions

Our Banking Automation Solutions segment covers sale of products, including sale of ATM and recycler
machines, currency technology products and self-service terminals, and sale of services related to hardware
and software.

Products

We sell ATMs including cash dispensers and recyclers and other self-service terminals, such as check
deposit kiosks and multi-functional information kiosks. We also sell our own brand of banking hardware
products, such as note sorters. We sell our Banking Automation Solutions products to banks and financial
institutions.

Our banking automation product offerings include:

e ATMs and Cash Dispensers: ATMs and cash dispensers enable customers to access their bank accounts
to make cash withdrawals (or credit card cash advances), cash deposits, fund transfers, check account
balances and print statements. ATMs can also be used for other value-added services, which vary from
bank to bank. In line with the dynamic needs of the banking industry, we offer ATM hardware and
software solutions in India with varying designs, cash management and dispensing configurations,
security solutions, such as finger print sensors, and software and hardware architecture. In 2015,
through cooperation agreements with Wincor Nixdorf (now Diebold Nixdorf), we began assembling
ATMs and cash dispensers in our Daman facility. We also develop sites, supply related assets and carry
out site interior construction work. Since we signed the cooperation agreements with Diebold Nixdorf
and as of June 30, 2018, we have assembled approximately 7,700 ATMs. For the three months ended
June 30, 2018 and the financial years 2018, 2017 and 2016, we sold 1,174, 3,240, 5,107 and 4,656
ATMs, cash dispensers and cash recyclers, respectively.

e  Cash Recyclers: Cash recyclers allow a bank’s customer to make deposits which are sorted into various
denominations and are used for cash dispensing. All successful transactions are instantly credited and
clients are issued an advice slip as a confirmation of the transaction. Cash recycling machines lower the
cash handling cost by recycling the deposited cash and optimizing the cash replenishment and pick-up
process.

As of June 30, 2018, we have installed approximately 54,000 ATMs and cash recyclers. The following

map shows the locations of our 35,500 ATMs and cash recyclers under service in India as of June 30,
2018:
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Banking Transaction Terminals: Banking transaction terminals are a variety of automated self-service
banking platforms that include:

o automated cheque deposit terminals, where cheques can be instantly scanned and deposited or
cashed; and

o multifunction self-service kiosks, where non-cash financial transactions such as balance
inquiry, mini-statement and PIN change can be conducted.

Note Sorters: Note sorters are widely used during the collection and sorting of large amounts of
banknotes. They can simultaneously authenticate and classify banknotes, and can perform functions
such as note counting, value counting and sorting notes by denomination, fitness, orientation and face.
Note sorters can also check for counterfeits by using an optical array utilizing visible infrared, as well
as a mechanical system of thickness checking, to inspect notes.

Services

We provide the following banking service offerings to our customers:

Annual Maintenance: We supply and install ATMs for our customers, who then engage us to provide
maintenance on such ATMs after their respective warranty periods have expired. Under our annual
maintenance contracts (“AMCSs”) with these customers, we provide second line maintenance for their
ATMs, including the provision of remedial hardware maintenance, replacement parts, and preventative
maintenance. We are generally required to maintain a minimum uptime for our customers’ ATMs. The
duration of our AMCs range between one to three years, renewable at the option of the parties, and we
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are paid a fixed AMC fee, in annual, semi-annual or quarterly instalments. As of June 30, 2018, we
provided maintenance for approximately 35,500 ATMs, cash dispensers and cash recyclers.

e Upgrades and Software: We provide our customers with hardware as well as software upgrade services
for a fixed, one-time fee. Hardware upgrades include the addition of certain components or modules to
installed ATMs such as anti-skimming devices, biometric modules, one-time code locks and other
hardware upgrades. Software upgrades include service offerings on ATMs such as terminal security,
chip card licenses, operating system upgrade and other software upgrades. We also assist our customers
in customizing the base ATM software, including the determining of interface and functions.

e Spare Parts: We stock spare parts for the repair of ATMs and other automated banking hardware
products for a fixed, one-time fee. Unless under warranty, spare parts used in the repair of our
customers hardware systems are charged to them.

Other Automation Solutions

We also provide technology solutions to customers in the banking, retail, petroleum and colour sectors in
our Other Automation Solutions business segment that enables them to provide technology-driven
automated payments and dispensing solutions to their end customers.

Retail Sector Operations

Our retail sector offerings include cash and card billing hardware and software, store automation
peripherals, store automation solutions and kiosks. We offer our retail sector clients products and services
for automating the cash and card billing terminals at their establishments, enabling them to manage their
customer check-out lanes and customer billing processes in an automated manner. Our retail sector billing
solutions are designed to be integrated with multiple modes of payment systems providing payment
flexibility to our retail sector clients’ customers. We also offer products for the management of digital
signage. We provide annual maintenance services for our customers.

Products

Our retail sector product offerings include:

e Cash Billing Terminals: We offer Diebold Nixdorf's cash billing terminals and solutions to our retail
customers. The configuration of the cash billing terminals depends on the type of establishment, such

as supermarket, single-brand retail stores or multiplex. As of June 30, 2018, we have installed
approximately 37,000 cash billing terminals

o Digital Signage Software: We provide digital signage and related software, which can be used for
managing digital signage, scheduling, customized marketing and information messages through these
signages, managing designs, generating logs and alerts. Our key product offering in digital signage
software delivers targeted messages to end customers at our customer’s business location. It is a feature
that captures animated content, real-time text ticker and video jukebox to make it engaging and
interactive for the customers while displaying entertainment and information content.

Services

As part of our retail sector service offerings, we provide maintenance services, software customization,
hardware upgrades and spare parts for repairs of POS terminals and other automation equipment. We also
provide managed services to our retail sector customers, where we manage the network of retail outlets,
which include managing the retailer’s information technology infrastructure in retail stores and warehouses
to enable them to serve their clients.

Petroleum Sector Operations
Our petroleum sector operations involve the automation of downstream supply chain operations of
petroleum companies, including outlet automation. Our offerings at the petroleum outlet are aimed at

assisting oil companies in implementing their quality and quantity assurance initiatives for customers, and
providing an infrastructure to cater to various demands of the customers.
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Our customers in this sector include petroleum companies such as IOCL and HPCL. As of June 30, 2018,
we have automated approximately 8,000 petroleum outlets across India.

Products

The key component of our petroleum outlet automation system deployed at an outlet is a forecourt
controller, which interfaces with various dispensers and tanks in the outlet. In addition to wet-stock
reconciliation, this system has additional functions such as remote site monitoring, central price changes,
RFID-based attendant tagging, enabling credit and debit card transactions from the forecourt, automatic
indenting of products and aggregation of data for a network of outlets into a centralized system.

Services
Our service offerings to oil companies comprise:
operational, implementation and support services;
maintenance support services;

helpdesk and remote support services; and
software upgrade and customization services.

Colour Sector Operations

Our colour sector offerings include automatic paint dispensers capable of delivering the right shade of
colour, which we supply to paint companies. Paint companies have shifted to the manufacture of only white
base paints and pigment concentrates, also known as colorants. We manage the entire life cycle of these
machines including deployment, implementation, and maintenance. We also provide operational and
software training for our customers. Our customers include Kansai Nerolac Paints Limited and Berger
Paints India Limited.

We have entered into an agreement with Fast and Fluid Management B.V. for the manufacture and
licensing of technology with respect to XSmart, a model of paint dispenser, and have the right to purchase
and resell XSmart and parts for XSmart in India, Sri Lanka, Nepal, and Bangladesh. As of June 30, 2018,
we have installed approximately 54,000 colour dispensing machines across India.

Our International Operations

We also provide products and services under our Banking Automation Solutions and Payment Solutions
segments to Southeast Asian countries, such as Singapore, Cambodia and Philippines, and Sri Lanka. We
conduct our international operations through our Singapore subsidiary, Novus Technologies Pte. Ltd.
(“Novus Singapore”). Our Cambodia operations are conducted through our subsidiary Novus Technologies
(Cambodia) Company Limited, our Sri Lanka operations are conducted through our subsidiary Novustech
Transact Lanka (Private) Limited and our Philippine operations are conducted through Novus Transact
Philippines Corporation.

In Sri Lanka, we provide a total outsourcing solution for up to 1,000 machines in newly-built self-service
branches comprising ATMs, recyclers and kiosks, as well as switching services and 24/7 monitoring. As of
June 30, 2018, we provided outsourcing solutions for 729 ATMs. Under the terms of contract, we are paid
both on a fixed fee and on a per ATM basis.

In Philippines, we provide our agency banking platform and POS deployment enabling rural banking to a
bank. In Cambodia, we have entered into an agreement to provide agency banking software, POS terminals
with on-premise managed services and switching services. We charge Ly Hour Pay Pro (“LHPP”) based on
the number of devices deployed. LHPP operates a network of approximately 3,000 agents across all 25
provinces of Cambodia. We have also entered into an agreement to provide agency banking and merchant
payments platform to DaraPay, a joint venture between Canadia Investment Holding Plc and Fullerton
Capital Pte. Ltd., a subsidiary of Fullerton Financial Holdings of Singapore. We provide device-less
solutions to DaraPay for agent banking solutions to approximately 1,800 agents. We charge DaraPay
monthly based on user brackets and a share per transaction.
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Our Suppliers and Technology Partners
Over the years, we have partnered with leading global players such as ACI and Diebold Nixdorf.

We have a long-standing relationship with Diebold Nixdorf since 2004 and until July 2015, we offered their
ATMs, cash deposit machines, cash re-cycling machines and banking transaction terminals. We entered into
two cooperation agreements with Diebold Nixdorf on July 15, 2015 (each a “Cooperation Agreement)”,
pursuant to which we started manufacturing our own cash dispensers in India. Each Cooperation Agreement
is effective from July 15, 2015 and will expire on September 30, 2018.

We also entered into an agreement with ACI Worldwide Solutions Private Limited and ACI Worldwide
(Ireland) Limited on November 3, 2016 (“ACIl Agreement”) to provide switching, fraud and risk
management systems as a service. Under the ACI Agreement, we have the exclusive right in India to co-sell
and co-market to our end users, in the manner contemplated in the ACI Agreement, ACI’s products such as
BASE 24-eps, UPF, and fraud management covered in the ACI Agreement. ACI will charge us monthly
fees based on transactions or active account subscription fees for each licensed software product, and we
will in turn offer such services to our end users bundled with our offerings. If we receive an offer from a
third party to provide products not covered by the ACI Agreement, ACI has a right of first refusal to
provide these products to us under the same terms and conditions offered by the third party. The ACI
Agreement has an initial term of seven years, and may be pre-terminated for material breach of one party or
by mutual written consent.

Our Infrastructure Facilities

We have approximately 47,044 square feet facility at Daman where we assemble, stage and conduct the
testing of ATMs and other products. Our Daman facility has the capacity to manufacture up to 1,500 ATMs
every month. The facility also acts as a warehousing facility for our ATMs.

We have set up a 3,400 square feet innovation centre in Mumbai where we demonstrate our end-to-end
capabilities of designing, installing and integrating the hardware and software solutions that we provide. We
have also set up an in-house testing and repair centre in Navi Mumbai to support all our business sectors
and a technology support which is operational round-the-clock to assist our customers. We also have a
central warehouse facility at Kalamboli, Maharashtra totalling 19,785 square feet.

Our office premises, ‘AGS House’, in Mahape, Navi Mumbai, has six floors and covers a total built-up area
of over 8,000 square metres. These premises house our technical support and operational teams, monitoring
centres, software lab, and the related infrastructure. In addition, we have a 24x7 call centre located in
Mahape that provides support to our customers.

Enterprise Resource Planning

We use an information management system to facilitate the flow of information among all our business
functions, thereby ensuring quick decision making of key business processes and other routine functions.
We aim to avoid the duplication of efforts across different departments and thereby facilitating faster
processing of work, payments and invoices. We also use our information management system to assist in
day-to-day management, support strategic planning and help reduce operating costs by facilitating
operational coordination across functional departments. It has also helped us to streamline production, and
forecast raw material and finished goods requirements. We have implemented SAP system to help facilitate
this.

