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DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise implies or requires, the terms and abbreviations stated hereunder shall have the
meaning as assigned below. References to statutes, rules, regulations, guidelines and policies will, unless the
context otherwise requires, be deemed to include all amendments, modifications and replacements notified
thereto, as of the date of this Draft Red Herring Prospectus.

Company and Selling Shareholder related terms

Term Description
fiCompanyo, fiour | Central Depository Services (India) Limited, a public limited company incorporated
Companyo, under the Companies Act, 1956 and having its registered office at 17" Floor, Phiroze
ACDSLO or | Jeejeebhoy Towers, Dalal Street, Mumbai 400 001, Maharashtra, India.
filssuerd
fiwed, fiusd, or | Unless the context otherwise requires or implies, Central Depository Services (India)
fiourd Limited and its Subsidiaries, on a consolidated basis.
fiArticleso or | The articles of association of our Company, as amended.
fiArticles of
Associationd
fiAuditorso or | The statutory auditors of our Company, being Deloitte Haskins and Sells, Chartered

fiStatutory Auditoro

Accountants.

fiAudit Committeeo

The audit committee of our Board constituted in accordance with the Companies Act,
2013 and the Listing Regulations.

fBFSI0

BFSI Sector Skill Council of India.

fiBoardo or fiBoard
of Directorso

The board of directors of our Company, as constituted from time to time, including any
committees thereof.

fiBOI0o

Bank of India

fiBye-Laws0

The bye-laws of our Company as amended from time to time

ACDSL Insuranceo

CDSL Insurance Repository Limited (formerly known as Central Insurance Repository
Limited).

ACDSL Venturesd | CDSL Ventures Limited.

fiChief  Executive | The chief executive officer of our Company.

Officero

fiChief  Financial | The chief financial officer of our Company.

Officero

fiCompliance The compliance officer of our Company for the purposes of the Offer.
Officero

ACRISIL Reportod

Report titled fiAssessment of the depository system in Indiad prepared by CRISIL
Research, a division of CRISIL Limited in December, 2016.

ACSR Committeed

The corporate social responsibility committee of our Board constituted in accordance
with the Companies Act, 2013.

fiDirector(s)0

Director(s) on the Board of our Company, as appointed from time to time.

fiEquity Shareso

Equity shares of our Company having a face value of ~ 10 each.

fiEthics

The ethics committee of our Board constituted in accordance with the Depositories

Committeeod Regulations.

AExecutive An executive Director.

Directoro

fiGroup Such companies as covered under the applicable accounting standards and also other

Companieso companies as considered material by our Board pursuant to a policy on materiality of
group companies approved by our Board on December 24, 2016. For details, please see
fiPromoter, Promoter Group and Group Companiesod on page 166 of this Draft Red
Herring Prospectus.

fAlCCLO Indian Clearing Corporation Limited.

filndependent
Directord / fiPublic
Interest Directoro

A non-executive, independent Director as per the Companies Act, 2013, the Listing
Regulations and Depositories Regulations appointed in accordance with the Depositories
Regulations.

filIPO Committeed

The committee of our Board originally constituted pursuant to a resolution dated July
30, 2016 and subsequently reconstituted on December 24, 2012.

iKMPo or fiKey

Key management personnel of our Company in terms of the ICDR Regulations and the




Term

Description

Management
Personnelo

Depositories Regulations, as disclosed in fiOur Managemento on page 160 of this Draft
Red Herring Prospectus.

fiMarketplace
Technologieso

Marketplace Technologies Private Limited (formerly known as ENC Software Solutions
Private Limited).

fiMemorandumo or
fiMemorandum  of
Associationo

The memorandum of association of our Company, as amended.

fiNomination and
Remuneration /
Compensation

The nomination and remuneration / compensation committee of our Board constituted in
accordance with the Companies Act, 2013, the Listing Regulations and Depositories
Regulations.

Committeeo

fiNon-Executive A Director not being an Executive Director.

Directoro

fiOffered Shareso Up to 35,167,208 Equity Shares being offered by the Selling Shareholders in the Offer.
fiPromotero The promoter of our Company, BSE Limited. For details, please see iOur Promoter,

Promoter Group and Group Companiesd on page 163 of this Draft Red Herring
Prospectus.

fiPromoter Groupo

Promoter group as defined under Regulation 2(1)(zb) of the ICDR Regulations.

fiPromoter Offered
Shareso

Up to 27,217,850 Equity Shares, being offered by the Promoter Selling Shareholder in the
Offer.

fiPromoter  Selling
Shareholdero

BSE Limited.

fiRegistered and
Corporate Officed

The registered and corporate office of our Company situated at 17" Floor, Phiroze
Jeejeebhoy Towers, Dalal Street, Mumbai 400 001, Maharashtra, India.

fiRegistrar of
Companieso or
fiRoCo

Registrar of Companies, Maharashtra currently situated at 100, Everest, Marine Drive,
Mumbai 400 002, Maharashtra, India.

fiRestated
Consolidated
Financial
Informationo

The consolidated financial information of our Company and its Subsidiaries which
comprises the restated consolidated statement of assets and liabilities as at September 30,
2016 and as at March 31, 2016, 2015, 2014, 2013 and 2012, the restated consolidated
statement of profit and loss and the restated consolidated statement of cash flows for the
six month period ended September 30, 2016 and for the years ended March 31, 2016,
2015, 2014, 2013 and 2012 and the related notes, schedules and annexures thereto
included in this Draft Red Herring Prospectus, which have been prepared in accordance
with the requirements of the Companies Act, 2013, Companies Act, 1956 and Indian
GAAP and restated in accordance with the ICDR Regulations.

fiRestated Financial
Informationo

Restated Unconsolidated Financial Information and Restated Consolidated Financial
Information, collectively.

fiRestated
Unconsolidated
Financial
Informationo

The unconsolidated financial information of our Company which comprises the restated
unconsolidated statement of assets and liabilities as at September 