Human Resources

As of June 30, 2018, including our subsidiaries, we have 33 branch offices across India and an employee
base of approximately 9,900 personnel, including approximately 1,700 engineers and 3,400 ATM officers,
engaged in our core operations. Our employees are not unionized.

We are committed to providing continuous training and development in order to enhance the skills and
competencies of our entire workforce. Employees are monitored by supervisors and supervisors can refer
employees for training. The aim of training is to ensure that all the employees are given the necessary help
to develop the knowledge, skills and attitude that they require to carry out their jobs efficiently and to
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provide every opportunity of career development. Our programmes are directed towards identifying
individual motivation and linking individual aspiration to our Company’s goal. We also have in place
various programmes such as an employee stock option plan, internal awards and recognitions and town hall
meetings, where employees and senior management can exchange ideas and grievances, to motivate and
build the loyalty of our employees. We have also implemented a human resource management system that
allows us to manage attendance and performance.

The following table provides the breakdown of our employees by department as of June 30, 2018:

Department/Type of Personnel As of June 30, 2018

Management 24
ATM Officers 3,471
Service Engineers 1,711
Operations & Support 3,045
Technology Development Team 164
Corporate Function 192
Help Desk 176
Site Sourcing and Rollout 256
Sales and Marketing 509
Cash Forecasting & Monitoring 377
Total 9,925

Note: Approximately 5,400 of our personnel are on roll employees (i.e., on our payroll).
Sales and Marketing

Our Sales and Marketing strategy focuses on enhancing revenue streams by leveraging established
relationships and building competitive advantage through a wide range of product offerings. We regularly
participate in trade fairs and exhibitions in India and overseas to gain recognition in the industry and to
build relationships. We have an innovation centre designed as a virtual branch in Mumbai where we pitch
and demonstrate our capabilities to our potential customers. Understanding the needs of our customers,
developing a better understanding of their requirements and promoting our services to address the gaps is a
core sales and marketing strategy that we have followed.

We have strengthened our presence in the digital payment industry through our sales team comprising
personnel based in India and overseas. This team has been expanding since December 2015 and spans
across direct sales channel, distributor/aggregator/channel partner model, synergies through bank
relationships and key accounts. We have a team of approximately 400 personnel, 250 channel partners and
50 bank partnerships catering to the POS and other merchant service needs of small and medium scale
retailers. Our teams cater to the growing demand for digital payment solutions in both urban and rural
markets. We are particularly keen on securing long-term contractual arrangements and pursuing strategic
relationships with our customers.

Health and Safety

We aim to comply with applicable health and safety regulations and other requirements in our operations
and have adopted a health and safety policy that is aimed at ensuring the safety of our employees and the
people working on our sites or under our management. We believe that accidents and occupational health
hazards can be significantly reduced through a systematic analysis and control of risks and by providing
appropriate training to our management and our employees. We have implemented work safety measures to
ensure a safe working environment at our facilities and to the general public. Such measures include general
guidelines for road safety and health and safety at our offices and factory, such as accident reporting,
wearing safety equipment, maintaining clean and orderly work locations and looking out for and reporting
of hazardous situations to supervisors as part of accident prevention. We believe that we are in compliance
with applicable health and safety laws and regulations.
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Insurance

Our operations are subject to certain hazards such as infidelity of our employees, risk of equipment failure,
work accidents, theft, burglary, vandalism, fire, earthquakes, flood and other force majeure events, acts of
terrorism and explosions, including hazards that may cause injury and loss of life, severe damage to and the
destruction of property, equipment or cash that is in our possession and environmental damage. Our
principal types of insurance coverage include professional liability insurance, cash in iCD machine policy,
merchant fraud policy, transit/marine insurance, cash insurance, ATM site insurance, stock insurance, ATM
van insurance, comprehensive general liability insurance, directors and officers liability insurance, office
package policy, group medical claim and accident policy, money insurance, erection all risk policy and
workmen’s compensation policy. Our policies may expire in the normal course of our operations and we
typically renew our insurance policies periodically. Our insurance policies may not be sufficient to cover
our economic loss. See “Risk Factors — Our insurance coverage may not adequately protect us against all
material hazards.” on page 34.

Intellectual Property

We own 211 trademarks and three copyrights which we use across our operations. For further details of the
intellectual property owned by us, see the section “Government and Other Approvals — Intellectual
Property” on page 492.

Competition

The level of competition in the ATM, cash management and PoS sectors in India is considerably high. The
charge of services by service providers fluctuates on regular intervals. This is largely done in order to
remain competitive in the market. See “Industry Overview” on page 119.

Property

We have entered into leave and license agreements in respect of our Registered Office with Mr. Ravi B.
Goyal and Mrs. Anupama R. Goyal, which are valid until December 9, 2018 and August 15, 2021,
respectively. For further details, see the section “Our Management” on page 175. Our Corporate Office is
also located on leased premises.

We also have 33 branch offices across India and facilities at Daman, Kalamboli and Navi Mumbai.
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REGULATIONS AND POLICIES

The following description is a summary of certain key regulations and policies prescribed by the Government
which are applicable to our Company and the Subsidiaries in India. The information detailed in this section has
been obtained from publications available in the public domain. The regulations set out below may not be
exhaustive, and are only intended to provide general information to the investors and are neither designed nor
intended to substitute for professional legal advice. The information in this section is based on the current
provisions of applicable law that are subject to change or modification by subsequent legislative, regulatory,
administrative or judicial decisions in India.

Payment and Settlement Systems Act, 2007 (the “PSS Act”)

The PSS Act and the rules made thereunder regulate and supervise the payment and settlement systems in India.
Under the PSS Act, a “payment system” means a system that enables payment to be effected between a payer
and a beneficiary, involving clearing, payment or settlement services or all of them and includes systems which
enable credit or debit or smart card operations, money transfer operations or similar operations and a “system
provider” means a person who operates an authorized payment system. The PSS Act is not applicable to stock
exchanges or the clearing corporations of the stock exchanges.

Any person who wishes to operate a payment system is required to apply for an authorization from the RBI
under the PSS Act. If a system provider fails to comply with the provisions of the PSS Act, the terms of the
authorization and orders or directions issued by the RBI, then the RBI may revoke the authorization given to
such system provider. The RBI may also impose fines and initiate criminal prosecution in case of any such non-
compliance.

Further, pursuant to notifications dated April 6, 2018, the RBI has (i) prescribed certain minimum standards for
the service providers and sub-contractors engaged by the banks for cash management logistics; (ii) prohibited all
entities regulated by it from dealing in virtual currencies or providing services for facilitating any person or
entity in dealing with or settling virtual currencies; and (iii) directed all system providers to ensure that the data
relating to payment systems operated by them are stored in a system only in India. However, such data may also
be stored in the foreign country, if required, for the foreign leg of the transaction, if any.

Guidelines on White Label ATMs

In June 2012, the RBI permitted non-bank entities incorporated in India under the Companies Act, 1956 to set
up, own and operate ATMs in India, subject to compliance with certain conditions, including obtaining an
authorization certificate from the RBI under the PSS Act.

The guidelines on White Label ATMs in India issued by the RBI on June 20, 2012, as amended (the “WLA
Guidelines”) prescribe the following eligibility criteria for WLA operators:

e The memorandum of association of the applicant entity is required to cover the proposed activity of
operating WLA:S.

e In case of any FDI in the applicant entity, necessary approval from the competent authority as required
under the policy notified by DIPP under the consolidated policy on FDI and regulations framed under the
FEMA are required to be submitted while seeking authorization.

e Non-bank entities are required to have a net worth of at least 21,000 million as per the last audited balance
sheet.

e A net worth of at least 1,000 million is required to be maintained at all times.

The authorization for setting up a WLA operation under the WLA Guidelines was initially valid for a period of
one year. The scheme and number of WLAs sought to be installed is required to be indicated at the time of
application. The details of the schemes are as set forth below:

Scheme A

Year one: minimum of 1,000 WLAS;
Year two: minimum of twice the number of WLAs installed in year one; and
Year three: minimum of three times the number of WLAs installed in year two.
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The ratio of 3:1 would be applicable under this scheme, i.e., for every three WLAs installed in Tier Il to VI
centres, one WLA can be installed in Tier I to Il centres. Out of the three WLAs installed in Tier 11l to VI
centres, a minimum of 10% should be installed in Tier V and VI centres.

Scheme B
A minimum of 5,000 WLAs is required to be installed every year for three years.

The ratio of 2:1 would be applicable under this scheme, i.e., for every two WLAs installed in Tier 11l to VI
centres, one WLA can be installed in Tier | to Il centres. Out of the WLAs installed in Tier 11l to VI centres, a
minimum of 10% should be installed in Tier V and VI centres.

Scheme C

A minimum of 25,000 WLAs in the first year and at least another 25,000 in the next two years are required to be
installed.

The ratio of 1:1 would be applicable under this scheme. Out of the WLAs installed in Tier 11l to VI centres, a
minimum of 10% should be installed in Tier VV and V1 centres.

Certain other conditions relating to the schemes include the following:

e The authorization issued to a WLA operator cannot be assigned or transferred without prior approval of the
RBI.

o No switchover of schemes is permissible. The date for determining the time line for implementation would
commence 30 days after issuance of the authorization.

o WLA operators would need to seek extension of their authorization, if required, three months prior to the
completion of one year for continued operation of the system.

The WLA Guidelines state that the above targets will form part of the terms and conditions of the authorization
given under Section 7 of the PSS Act and are expected to be complied with. Necessary certificates indicating
adherence to annual targets and ratios would be submitted by the WLA operator to the RBI within a month of
completion of one year.

The WLA Guidelines also provide, inter-alia, that:

e WLA operators are not permitted to accept deposits;

e WLA operators are permitted to tie up with other commercial banks to supply cash at WLAs. While such
cash would be owned by the WLA operator, the responsibility of ensuring the quality and genuineness of
cash loaded at such WLAs would be that of the cash supplier bank;

o WLA operators are not entitled to charge any fee from the card issuer-bank other than the interchange fee
that is payable to the acquirer bank, with respect to bank owned ATMs;

e while WLA operators are entitled to receive a fee from the banks for the use of ATM resources by the
banks’ customers, they are not permitted to charge bank customers directly for the use of WLAS;

e general guidelines governing the operation of the bank operated ATMs as well as the regulatory guidelines
relating to compensation for failed transactions at bank ATMs would apply to the transactions effected at
such WLAs; and

e WLAs are permitted to accept international credit, debit or prepaid cards, subject to certain conditions.

The WLA Guidelines further indicate certain roles and responsibilities of the stakeholders (the WLA operator,
the sponsor bank, network operators) which include, inter-alia, the following:

e Taking over of ATMs operated by banks are not permitted.

e WLA operators are permitted to have more than one sponsor bank. All the transactions of WLAs services
by a sponsor bank would be settled through it. WLA operators are required to ensure that there are no
operational constraints particularly with reference to security and customer service while considering
multiple sponsor bank relationship.
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e Cash management at the WLAs will be the responsibility of the sponsor bank. While the cash would be
owned by the WLA operator, the responsibility of ensuring the quality and genuineness of the cash loaded
at such WLAs would be that of the sponsor bank.

In addition, the RBI has permitted the WLA operators to source cash from retail outlets, subject to the following
conditions:

o WLA operators shall be solely responsible for the quality and genuineness of currency notes dispensed
through their ATMs. Only ATM fit notes shall be used for this purpose.

e WLA operators may enter into bilateral arrangement with retail outlets from where they desire to source
cash based on their board approved policy.

e Liabilities and disputes arising out of such arrangements shall be the responsibility of the WLA operators.

e  WLA operators shall be responsible for resolving customer disputes and shall make good any loss incurred
by any customer including those due to fake notes.

e 60% of the cash sourced using such arrangement(s) shall be dispensed through WLAs located in rural and
semi-urban areas.

The RBI has issued a circular dated June 21, 2018 which requires WLAS to initiate immediate action in
implementing certain control measures, including (a) implementing security measures such as Basic Input
Output System password, disabling USB ports, disabling auto-run facility, applying the latest patches of
operating system and other softwares, terminal security solution, time-based administrator access, etc., (b)
implementing anti-skimming and white-listing solution and (c) upgrading ATMs with supported versions of
operating system. The above measures are required to be implemented in a phased manner, within the
prescribed timelines.

Issuance and Operation of Pre-Paid Payment Instruments

Issuance and operation of pre-paid payment instruments (“PP1”) is currently regulated by the master direction
on policy guidelines on issuance and operation of pre-paid payment instruments in India issued by the RBI on
October 11, 2017, as amended (the “PPI Master Direction”).

The PPl Master Direction defines PPIs to mean payment instruments that facilitate the purchase of goods and
services, including financial services and remittance facilities against the value stored on such instruments. PPIs
that can be issued in India are classified under three categories: (i) closed system PPIs (instruments which
facilitate the purchase of goods and services from the issuer of such instrument but do not facilitate payments or
settlement for third party services and do not permit cash withdrawal); (ii) semi-closed system PPIs (instruments
which can be used for purchase of goods and services, including financial services and remittance facilities at a
group of clearly identified merchant locations or establishments which have a specific contract with the issuer
(or a contract through a payment aggregator or payment gateway) to accept the PPIs as payment instruments and
do not permit cash withdrawal); and (iii) open system PPIs (instruments which are issued only by banks and can
be used at any merchant location for purchase of goods and services, including financial services and remittance
facilities and also permit cash withdrawal at ATMs). The issuance of closed system PPIs is not classified as a
payment system that requires authorization from the RBI. Non-bank entities which comply with the criteria
prescribed by the RBI are permitted to issue only semi-closed system PPIs, after obtaining authorization to do so
by the RBI.

The PPl Master Direction sets forth certain eligibility criteria and conditions for the operation of a payment
system involving PPIs in India. The PPl Master Direction also contains a framework for the regulation and
supervision of persons operating such payment systems. A non-bank entity seeking authorization for issuing
PPIs is required to be incorporated in India and have a minimum positive net worth of 350 million as per its
latest audited balance sheet at the time of submitting the application. The application is then processed by RBI
on the basis of this net-worth which is required to be maintained at all times. By the end of the third financial
year from the date of receiving final authorisation, the entity is required to achieve a minimum positive net
worth of ¥150 million. The PPl Master Direction also specifies, inter-alia, limits with respect to the value that
can be stored on various categories of PPIs, co-branding of PPIs and applicable KYC norms.

Off-site ATMs

Pursuant to a circular dated June 12, 2009, the RBI has permitted scheduled commercial banks to install off-site
ATMs without the prior approval of the RBI, subject to compliance with certain conditions. Pursuant to the
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master circular on branch authorization issued by the RBI on July 1, 2014, as amended (“Branch
Authorization Master Circular™), read with Rationalisation of Branch Authorisation Policy — Revision of
Guidelines dated May 18, 2017, such conditions include, inter-alia, the following:

e The business transacted at such ATMs is required to be recorded in the books of the respective branch, base
branch, or centralized data centre;

e Banks are permitted to post suitable staff member(s) to provide guidance to the customers at such ATMs;

e The bank is required to make adequate stand-by arrangements to meet the cash requirements of such ATMs;

e The bank is required to ensure that only properly sorted and examined notes are put into circulation through
such ATMs;

e Third party advertisement on the screen or network of such ATMs, including any display of products of
other manufacturers, dealers or vendors is not permitted. Banks are however permitted to use such ATM
screens to display their own products;

e ATMs installed in SEZs are permitted to dispense or collect only Indian Rupees; and

e The bank is required to report complete details of such ATMs to the RBI within two weeks of
operationalizing such ATMs.

Banks are permitted to provide a range of services through such ATMs, including cash deposits or withdrawals,
PIN changes, request for cheque books, statement of accounts, balance enquiries, inter-account transfers within
the bank, inter-bank fund transfers, mail facilities to send written communication to the bank, utility payments
and provide product information.

Private Security Agencies (Regulation) Act, 2005 (the “PSAR Act”)

The PSAR Act, 2005 and the rules made thereunder by State Governments regulate the operation of the private
security agencies in India.

Under the PSAR Act, “private security” is defined as security provided by an individual, other than a public
servant, to protect or guard any person or property and includes the provision of armoured car service and any
person or body of persons other than a government agency, department or organisation providing such services
is termed as a “private security agency”. The PSAR Act makes it mandatory to hold a license in order to carry
out the business of a private security agency and stipulates, inter-alia, that a company, firm or an association of
persons shall not be considered for issue of a license under the PSAR Act, if, it is not registered in India, or does
not have a proprietor or a majority shareholder, partner or director, who is a citizen of India.

Private Security Agencies (Private Security to Cash Transportation Activities) Rules, 2018 (the “PSA
Rules™)

Pursuant to a notification dated August 8, 2018, the Government of India notified the PSA Rules, which seeks to
specify, among others, certain standard operating procedures for providing security by private security agencies
to cash transportation activities, and shall be conformed by the State Governments while framing specific rules
under the PSAR Act. The PSA Rules will come into effect six months after the date of notification of such rules
(i.e., with effect from February 8, 2019).

Under the PSA Rules, a private security agency will not be permitted to provide security for cash transportation
activities, unless such agency holds a valid license under the PSAR Act. Further, such cash transportation
activity will be required to be carried out in a secured cash van whose designs and specifications are compliant
with the PSA Rules. Each secured cash van will mandatorily be required to have a minimum of two armed
security guards and two ATM officers or custodians. The PSA Rules also require every private security agency,
as defined under PSAR Act, to conduct mandatory KYC checks on the personnel engaged in cash transportation
services, as well as obtain police clearance certificate, resident verification and credit history check for such
personnel. Under the PSA Rules, no cash van will be allowed to carry cash of more than 350 million per trip,
and no ATMs will be allowed to be replenished with cash after 9:00 p.m. IST in urban areas and after 6:00 p.m.
IST in rural areas.

Information Technology Act, 2000 (the “IT Act”)
The IT Act provides legal recognition to electronic records and creates a mechanism for the authentication of

electronic documentation through digital signatures. The IT Act also provides for civil and criminal liability
including compensation, fines and imprisonment for various computer related offences. These include offences

165



relating to unauthorized access to computer systems, damaging such systems or modifying their contents
without authorization, unauthorized disclosure of confidential information and committing of fraudulent acts
through computers. The IT Act creates liability on a body corporate which is negligent in implementing and
maintaining reasonable security practices and procedures, and thereby causing wrongful loss or wrongful gain to
any person, while possessing, dealing or handling any sensitive personal data or information in a computer
resource owned, controlled or operated by it but affords protection to intermediaries with respect to third party
information liability.

In April 2011, the Department of Information Technology under the Ministry of Communications &
Information Technology notified the Information Technology (Reasonable Security Practices and Procedures
and Sensitive Personal Data or Information) Rules, 2011 under section 43A of the IT Act (the “IT Personal
Data Protection Rules”) and the Information Technology (Intermediaries Guidelines) Rules, 2011 under
Section 79(2) of the IT Act (the “IT Intermediaries Rules”). The IT Personal Data Protection Rules prescribe
directions for the collection, disclosure, transfer and protection of sensitive personal data. The IT Intermediaries
Rules require persons receiving, storing, transmitting or providing any service with respect to electronic
messages to not knowingly host, publish, transmit, select or modify any information prohibited under the
Intermediaries Rules and to disable such information after obtaining knowledge of it.

Foreign Ownership of Indian Securities

Under the consolidated FDI Policy (effective from August 28, 2017) issued by the Department of Industrial
Policy and Promotion, Ministry of Commerce and Industry, Government of India and the provisions of the
Foreign Exchange Management Act, 1999 along with the rules, regulations and notifications made by the
Reserve Bank of India thereunder, foreign investment is permitted (except in the prohibited sectors) in Indian
companies either through the automatic route or the approval route, depending upon the sector in which foreign
investment is sought to be made.

Laws Relating to Employment

Our operations are subject to compliance with certain additional labor and employment laws in India. These
include, but are not limited to, the following:

the Contract Labour (Regulation and Abolition) Act, 1970;

the Employee’s Compensation Act, 1923;

the Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;
the Employees’ State Insurance Act, 1948;

the Equal Remuneration Act, 1976;

the Maternity Benefit Act, 1961,

the Minimum Wages Act, 1948;

the Payment of Bonus Act, 1965;

the Payment of Gratuity Act, 1972;

the Payment of Wages Act, 1936;

the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013; and
the shops and establishments legislations of various States.

Safety and Environmental Laws

Our operations are also subject to certain safety and environmental legislations, including but not limited to the
following:

the Environment (Protection) Act, 1986;

the Air (Prevention and Control of Pollution) Act, 1981;

the Water (Prevention and Control of Pollution) Act, 1974;

the Hazardous and Other Wastes (Management and Transboundary Movement) Rules, 2016; and
the Public Liability Insurance Act, 1991.

166



HISTORY AND CERTAIN CORPORATE MATTERS
Brief History of our Company

Our Company was incorporated in Mumbai, Maharashtra, as AGS Infotech Private Limited on December 11,
2002 under the Companies Act, 1956. Pursuant to a special resolution of the Shareholders at an extraordinary
general meeting held on April 1, 2010, the name of our Company was changed to AGS Transact Technologies
Private Limited to reflect the scope of services offered by our Company, i.e., provision of information
technology services for all types of transactions and activities. A fresh certificate of incorporation was issued by
the RoC on June 3, 2010. Subsequently, pursuant to a special resolution of the Shareholders at an extraordinary
general meeting held on June 22, 2010, our Company became a public limited company and the word “private”
was deleted from its name. A fresh certificate of incorporation was issued by the ROC on July 20, 2010.

Our Company has 15 Shareholders, as on the date of filing of this Draft Red Herring Prospectus. For further
information, see “Capital Structure” on page 88.

Changes in Registered Office

Our Registered Office is located at 601-602 Trade World, B Wing, Kamala Mill Compound, Senapati Bapat
Marg, Lower Parel, Mumbai 400 013, Maharashtra, India.

There has been no change in the registered office of our Company since incorporation.
Main Objects of our Company
The main objects of our Company contained in its Memorandum of Association are as follows:

“I. To carry on in India or abroad the business of Deploying and Performing Outsourced Managed
Services in relation to third party Automated Teller Machines (ATMs), operating White-Label ATMs
owned by our Company, Software Designing, Developing, Marketing, Purchasing, Selling, Importing,
Exporting, Franchising, Research and Development of Graphics, Web Designing, Business Portal
Development, ECommerce, M-Commerce and Businesses related to Coaching, Consultancy, Research
and Development and Training and Opening Training Centres relating to Computer Hardwares and
Softwares in India or Elsewhere and to Manufacture, Market, Purchase, Sell, Import, Export, Franchise
or to act as Stockiest, Distributors, Agents, Traders in Graphic Equipments, Computer Parts,
Components, Inputs and Peripherals, Electrical and Electronic Equipments and Machines in India or
elsewhere.”

The main objects as contained in the Memorandum of Association enable our Company to carry on the business
presently being carried out.

Amendments to the Memorandum of Association

Date of
Shareholders’
Resolution Nature of Amendment

December 29, 2003 | Authorized share capital increased from %1,000,000 divided into 100,000 Equity Shares of %10
each to 10,000,000 divided into 1,000,000 Equity Shares of 210 each

March 20, 2006 Authorized share capital increased from 310,000,000 divided into 1,000,000 Equity Shares of 210
each to 350,000,000 divided into 5,000,000 Equity Shares of 210 each

April 1, 2010 The name of our Company was changed to “AGS Transact Technologies Private Limited”

June 22, 2010 The word ‘Private’ was deleted from the name of our Company pursuant to conversion of our
Company from a private limited company to a public limited company

June 23, 2010 Authorized share capital increased from 50,000,000 divided into 5,000,000 Equity Shares of 310
each to ¥350,000,000 divided into 35,000,000 Equity Shares of 310 each

May 28, 2011 Re-classification of authorized share capital from existing ¥350,000,000 divided into 35,000,000

Equity Shares of %10 each to ¥350,000,000 divided into 27,000,000 Equity Shares of 310 each
and 8,000,000 CCPS of %10 each

August 6, 2012 The main objects clause of the Memorandum of Association was amended to replace the then
existing clause I11(A)(1) with the new clause 111(A)(1):
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Date of
Shareholders’
Resolution

Nature of Amendment

“To carry on in India or abroad the business of Deploying and Performing
Outsourced Managed Services in relation to third party Automated Teller Machines
(ATMs), operating White-Label ATMs owned by the Company, Software Designing,
Developing, Marketing, Purchasing, Selling, Importing, Exporting, Franchising,
Research and Development of Graphics, Web Designing, Business Portal
Development, ECommerce, M-Commerce and Businesses related to Coaching,
Consultancy, Research and Development and Training and Opening Training
Centres relating to Computer Hardwares and Softwares in India or Elsewhere and to
Manufacture, Market, Purchase, Sell, Import, Export, Franchise or to act as
Stockiest, Distributors, Agents, Traders in Graphic Equipments, Computer Parts,
Components, Inputs and Peripherals, Electrical and Electronic Equipments and
Machines in India or elsewhere.”

May 24, 2013

Re-classification of authorized share capital from existing 350,000,000 divided into 27,000,000
Equity Shares of %10 each and 8,000,000 CCPS of %10 each to ¥350,000,000 divided into
25,000,000 Equity Shares of 210 each and 10,000,000 CCPS of 10 each

February 3, 2015

Authorized share capital increased from existing ¥350,000,000 divided into 25,000,000 Equity
Shares of 210 each and 10,000,000 Compulsorily Convertible Preference Shares of 310 each to
%1,600,000,000 divided into 150,000,000 Equity Shares of 210 each and 10,000,000 Preference
Shares of 210 each

June 7, 2018

Re-classification of authorized share capital from existing %1,600,000,000 divided into
150,000,000 Equity Shares of 10 each and 10,000,000 Preference Shares of 10 each to
%1,600,000,000 divided into 160,000,000 Equity Shares of 10 each

Major Events

The table below sets forth some of the key events in the history of our Company:

Calendar Year

Event

2002

Incorporation of our Company

2004

Commenced manufacturing of paint dispensers at Daman with the expertise from Fast and Fluid
Management

Commencement of relationship with Diebold Nixdorf. Commenced operations in our Banking
Automation Solutions segment

2009

Entered into a cooperation agreement with Diebold Nixdorf for banking and retail products

Commenced ATM outsourcing and managed services business (forming part of our Banking
Payments Solutions segment)

2011

Introduced currency technology solutions under the brand “Genuine”

Investment in our Company by TPG

2012

Investment in our Company by Oriole

Commenced cash management business through SVIL

2013

Acquisition of stake by GTSL in Novus SGP

2014

ITSL received authorization from the RBI to set up and operate payment system for semi-closed
pre-paid payment instruments services in India

Our Company received authorization from the RBI to set up, own and operate payment systems for
White Label ATMs

2016

Commenced ATM manufacturing at Daman

Entered into a hosting and management services alliance with ACI Worldwide

Entered the Sri Lankan market through Novus Transact Lanka (Private) Limited

Entered into transit business through automatic fare and electronic toll collection systems

2018

Launched Fastlane as the first RFID payment for fuel in India

Among the first company to launch QR-code based payments for various card schemes

Awards, Certifications and Recognitions

We have received the following awards, certifications and recognitions:

Calendar Year

Award/Certification/Recognition

2007

Top Mall Intelligence Deal (Retail) from Wincor Nixdorf Asia Pacific

2008

Overall Best Sales partner (Retail) from Wincor Nixdorf Asia Pacific
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Calendar Year Award/Certification/Recognition

2009 Recognized as a valued partner for one year by Wincor Nixdorf Asia Pacific

Listed as one of the Best Retail Suppliers by Retailer magazine

Silver award under the ‘newsletter’ category from the Association of Business Communicators of
India (“ABCI”)

2010 Bronze award under the ‘newsletter’ category from ABCI

2011 Bronze award under the ‘newsletter’ category from ABCI

2012 Gold award under the ‘newsletter’ category from ABCI

2015 MICE Travel Mart corporate star award for best incentive programme for employees/associates
ACI innovation award

2016 Achievement Award from Hughes Users in Banking

Bronze award for ‘newsletter’ category from ABCI

Innovative product of the year award for ‘cash management solutions’ from CMO Asia

Best in-house magazine award from CMO Asia

Certificate of felicitation for ‘excellence in talent management’ at the Economic Times HR
Summit 2016

Gold award for ‘corporate websites’ category from ABCI

Silver award for ‘newsletter design’ category from ABCI

Silver award for ‘wallpaper’ category from ABCI

Silver award for ‘illustration’ from ABCI

Best Disruptive Innovation of the Year for ‘financial services’ category from the KamiKaze B2B
Media Group

2017 India’s Most Trusted Company 2017 from International Brand Consulting Corporation, USA
Payment Awards for ‘digital payment facilitator’ to ‘Ongo’ from BBC Knowledge

Silver award in the ‘E-zine’ category from ABCI

Silver award in the ‘wallpaper’ category from ABCI

Bronze award for ‘newsletter design’ category from ABCI

2018 Vendor Performance Award for automation jobs from Hindustan Petroleum Corporation Limited
(“HPCL”)

Token of Appreciation for ‘retail automation AMC services’ from HPCL

Other Details regarding our Company

For details of our Company’s corporate profile, business, marketing, the description of our activities, services,
products, market segment, the growth of our Company, exports and profits due to foreign operations and
country-wise analysis, the standing of our Company with reference to the prominent competitors with reference
to our products, technology, market, capacity built up, major suppliers, major customers and geographical
segment, see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations” on pages 141 and 447, respectively.

For details of the management of our Company and its managerial competence, see “Our Management” on page
175.

Capital raising activities through equity or debt

For details regarding our capital raising activities through equity and debt, see “Capital Structure” and
“Financial Indebtedness” on pages 88 and 444, respectively.

Injunctions or restraining order against our Company

There are no injunctions or restraining orders against our Company as on the date of this Draft Red Herring
Prospectus.

Financial and Strategic Partners

Our Company does not have any financial and strategic partners as of the date of filing of this Draft Red Herring
Prospectus.
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Changes in the activities of our Company during the last five years

Our Company entered the Asian markets in Financial Year 2014 through its step-down subsidiaries. Our
Company also entered the Sri Lankan market in Financial Year 2017 through its step-down subsidiary,
Novustech Transact Lanka (Private) Limited. Except as stated above, there have been no changes in the
activities of our Company during the last five immediately preceding years which may have had a material
effect on the profits and losses of our Company, including discontinuance of lines of business, loss of agencies
or markets and similar factors.

Defaults or rescheduling of borrowings from financial institutions/ banks and conversion of loans into equity

No defaults or rescheduling have occurred in relation to any borrowings availed by our Company from any
financial institutions or banks, nor have any such borrowings or loans been converted into Equity Shares.

Lock outs and strikes

There have been no lock outs or strikes at any of the premises of our Company or the Subsidiaries.

Sarva Shramik Sanghatana, a trade union of the employees of one of our Subsidiaries, SVIL, has filed certain
claim petitions and a charter of demand against SVIL which are currently outstanding. For details, see
“Outstanding Litigation and Material Developments - Material Civil Litigation against our Subsidiaries” on
page 483].

Time and cost overruns

Our Company has not implemented any projects and has not, therefore, experienced any time or cost overrun in
relation thereto.

Details regarding acquisition of business/undertakings, mergers, amalgamations and revaluation of assets

For details on the acquisition of certain of our Subsidiaries, see “History and Certain Corporate Matters —
Acquisition Agreements” on page 174.

Except as stated above, our Company has not acquired any business or undertaking, and has not undertaken any
merger, amalgamation or revaluation of assets.

Holding Company

We have no holding company.

Subsidiaries

As at the date of this Draft Red Herring Prospectus, our Company has the following subsidiaries:

Securevalue India Limited,;

India Transact Services Limited;

Global Transact Services Pte. Ltd.;

Novus Technologies Pte. Ltd.;

Novus Technologies (Cambodia) Company Limited,;
Novus Transact Philippines Corporation; and
Novustech Transact Lanka (Private) Limited.

NoamrwDdE

None of the Subsidiaries (i) is listed on any stock exchange in India or abroad; (ii) has become a sick company
under the meaning of SICA; or (iii) is under winding up or has been declared insolvent or bankrupt under the
Insolvency and Bankruptcy Code, 2016. There are no accumulated profits or losses of the Subsidiaries not
accounted for by our Company.

Unless otherwise stated, the information below is as of the date of this Draft Red Herring Prospectus.
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Securevalue India Limited

Corporate Information:

Securevalue India Limited (“SVIL”) was incorporated under the Companies Act, 1956 on April 24,
2012. The registered office of SVIL is currently located at 601-602, B Wing, Trade World, Kamala
City, Senapati Bapat Marg, Lower Parel, Mumbai 400 013, Maharashtra, India.

SVIL is engaged in the business of, inter-alia, providing cash management services, including cash in
transit, cash in vault, note sorting and processing and cash pick-up services.

Capital Structure:

The authorized share capital of SVIL is ¥150,000,000 divided into 15,000,000 equity shares of face
value of 210 each. The issued, subscribed and paid-up share capital of SVIL is ¥55,500,000 divided
into 5,550,000 equity shares of face value of 210 each.

Shareholding Pattern:

Name of Shareholder Number of Equity Shares % of Issued Capital
AGSTTL* 5,550,000 100
Total 5,550,000 100

* Includes six equity shares held by nominee holders of our Company namely, Mr. Ravi B. Goyal, Mrs. Anupama R. Goyal, Mr.
Kiran B. Goyal, Mrs. Nidhi K. Goyal, Mrs. Vimla B. Goyal, and Ms. Neha R. Goyal, holding one equity share each

India Transact Services Limited

Corporate Information:

India Transact Services Limited (“ITSL”) was incorporated as India Transact Services Private Limited,
a private limited company under the Companies Act, 1956 on July 11, 2007. A fresh certificate of
incorporation reflecting its conversion into a public limited company was issued by the RoC on March
29, 2012. The registered office of ITSL is currently located at 601-602, Trade World, B Wing, Kamala
City, Senapati Bapat Marg, Lower Parel, Mumbai 400 013, Maharashtra, India.

ITSL is engaged in the business of, inter-alia, creating and dealing with electronic payment systems.
Capital Structure:

The authorized share capital of ITSL is 750,000,000 divided into 75,000,000 equity shares of face
value of 210 each. The issued, subscribed and paid-up share capital of ITSL is 750,000,000 divided
into 75,000,000 equity shares of face value of 10 each.

Shareholding Pattern:

Name of Shareholder Number of Equity Shares % of Issued Capital
AGSTTL* 75,000,000 100
Total 75,000,000 100

* Includes 2,505 equity shares held by nominee holders of our Company namely, Mr. Ravi B. Goyal (2,500 equity shares), Mrs.
Anupama R. Goyal (1 equity share), Mrs. Vimla B. Goyal (1 equity share), Mr. Kiran B. Goyal (1 equity share), Mrs. Nidhi K.
Goyal (1 equity share) and Ms. Neha R. Goyal (1 equity share)

Global Transact Services Pte. Ltd.

Corporate Information:

Global Transact Services Pte. Ltd. (“GTSL”) was incorporated as AGS Infotech Singapore Pte. Ltd.
under the laws of Singapore on March 6, 2009. Its name was subsequently changed to Global Transact

Services Pte. Limited on November 21, 2012. The registered office of GTSL is located at 24 Raffles
Place, # 25-02A, Clifford Centre, Singapore 048 621.

171



GTSL is engaged in the business of inter-alia, providing computer software consulting services.
Capital Structure:
The authorized share capital of GTSL is SGD 12,499,850 divided into 12,499,850 ordinary shares of

face value of SGD 1 each. The issued, subscribed and paid-up share capital of GTSL is SGD
12,499,850 divided into 12,499,850 equity shares of face value of SGD 1 each.

Shareholding Pattern:

Name of Shareholder Number of Ordinary Shares % of Issued Capital

AGSTTL 12,499,850 100
Total 12,499,850 100

Novus Technologies Pte. Ltd.

Corporate Information:

Novus Technologies Pte. Ltd. (“Novus SGP”) was incorporated as a private company limited by shares
under the laws of Singapore on February 7, 2013. The registered office of Novus SGP is located at 152
Beach Road, # 13-05 Gateway East, Singapore 189 721.

Novus SGP is engaged in the business of, inter-alia, designing and supplying computer software
solutions to corporate customers.

Capital Structure:

The authorized share capital of Novus SGP is SGD 1,111,111 divided into 1,111,111 ordinary shares of
face value of SGD 1 each. The issued, subscribed and paid-up share capital of Novus SGP is SGD
1,111,111 divided into 1,111,111 ordinary shares of face value of SGD 1 each.

Shareholding Pattern:

Name of Shareholder

Number of Ordinary Shares

% of Issued Capital

GTSL 1,000,000 90
Mr. Ricardos El Khoury 111,111 10
Total 1,111,111 100

Novus Technologies (Cambodia) Company Limited
Corporate Information:

Novus Technologies (Cambodia) Company Limited (“Novus Cambodia™) was incorporated as a single
member private limited company with a duration of 99 years under the laws of Cambodia on August
29, 2014. The registered office of Novus Cambodia is located at No. 5R, Street 252, Spacelogic
Gallery, Sangkat Chaktomuk, Khan Daun Pehn, Phnom Penh, Kingdom of Cambodia.

Novus Cambodia is engaged in the business of, inter-alia, providing services in relation to building,
installing, supplying, managing, maintaining and repairing ATMs and POS machines and sites.

Capital Structure:
The registered capital of Novus Cambodia is KHR 7,539,168,000 divided into 1,884,792 ordinary
shares of face value of KHR 4,000 each. The issued, subscribed and paid-up share capital of Novus

Cambodia is KHR 7,539,168,000 divided into 1,884,792 ordinary shares of face value of KHR 4,000
each.
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Shareholding Pattern:

Name of Shareholder

Number of Ordinary Shares

% of Issued Capital

Novus SGP

1,884,792

100

Total

1,884,792

100

Novus Transact Philippines Corporation

Corporate Information:

Novus Transact Philippines Corporation (“Novus Philippines”) was incorporated under the laws of the
Philippines with a duration of 50 years on September 15, 2014. The registered office of Nowvus
Philippines is located at CVC Law Center, 11"™ Avenue, Corner 39" Street, Bonifacio Global City,
Taguig City, Metro Manila, Philippines.

Novus Philippines is engaged in the business of inter-alia, sourcing, building, deploying and
maintaining ATMs and cash dispensers and sites and provision of POS solutions.

Capital Structure:

The authorized share capital of Novus Philippines is PHP 45,000,000 divided into 450,000 shares of
PHP 100 each. The issued, subscribed and paid-up share capital of Novus Philippines is PHP
11,250,000 divided into 112,500 shares of PHP 100 each.

Shareholding Pattern:

Name of Shareholder Number of Equity Shares % of Issued Capital

Novus SGP 112,495 99.99
Mr. Ankur Sharma 1 0.00
Mr. Ricardos El Khoury 1 0.00
Ms. Sylvette Y. Tankiang 1 0.00
Mr. Leonardo A. Singson 1 0.00
Ms. Kristin Charisse C. Siao 1 0.00

Total 112,500 100

Novustech Transact Lanka (Private) Limited

Corporate Information:

Novustech Transact Lanka (Private) Limited (“Novus Lanka”) was incorporated under the laws of the
Sri Lanka on September 23, 2016. The registered office of Novus Lanka is located at Level 15, East
Tower, World Trade Center, Echelon Square, Colombo 01, Sri Lanka.

Novus Lanka is engaged in the business of inter-alia, supplying, building, deploying, maintaining and
providing outsourced managed services pertaining to ATMs, Cash Dispensers and IT hardware.

Capital Structure:

The authorized share capital of Novus Lanka is LKR 412,685,000 divided into 41,268,500 shares of
LKR 10 each. The issued, subscribed and paid-up share capital of Novus Lanka is 412,685,000 divided
into 41,268,500 shares of LKR 10 each.

Shareholding Pattern:

Name of Shareholder Number of Equity Shares % of Issued Capital
Novus Technologies Pte. Ltd. 41,268,500 100
Total 41,268,500 100
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Associates and Joint Ventures of our Company

Our Company does not have any associates or joint ventures as at the date of this Draft Red Herring Prospectus.
Significant Sale/Purchase between Subsidiaries and our Company

Except as disclosed in “Related Party Transactions” on page 201, none of our Subsidiaries is involved in any
sales or purchase with our Company where such sales or purchases exceed in value in the aggregate of 10% of
the total sales or purchases of our Company.

Common Pursuits

There are no common pursuits between our Company and the Subsidiaries. However, certain of our Subsidiaries
are engaged in lines of business that are similar and/or synergistic to our Company.

Business Interest between our Company and the Subsidiaries

Except as disclosed in “Our Business” and “Related Party Transactions” on pages 141 and 201 respectively,
none of the Subsidiaries have any business interest in our Company.

Others

Our Company is a member of the Confederation of ATM Industry. One of our Subsidiaries, SVIL is a member
of the Cash Logistics Association.

Share subscription and shareholders’ agreements

Share purchase agreement dated March 23, 2018, as amended by the amendment agreement dated March 29,
2018, among TPG, Oriole, our Company, Vineha Enterprises Private Limited and Mr. Ravi B. Goyal (the
“VEPL SPA”)

Pursuant to the VEPL SPA, Mr. Ravi B. Goyal and Vineha Enterprises Private Limited agreed to purchase (i)
31,256,852 Equity Shares from TPG (“TPG Shares™) at a price of ¥86.18 per Equity Share for a total purchase
consideration of approximately %2,693.72 million and (ii) 19,797,412 Equity Shares from Oriole (“Oriole
Shares”) at a price of ¥86.18 per Equity Share for a total purchase consideration of approximately X1,706.14
million. Vineha Enterprises Private Limited acquired the TPG Shares and the Oriole Shares on April 12, 2018.
For details, see “Capital Structure” on page 88.

Acquisition Agreements

Share purchase agreement dated November 25, 2013 among GTSL, Novus SGP and Mr. Balasubramanian
Narayan Iyer (the “Seller”) (“Novus SPA”)

Pursuant to the Novus SPA, GTSL agreed to acquire 1,000,000 ordinary shares from the Seller for an aggregate
purchase consideration of SGD 1.02 million.

GTSL currently holds 90% of the issued and outstanding ordinary shares of Novus SGP.

Guarantees by the Promoter Selling Shareholder
Mr. Ravi B. Goyal, one of our Promoters, has given the following personal guarantees:
e a personal guarantee to secure the obligations of Vineha Enterprises Private Limited (one of our
Promoters) in respect of secured redeemable non-convertible debentures issued by it; and

e a personal guarantee to secure the obligations of Instrument Research Associates Private Limited (a
Group Entity) in respect of a secured loan availed by it.
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OUR MANAGEMENT

Board of Directors

Under the Articles of Association, our Company is required to have not less than three Directors and not more
than 15 Directors. Currently, our Board comprises eight Directors including Independent Directors and a woman
Director.

The following table sets forth details regarding the Board as on the date of this Draft Red Herring Prospectus:

Name, Designation, Term, DIN, Occupation, Age
Nationality and Address (in years) Other Directorships
Mr. Ravi B. Goyal 56 Indian Companies:

AGS Sundyne Technologies Private Limited
Confederation of ATM Industry

Fillon Technologies India Private Limited
Term: Three years from August 1, 2018 to July 31, Instruments Research Associates Private
2021 Limited

Designation: Chairman and Managing Director

i N =

5. WOW Food Brands Private Limited
DIN: 01374288 6. Vineha Enterprises Private Limited

7. India Transact Services Limited
Occupation: Business 8.  Securevalue India Limited
Nationality: Indian Foreign Companies:

1. Global Transact Services Pte. Ltd.
Address:

C-3101, 31* Floor, Beau Monde
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Maharashtra, India

Mr. Badrinarain K. Goyal 78 Indian Companies:

1. Fillon Technologies India Private Limited
Designation: Non-Independent, Non-Executive 2. India Transact Services Limited
Director

Term: Liable to retire by rotation
DIN: 01679378

Occupation: Business
Nationality: Indian

Address:

C-3101, 31* Floor, Beau Monde
Appasaheb Marathe Marg
Prabhadevi

Mumbai 400 025

Maharashtra, India

Mrs. Anupama R. Goyal 52 Indian Companies:

1. Vineha Enterprises Private Limited
Designation: Non-Independent, Non-Executive 2. India Transact Services Limited
Director

Term: Liable to retire by rotation
DIN: 02696453
Occupation: Homemaker

Nationality: Indian
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Name, Designation, Term, DIN, Occupation, Age
Nationality and Address (in years) Other Directorships
Address:
C-3101, 31* Floor, Beau Monde
Appasaheb Marathe Marg
Prabhadevi
Mumbai 400 025
Mabharashtra, India
Mr. Sudip Bandyopadhyay 54 Indian Companies:
1. TotalStart  Entrepreneurship  Ecosystem
Designation: Independent, Non-Executive Director Developers
2. India Transact Services Limited
Term: Five years with effect from March 12, 2018 3. Securevalue India Limited
4. Wall Street Finance Limited
DIN: 00007382 5. Inditrade Housing Finance Limited
6. Jagdamba Contractors and Builders Limited
Occupation: Professional 7. Inditrade Microfinance Limited
8. JRG Fincorp Limited
Nationality: Indian 9. Omaxe Limited
10. Inditrade Community Foundation
Address:
1801, 18" Floor, Ansal Heights
Block-B, Worli Naka
Mumbai 400 018
Mabharashtra, India
Mr. Jagdish Capoor 79 Indian Companies:
1. LICHFL Trustee Company Private Limited
Designation: Independent, Non-Executive Director 2. Quantum Trustee Company Private Limited
3. Assets Care & Reconstruction Enterprise
Term: Five years with effect from March 12, 2018 Limited
4. HDFC Securities Limited
DIN: 00002516 5. LIC Housing Finance Limited
6. LIC Pension Fund Limited
Occupation: Professional/Consultant 7. Manappuram Finance Limited
8.  Nitesh Estates Limited
Nationality: Indian 9. India Transact Services Limited
Address: 10. Spandana Sphoorty Financial Limited
1601 Brooke Ville Foreign Companies:
el\'/?l?r’n';)ﬂa?%uolol'g?g’ Mahim (West) 1. BanyanTree Bank Limited
Maharashtra, India
Mr. Sivanandhan Dhanushkodi 67 Indian Companies:
1. Securus First Digital Services Private
Designation: Independent, Non-Executive Director Limited
2. Securus First India Private Limited
Term: Five years with effect from March 12, 2018 3. Seventeen Events Private Limited
4. Catalyst Asset Reconstruction Private
DIN: 03607203 Limited
5. Ccure Ongo Private Limited
Occupation: Advisor/Consultant 6. Aquamall Water Solutions Limited
7. Eureka Forbes Limited
Nationality: Indian 8. Forbes & Company Limited
9. RBL Bank Limited
Address: 10. S.D. Fine Chem Limited
B-1803, Ashoka Towers 11. United Spirits Limited
Ambedkar Road, Parel 12. Kirloskar Industries Limited
Mumbai 400 012
Maharashtra, India
Mr. Vijay Chugh 63 Indian Companies:

Designation: Independent, Non-Executive Director

1. India Transact Services Limited
2. Securevalue India Limited

176




Name, Designation, Term, DIN, Occupation,
Nationality and Address

Age
(in years)

Other Directorships

Term: Five years with effect from March 12, 2018
DIN: 07112794

Occupation: Professional/Consultant

Nationality: Indian

Address:

Flat 1203, Boulevard 3
Wadhava’s The Address
L.B.S. Marg

Ghatkopar (West)
Mumbai 400 086
Maharashtra, India

3. Inditrade Microfinance Limited
4. JRG Fincorp Limited

Mr. Rahul Narain Bhagat

Designation: Independent, Non-Executive Director
Term: Five years with effect from June 7, 2018
DIN: 02473708

Occupation: Business Consultant

Nationality: Indian

Address:

B-502, 5" Floor,

Vivarea, Sane Guruji Marg

Jacob Circle

Mumbai 400 011
Maharashtra, India

54

Indian Companies:

1. Indian Public Schools Society

2. Securevalue India Limited

3. World Monuments Fund India Association
4. SOTC Travel Limited

Relationship between our Directors

Name of the Director

Relationship

Mr. Badrinarain K. Goyal Father of Mr. Ravi B. Goyal

Mrs. Anupama R. Goyal Wife of Mr. Ravi B. Goyal

Except as stated above, none of the Directors are related to each other.

Brief Biographies of our Directors

1. Mr. Ravi B. Goyal

Mr. Ravi B. Goyal is the Chairman and Managing Director of our Company. He was appointed as a
Director on December 11, 2002, as the Managing Director of our Company on October 1, 2008. He
was most recently re-appointed as the Managing Director of our Company with effect from August 1,
2018. Mr. Goyal is responsible for the management of the overall operations of our Company and our
Subsidiaries. He is currently also on the boards of our Subsidiaries, ITSL, SVIL and GTSL. He holds a
Bachelor of Engineering degree from the Mumbai University. Mr. Goyal has over 23 years of
experience in the field of technology. He has previously worked with DCM Data Systems Limited and
Byte Systems Private Limited. Prior to establishing our Company, he established Advanced Graphic

Systems, a proprietory concern, to market computer-aided textile designing software.
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Mr. Badrinarain K. Goyal

Mr. Badrinarain K. Goyal is a non-independent, non-executive Director. He was appointed as a
Director on December 11, 2002. He graduated in Physics from the Mumbai University. Mr. Goyal also
holds a diploma in radio engineering. He has 50 years of experience in various fields of electronics
such as industrial, medicals, noise and vibrations. He currently runs his own proprietorship firm, Goyal
Electronics Industries.

Mrs. Anupama R. Goyal

Mrs. Anupama R. Goyal is a non-independent, non-executive Director. She was appointed as a Director
on April 1, 2010. She resigned on September 16, 2010 and was re-appointed as a Director on August
10, 2012. On September 18, 2017, she was re-appointed as a director liable to retire by rotation. Mrs.
Goyal completed her school education from the Maharani Gayatri Devi Public School, Jaipur. She is
associated with ‘Sakhi’, which promotes young women by organizing retail kiosks to give them a
platform to showcase their skills.

Mr. Sudip Bandyopadhyay

Mr. Sudip Bandyopadhyay is an independent, non-executive Director. He was appointed as a Director
on September 16, 2010 and designated as an independent Director under the Companies Act, 2013 on
March 12, 2015. He was re-appointed as an independent, non-executive Director of our Company on
March 12, 2018. He is also a director on the boards of our Subsidiaries, ITSL and SVIL. He is a
Chartered Accountant certified by the ICAI and a Cost and Works Accountant certified by the Institute
of Cost and Works Accountants of India. Currently, he is the group chairman of Inditrade Group of
Companies. Mr. Bandyopadhyay previously has been the managing director of Destimoney Securities
Private Limited until September, 2015. He has previously worked with Reliance Securities Limited as
the Managing Director and was also on the board of several Reliance ADA Group companies.

Mr. Jagdish Capoor

Mr. Jagdish Capoor is an independent, non-executive Director. He was appointed as a Director on
March 12, 2015, and was re-appointed as an independent, non-executive Director of our Company on
March 12, 2018. He is also a director on the board of our Subsidiary, ITSL. He holds a Bachelor of
Commerce degree and a Master of Commerce degree from the Agra University. Mr. Capoor has over
52 years of experience in the field of banking. He is currently the chairman of Assets Care and
Reconstruction Enterprise Limited, Manappuram Finance Limited and Quantum Trustee Company
Private Limited. He was the Deputy Governor of the RBI between January 1997 and June 2001. He
was also a director and the chairman of the BSE between August 2005 and March 2010 and the
chairman of HDFC Bank Limited between July 2001 and July 2010. Mr. Capoor is the recipient of an
honorary fellowship from the Indian Institute of Banking and Finance.

Mr. Sivanandhan Dhanushkodi

Mr. Sivanandhan Dhanushkodi is an independent, non-executive Director. He was appointed as a
Director on March 12, 2015, and was re-appointed as an independent, non-executive Director of our
Company on March 12, 2018. He holds a Master of Arts in Economics degree from the University of
Madras. He is currently the chairman of Securus First India Private Limited and a part-time security
advisor to the RBI. He has previously served as the Director General of Police of Maharashtra between
May 2010 and February 2011.

Mr. Vijay Chugh

Mr. Vijay Chugh is an independent, non-executive Director. He was appointed as a Director on March
12, 2015, and was re-appointed as an independent, non-executive Director of our Company on March
12, 2018. He is also a director on the boards of our Subsidiaries, ITSL and SVIL. He holds a Bachelor
of Arts degree from the Delhi University and a Master of Arts degree from the University of Rajasthan.
Mr. Chugh also holds a Post Graduate Diploma in Business Administration from the KC College of
Management Studies, Mumbai. He is a Certificated Associate of the Indian Institute of Bankers and has
been awarded an Advanced Certificate for Executives in Management, Innovation and Technology
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from the Sloan School of Management, Massachusetts Institute of Technology, U.S.A. He has over 32
years of experience at the Reserve Bank of India in the fields of supervision and regulation of
commercial banks, rural credit and development, payment and settlement systems and core banking
solutions. He superannuated in the rank of Principal Chief General Manager, Department of Payment
and Settlement Systems of the RBI. He has previously been a nominee of the RBI on the boards of
directors of the State Bank of Patiala and the United Bank of India. Upon his retirement from the RBI,
he has been a consultant to (a) the United Nations Capital Development Fund, and (b) the World Bank
Group on assignments in India, Nepal, Ethiopia, Vietham and South Africa. His international
experience includes representing India as a member of the Committee for Payments and Market
Infrastructure (Bank for International Settlements, Switzerland) and the SAARC Payments Council and
as Director, Payment & Settlement Systems of SEACEN, Malaysia.

Mr. Rahul Narain Bhagat

Mr. Rahul Narain Bhagat is an independent, non-Executive Director. He was appointed as a Director
on June 7, 2018. He is also an independent director on the board of our Subsidiary, SVIL. He holds a
Master of Arts degree in International Affairs from the College of William and Mary, Williamsburg,
U.S.A and a Bachelor of Arts (Honours) degree in History from St. Stephen’s College, Delhi
University, India. He has almost 30 years of experience in consumer banking, and has been listed on
the Asian Banker’s on their List of Leading Practitioners. Previously, he has worked at HDFC Bank
Limited as Country Head — Retail Liabilities, Marketing and Direct Banking Channels. He has also
worked with Bank of America NA and ANZ Grindlays Bank Limited. Between 2015 and 2017, Mr.
Bhagat advised Vodafone India Limited on launching a payments bank in India, and was appointed the
CEO (designate) of its proposed bank. Mr. Rahul Narain Bhagat has also served on (i) the Standing
Committee on Retail Banking, Indian Banks’ Association, (ii) the Executive Committee, National
Securities Depository Limited, (iii) the Global Advisory Board, NCR Corporation and (iv) the Indian
Public Schools’ Society. Mr Bhagat is also actively involved in the fields of education and heritage
conservation. He is a Founder Director of the World Monuments Fund India Association, and serves on
the Board of Governors of the Doon School.

Terms of Appointment of the Executive Directors

Mr. Ravi B. Goyal

Mr. Ravi B. Goyal was appointed as one of the first Directors with effect from December 11, 2002, the date of
incorporation of our Company. He is also the Chairman of our Company. Mr. Goyal was most recently re-
appointed as Managing Director of our Company with effect from August 1, 2018 for a period of three years
pursuant to a resolution passed by the Shareholders on July 27, 2018. The following are some of the principal
terms of remuneration of Mr. Goyal as the Managing Director of our Company, as specified in the Employment
Agreement dated August 1, 2018 between our Company and Mr. Ravi B. Goyal:

1.

Our Company is required to pay Mr. Ravi B. Goyal, on a total cost to company basis, remuneration in
the range of 2.5 million per month to 4.5 million per month (80.0% fixed and 20.0% variable),
including any payment of rent towards his residential premises payable by our Company to Mr. Goyal,
with an authority to the Board and Shareholders to increase such remuneration payable to him from
time to time. The remuneration is subject to all necessary statutory deductions and withholdings. Our
Company is also entitled to set off any amounts on account of any sums due and payable by Mr. Ravi
B. Goyal to our Company.

Mr. Ravi B. Goyal is entitled to the following perquisites:

@) Medical insurance in accordance with the policies of our Company;

(b) Company car for official duties;

(c) Club fees;

(d) Phone and communication facilities at residence;

(e) Leave travel for self and family;
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(j] Other entitlements in accordance with the policies of our Company; and

@) Airfare entitlements, hotel accommodation, per diem and other entitlements/allowances in
accordance with our Company’s travel rules in force.

Mr. Ravi B. Goyal is further entitled to such amount of commission for each Financial Year as may be
recommended by the Nomination and Remuneration Committee, provided that such commission will
not be less than six months’ salary and not greater than nine months’ salary payable to him.

Payment or Benefit to Directors

Details of the remuneration paid to the Directors by our Company for Financial Year 2018 are disclosed below.

1. Remuneration to Executive Directors:
Mr. Ravi B. Goyal was paid remuneration of 324 million during Financial Year 2018.

2. Remuneration to Non-Executive Directors:
Only Independent Directors are entitled to receive sitting fees of ¥50,000 for attending each meeting of
our Board and sitting fees of 325,000 for attending each meeting of any duly constituted committee of
our Board. Further, the Independent Directors are also entitled to receive profit related commission in
accordance with the terms of their respective appointment letters, within the limits specified under the

Companies Act, 2013.

The details of the sitting fees paid and other compensation made to the Independent Directors during
Financial Year 2018 are as disclosed below.

S. Name of Director Sitting Fees (in I Commission (in X Total Remuneration
No. million) million) paid (in ¥ million)
1. Mr. Sudip Bandyopadhyay 0.45 NIL 0.45
2. | Mr. Bharat Dhirajlal Shah® 0.48 NIL 0.48
3. Mr. Jagdish Capoor 0.38 NIL 0.38
4 Mr. Sivanandhan 0.30 NIL 0.30
' Dhanushkodi
5. Mr. Vijay Chugh 0.25 NIL 0.25
6. | Mr. Rahul Narain Bhagat® NIL NIL NIL

@ Mr. Bharat Dhirajlal Shah resigned from the Board with effect from May 14, 2018.
@ Mr. Rahul Narain Bhagat was appointed to the Board in Financial Year 2019.

Shareholding of our Directors in our Company

In accordance with our Articles of Association, our Directors are not required to hold any qualification shares in
our Company. For details of the shareholding of our Directors, see “Capital Structure — Details of the
Shareholding of our Directors and Key Management Personnel as on the date of filing of this Draft Red Herring
Prospectus” on page 95.

Arrangement or Understanding with Major Shareholders, Customers, Suppliers or Others

None of our Directors have been appointed or selected as a member of senior management pursuant to any
arrangement or understanding with major Shareholders, customers, suppliers or others. Pursuant to terms of a
debenture trust deed dated March 23, 2018, entered into among our Promoters and Catalyst Trusteeship Limited
in connection with the issuance of redeemable non-convertible debentures by Vineha Enterprises Private
Limited, one of our Promoters, an observer has been appointed to our Board by Catalyst Trusteeship Limited
with effect from June 7, 2018.

There are no contracts appointing or fixing the remuneration of the Directors of our Company entered into
within, or prior to the two years immediately preceding the date of this Draft Red Herring Prospectus other than
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as disclosed in “— Terms of Appointment of the Executive Directors” on page 179.

Interest of Directors

1.

10.

11.

All Directors may be deemed to be interested to the extent of (i) sitting fees, if any, payable to them for
attending meetings of our Board and other remuneration payable or reimbursement of expenses to
them, (ii) Equity Shares and stock options, if any, already held by them or their relatives or any firms,
companies and trusts in which our Directors are interested as a director, member, partner or trustee, in
our Company and any dividend payable to them and other benefits arising out of such shareholding,
(iii) transactions entered into in the ordinary course of business with companies in which our Directors
hold directorship, and (iv) their directorship on the board of directors of, and/or their shareholding in
our Company, our Subsidiaries and our Group Entities.

Our Company has not entered into any service contracts with our Directors providing for benefits upon
termination of their employment.

There are no loans that have been availed by our Directors from our Company that are outstanding as
on the date of this Draft Red Herring Prospectus.

Other than as disclosed in “Financial Statements” and “Related Party Transactions” on pages 203 and
201, respectively, none of the beneficiaries of loans, advances or sundry debtors of our Company are
related to our Company, our Promoters or our Directors.

None of our Directors is a party to any bonus or profit sharing plan by our Company.

Other than Mr. Ravi B. Goyal, who is a Promoter of our Company, none of our Directors have any
interest in the promotion of our Company.

Our Directors have no interest in any property acquired by our Company within the two years
immediately preceding the date of this Draft Red Herring Prospectus or proposed to be acquired by our
Company as on the date of this Draft Red Herring Prospectus other than as disclosed below.

Pursuant to a sale deed dated March 31, 2018, our Company acquired a property situated at survey nos.
172/3, 173/3 and 173/4, Ground Floor and First Floor, Behind Olive Health Care, Village Dabhel,
Daman 396 210 from Mr. Ravi B. Goyal, our Chairman and Managing Director, for an aggregate
consideration of 105,750,000, of which 214,692,500 is yet to be paid by the Company to Mr. Ravi B.
Goyal. This property is being used by our factory located in Daman. This acquisition was approved by
our Board of Directors and our shareholders by their resolutions dated August 22, 2017 and September
25, 2017, respectively.

Our Directors are not interested as a member of a firm or company, and no sum has been paid or agreed
to be paid to our Directors or to such firm or company in cash or shares or otherwise by any person
either to induce him to become, or to help him qualify as a Director, or otherwise for services rendered
by him or by the firm or company in which he is interested, in connection with the promotion or
formation of our Company other than as disclosed in “Our Promoters and Promoter Group” on page
192

None of our Directors have any interest in our business or in any transaction by our Company for the
acquisition of land, construction of building or supply of any machinery except as disclosed in “Our
Promoters and Promoter Group”, “Financial Statements” and “Related Party Transactions”, on pages
192, 203 and 201, respectively.

Mr. Ravi B. Goyal is interested in our Company in addition to the above to the extent of deposit
provided by our Company for the use of 601 Trade World, B Wing, Kamala Mill Compound, Senapati
Bapat Marg, Lower Parel, Mumbai 400 013 which is a part of our Registered Office.

Mrs. Anupama R. Goyal is interested in our Company in addition to the above to the extent of deposit
provided by, and rent received from, our Company for the use of 602 Trade World, B Wing, Kamala
Mill Compound, Senapati Bapat Marg, Lower Parel, Mumbai 400 013 which is a part of our Registered
Office.
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12. Mr. Ravi B. Goyal, Mr. Badrinarain K. Goyal and Mrs. Anupama R. Goyal are further interested to the
extent of the monthly remuneration of 0.4 million paid by our Company to Mr. Kiran B. Goyal
(brother of Mr. Ravi B. Goyal, son of Mr. Badrinarain K. Goyal and brother-in-law of Mrs. Anupama
R. Goyal), who has been appointed as a consultant to our Company with effect from July 7, 2018 for a
period of three years pursuant to a professional services agreement dated July 27, 2018.

Confirmations

1. None of our Directors is or was a director of any listed company whose shares have been or were
suspended from being traded on the BSE or the NSE in the five years immediately preceding the date
of filing of this Draft Red Herring Prospectus.

2. None of our Directors is or was a director of any listed company that has been or was delisted from any
stock exchange.

Changes in the Board during the Last Three Years

S. Name Date of Appointment/Re- Reason
No. appointment/Cessation

1. Mr. Ravi B. Goyal August 1, 2018 Re-appointed as a Managing
Director

2. Mr. Rahul Narain Bhagat June 7, 2018 Appointed as an Independent
Director

3. Mr. Bharat Dhirajlal Shah May 14, 2018 Resignation

4. Mr. Karthik Srinivasan April 12, 2018 Resignation

5. Mr. Puneet Bhatia April 12, 2018 Resignation

6. Mr. Sivanandhan Dhanushkodi March 12, 2018 Re-appointed as an Independent
Director

7 Mr. Vijay Chugh March 12, 2018 Re-appointed as an Independent
Director

8 Mr. Jagdish Capoor March 12, 2018 Re-appointed as an Independent
Director

9 Mr. Bharat Dhirajlal Shah March 12, 2018 Re-appointed as an Independent
Director

10. | Mr. Sudip Bandyopadhyay March 12, 2018 Re-appointed as an Independent
Director

11. Mr. Karthik Srinivasan October 31, 2017 Appointed as Nominee Director

12. Mr. Shomik Prasanna Mukherjee October 31, 2017 Resignation

13. Mr. Puneet Bhatia October 16, 2017 Appointed as Nominee Director

14. Mr. Vishwarupe Narain October 16, 2017 Resignation

15. Mrs. Anupama R. Goyal September 18, 2017 Re-appointed as director liable
to retire by rotation

16. Mr. Badrinarain K. Goyal September 30, 2016 Re-appointed as director liable
to retire by rotation

17. Mr. Shomik Prasanna Mukherjee June 17, 2016 Appointed as Nominee Director

18. Mr. Mahesh Chhabria June 17, 2016 Resignation

Borrowing Powers of the Board

In accordance with the Articles of Association, the Board may, from time to time, at its discretion, receive
deposits or loans from members either as an advance of call or otherwise and generally raise or borrow money
by way of deposits, loans, overdrafts, cash credit or by issue of bonds, debentures or debenture stock (perpetual
or otherwise) or in any other manner, or from any person, firm, company, co-operative society, any body
corporate, bank, institution, whether incorporated in India or abroad, Government or any authority or any other
body for the purpose of our Company and may secure the payment of any sums of money so received, raised or
borrowed.

Pursuant to a special resolution of the Shareholders passed at the extraordinary general meeting held on January
22, 2018, the Board has been authorized to borrow, from time to time, such sums of money as the Board may
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deem fit for the purpose of the business of our Company, whether secured or unsecured, by mortgage, charge,
hypothecation, lien or pledge of our Company’s properties, whether moveable, immovable or stock in trade and
work in progress, and all or any of the undertakings of our Company, present and future, notwithstanding that
the monies to be borrowed, together with the monies already borrowed, will exceed the aggregate of the paid-up
capital and free reserves of our Company provided that the total amount which may be borrowed by the Board,
and outstanding at any time, shall not exceed 8,500 million.

As on the date of filing of this Draft Red Herring Prospectus, the overall borrowings of our Company do not
exceed the overall limit as specified under Section 180(1)(c) of the Companies Act, 2013.

Corporate Governance

The provisions of the SEBI Listing Regulations with respect to corporate governance will be applicable to our
Company immediately upon the listing of the Equity Shares. Our Company is in compliance with the
requirements of the applicable regulations, including the SEBI Listing Regulations, the Companies Act and the
SEBI ICDR Regulations, in respect of corporate governance, including in relation to the constitution of our
Board and committees thereof, and formulation thereof and formulation and adoption of prescribed policies.

Our Board has been constituted in compliance with the Companies Act and the SEBI Listing Regulations. Our
corporate governance framework is based on an effective independent Board, separation of the Board’s
supervisory role from the executive management team and constitution of committees of our Board, as required
under applicable law. Our Board functions either as a full Board or through various committees constituted to
oversee specific operational areas. The Company’s executive management provides our Board with detailed
reports on its performance periodically.

Currently, our Board has eight Directors. In compliance with the requirements of the SEBI Listing Regulations,
the Board comprises one Executive Director, seven non-executive Directors, including five Independent
Directors, and one woman Director.

Committees of the Board

In addition to the committees of our Board described below, our Board may constitute committees for various
functions from time to time.

Audit Committee

The members of our Audit Committee are:

1. Mr. Sudip Bandyopadhyay Chairman of the Committee
2. Mr. Ravi B. Goyal Member
3. Mr. D. Sivanandhan Member
4. Mr. Jagdish Capoor Member
5. Mr. Vijay Chugh Member

Our Audit Committee was constituted by our Board pursuant to a resolution dated September 16, 2010 and was
last reconstituted by our Board pursuant to a resolution dated June 7, 2018. The terms of reference of the Audit
Committee were last revised by our Board pursuant to a resolution dated August 16, 2018.

The terms of reference of the Audit Committee are in accordance with Section 177 of the Companies Act, 2013
and the SEBI Listing Regulations.

The powers of the Audit Committee also include the power to:

a. Investigate any activity within its terms of reference;

b. Seek information from any employee;

c. Obtain outside legal or other professional advice; and

d. Secure attendance of outsiders with relevant expertise, if it considers necessary.
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The Audit Committee shall mandatorily review the following information:

a. Management’s discussion and analysis of financial condition and results of operations;

b. Statement of significant related party transactions (as defined by the Audit Committee), submitted by
the management;

c. Management letters/ letters of internal control weaknesses issued by the statutory auditors;

d. Internal audit reports relating to internal control weaknesses;

e. Appointment, removal and terms of remuneration of the chief internal auditor; and

f. statement of deviations, including:

(i) quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted
to stock exchange(s) in terms of Regulation 32(1) of the SEBI Listing Regulations; and

(if) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7) of the SEBI Listing Regulations.

The Audit Committee is required to meet in accordance with the SEBI Listing Regulations.
Nomination and Remuneration Committee

The members of the Nomination and Remuneration Committee are:

1. Mr. Vijay Chugh Chairman of the Committee
2. Mr. Ravi B. Goyal Member
3. Mr. Sudip Bandyopadhyay Member
4. Mr. D. Sivanandhan Member

The Nomination and Remuneration Committee was constituted by our Board pursuant to a resolution dated
September 16, 2010 and was last reconstituted by our Board pursuant to a resolution dated June 7, 2018. The
terms of reference of the Nomination and Remuneration Committee were last revised by our Board pursuant to a
resolution dated August 16, 2018.

The terms of reference of the Nomination and Remuneration Committee are in accordance with Section 178 of
the Companies Act, 2013 and the SEBI Listing Regulations. This committee is also authorized to perform such
functions as are required to be performed by the compensation committee under the SEBI ESOP Regulations.

Stakeholders’ Relationship Committee

The members of the Stakeholders’ Relationship Committee are:

1. Mr. Sudip Bandyopadhyay Chairman of the Committee
2. Mr. Jagdish Capoor Member
3. Mr. Vijay Chugh Member

The Stakeholders’ Relationship Committee was constituted by our Board pursuant to a resolution dated March
12, 2015 and was last reconstituted by our Board pursuant to a resolution dated June 7, 2018.

The terms of reference of the Stakeholders’ Relationship Committee were last revised by our Board pursuant to

a resolution dated August 16, 2018. The terms of reference of the Stakeholders’ Relationship Committee are in
accordance with Section 178 of the Companies Act, 2013 and the SEBI Listing Regulations.
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Risk Management Committee

The members of the Risk Management Committee are:

1. Mr. Jagdish Capoor Chairman of the Committee
2. Mr. D. Sivanandhan Member
3. Mr. Vijay Chugh Member

The Risk Management Committee was constituted by our Board pursuant to a resolution dated March 12, 2015
and was last reconstituted by our Board pursuant to a resolution dated June 7, 2018. The terms of reference of
the Risk Management Committee were last revised by our Board pursuant to a resolution dated August 16,
2018. The terms of reference of the Risk Management Committee are in accordance with the SEBI Listing
Regulations.

In addition, the Board has also constituted an IPO Committee on June 7, 2018, which is authorized to approve
and decide upon all activities in connection with the Offer, including, but not limited to, to approve the Draft
Red Herring Prospectus, the Red Herring Prospectus and the Prospectus, to decide the terms and conditions of
the Offer, including the Price Band and the Offer Price, to appoint various intermediaries, negotiating and
executing Offer related agreements and to submit applications and documents to relevant statutory and other
authorities from time to time.

Our Company also has constituted a Corporate Social Responsibility Committee under the Companies Act.

185



Management Organisation Structure

V C Gupte
(Head Colour)

Mahesh Patel

(CTO & Head
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Stanley
Johnson

(Head- Banking
Outsourcing)

Rajnarayan

(Head- Banking
& Retail Sales)

AGSTTL

Ravi B. Goyal

(Chairman & Managing
Director)

Sanjiv Tewari

(Head- Banking
Service)
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Key Management Personnel

Our Company has appointed key managerial personnel in accordance with the Companies Act, 2013 and senior
management personnel (collectively, the “Key Management Personnel”).

Key Managerial Personnel

In addition to Mr. Ravi B. Goyal, the Chairman and Managing Director of our Company, the key managerial
personnel of our Company as at the date of this Draft Red Herring Prospectus are as set forth below. For details
in relation to the profile of Mr. Ravi B. Goyal, see “— Brief Biographies of our Directors” on page 177.

Mr. Saurabh Lal

Mr. Saurabh Lal, aged 37 years, is the Chief Financial Officer of our Company. He has been associated
with our Company since April 19, 2012. Mr. Lal holds a Bachelor of Commerce degree from the
University of Delhi and is a Chartered Accountant certified by the ICAI. He has over 12 years of
experience in the financial service industry. Prior to joining our Company, he was associated with
ICICI Bank Limited, Reliance Money Limited and Green Invest Limited. The remuneration paid to him
during Financial Year 2018 was ¥5.93 million.

Ms. Sneha Kadam

Ms. Sneha Kadam, aged 29 years, is the Company Secretary and Compliance Officer of our Company.
She has been associated with our Company since August 17, 2017. Ms. Kadam holds a Bachelor of
Commerce degree from the University of Mumbai. She is an associate member of the Institute of
Company Secretaries of India. She has over five years of experience as a company secretary in Indian
companies. Prior to joining our Company, she was associated with our Subsidiary, ITSL. The
remuneration paid to her during Financial Year 2018 was 0.62 million.

Senior Managerial Personnel

The senior Managerial Personnel of our Company as at the date of this Draft Red Herring Prospectus are as set
forth below.

Captain Partha Samai

Captain Partha Samai, aged 41 years, is the Group Head - Human Resources and Administration of our
Company. He has been associated with our Company since June 1, 2011. Captain Samai holds a
Bachelor of Arts degree from the Dr. Babasaheb Ambedkar Marathwada University and a Master of
Arts degree from the Gokhale Institute of Politics and Economics. He also holds a Post Graduate
Diploma in Business Administration from the Symbiosis Centre for Distance Learning. He has over 16
years of experience in the field of human resources development. Prior to joining our Company, he was
associated with Tikona Digital Networks Private Limited. Captain Samai has also worked with Tata
Teleservices Limited, Bharti Tele Ventures Limited and served in the Indian army. He has received the
Motorola University Six Sigma Green Belt by Tata Teleservices Limited in recognition of effective
utilization of statistical, problem solving and quality tools. Captain Samai has also participated in the
‘Train the Trainer’ program of Dale Carnegie and Associates and the National HRD Network Strategic
Human Resource Leadership Programme. The remuneration paid to him during Financial Year 2018
was 24.97 million.

Mr. V.C. Gupte

Mr. V.C. Gupte, aged 73 years, is a consultant to and the Head — Color Business of our Company. He
has been associated with our Company since November 1, 2011 and is responsible for the sales and
service functions of the colour business of our Company. Mr. Gupte has currently been appointed as a
consultant to our Company pursuant to a consultancy agreement for a period of one year until March
31, 2019. Mr. Gupte holds a Master of Science degree from the Mumbai University. He has over 31
years of experience in the field of colour. He is currently also associated with Advanced Graphics
Systems as a Consultant. Prior to joining our Company, he was associated with Milton Roy
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(Deutschland) GmBH. Mr. Gupte has also worked with Mafatlal Consultancy Services (India) Limited.
He has received a silver medal for significant contribution to the advancement of color measurement in
India, awarded by the Society of Dyers and Colourists. The consultancy fee paid to him during
Financial Year 2018 was 24.80 million.

Mr. Ricardos El Khoury

Mr. Ricardos El Khoury, aged 49 years, is the Chief Executive Officer and a director of our Subsidiary,
Novus SGP. He has been associated with Novus SGP since February 19, 2013. He holds a Bachelor of
Science (Computer Science) degree from Notre Dame University - Louaize. He has approximately 25
years of experience in the information technology sector. Prior to joining Novus SGP, he was
associated with Wincor Nixdorf Asia Pacific as a regional vice president, Tamer Freres s.a.l. as a sales
manager, International Computer & Communications Systems S.A.R.L. as an account manager and
Integro Middle East S.A.L. — Lebanon as a technico-commercial engineer. The remuneration paid to
him by Novus SGP during Financial Year 2018 was S$1.02 million (X50.51 million).

Mr. Stanley Johnson

Mr. Stanley Johnson, aged 44 years, is the Head — Banking Outsourcing of our Company. He has been
associated with our Company since August 16, 2010. Mr. Johnson holds a Bachelor of Science degree
from Mumbai University. He also holds a Master of Computer Application degree from The
International University, U.S.A. He has over 23 years of experience in the field of payment industry.
Prior to joining our Company, he was associated with FIS Payments Solutions and Telesoft Systems.
Mr. Johnson is a recipient of the Chairman’s Award from the eFunds Corporation in 2006. The
remuneration paid to him during Financial Year 2018 was X14.31 million.

Mr. Satish Zope

Mr. Satish Zope, aged 55 years, is the Head - Petroleum of our Company. He has been associated with
our Company since August 1, 2010. Mr. Zope holds a Master of Commerce degree from the University
of Poona. He has over 22 years of experience in the field of sales and business development. Prior to
joining our Company, he was associated with Mountain Technologies Pty Limited. Mr. Zope has also
worked with Teledirect Informatics India Limited. The remuneration paid to him during Financial Year
2018 was %8.31 million.

Mr. Mahesh Patel

Mr. Mahesh Patel, aged 43 years, is the CTO and Head — Switching of our Company. He has been
associated with our Company since January 5, 2016. He holds a diploma in Industrial Electronics from
the Board of Technical Examinations, Government of Maharashtra and a diploma in Advanced
Computing, developed by ACTS, Pune, from Silverline Institute for Software Technology. He has
more than 16 years of experience in payment technology sector. Prior to joining our Company, he was
a software consultant at Kores (India) Limited and an Executive Director at Euronet Services India
Private Limited. The remuneration paid to him during Financial Year 2018 was %10.79 million.

Mr. P K Rajnarayan

Mr. P K Rajnarayan, aged 47 years, is the Head — Banking and Retail Sales of our Company. He has
been associated with our Company since October 22, 2003. He holds a Diploma in Electronics and
Communication Engineering from the Board of Technical Education, Mumbai and a Diploma in
Computer Programming and Applications from Silverline Computer Education. He has more than 24
years of experience in sales. Prior to joining our Company, he was a Sales Executive at Bradma of
India Limited and the Area Sales Manager at HMA STARware Limited. The remuneration paid to him
during Financial Year 2018 was 26.04 million.

Mr. Sanjiv Tewari
Mr. Sanjiv Tewari, aged 45 years, is the Head — Banking Service of our Company. He has been

associated with our Company since August 10, 2009. He holds a Bachelor of Science (Electrical
Engineering) degree from the Bhagalpur College of Engineering, Tilkamanjhi Bhagalpur University.
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He has more than 20 years of experience in the electrical industry. Prior to joining our Company, he
was the Consumer Division — National Service Head at Eureka Forbes Limited. He has also worked
with Voltas Limited, Electrolux Kelvinator Limited, Godrej GE Appliances Limited and ECE
Industries Limited. The remuneration paid to him during Financial Year 2018 was 6.70 million.

Mr. Sunil Khosla

Mr. Sunil Khosla, aged 42 years, is the Head Digital Business — Retail of our Subsidiary, ITSL. He has
been associated with ITSL since September 10, 2015. He holds a Post Graduate Diploma in Business
Management from Apeejay School of Marketing, New Delhi and the Advanced Program in Sales and
Marketing Management from National Institute of Sales. He has approximately 18 years of experience
in sales and distribution. Prior to joining our Company, he was Chief —Sales (CP — MNT) at Pidilite
Industries Limited. He has also worked with Max New York Life Insurance as Assistant Vice President
— Distribution and Danone BOP India as Head — Sales & Distribution. He has also worked with ITC
Limited. He has represented our Subsidiary, ITSL, at the Retail Technology Conclave 2018 and at
India Retail & eRetail Congress 2018. He has also been recognized as one of the Greatest Marketing
Influencers 2018 by CMO Asia. The remuneration paid to him during Financial Year 2018 was %6.89
million.

Mr. Sudheer Parappurath

Mr. Sudheer Parappurath, aged 48 years, is the Head — Risk and Operations of our Subsidiary, ITSL.
He has been associated with ITSL since January 25, 2016. He holds a Bachelor of Science degree from
the University of Calicut and a Bachelor of Laws degree from the University of Mysore. He also holds
a Post-Graduate diploma in Industrial Relations & Personnel Management from Bharatiya Vidya
Bhavan. He has over 23 years of experience in payment industry. Prior to joining ITSL, he has worked
with Axis Bank Limited, Reliance Jio Infocomm Limited, BOBCARDS Limited, Binani Metals
Limited and IVP Limited. He has also completed the Certified Forensic Accounting Professional
course from India Forensic and has received the “Certified Fraud Examiner” certificate from the
Association of Certificate Fraud Examiners. He is a director on the board of India Payment Risk
Council. The remuneration paid to him by ITSL during Financial Year 2018 was 24.91 million.

Mr. Mehernosh Parekh

Mr. Mehernosh Parekh, aged 56 years, is the Chief Operating Officer of our Subsidiary, SVIL. He has
been associated with SVIL since October 1, 2013. He holds a Bachelor of Commerce degree from the
University of Bombay. He has work experience in cash management industry. Prior to joining SVIL,
he has worked with our Company from 2009 to 2013. Prior to joining our Company, he has worked
with Brinks Arya India Private Lim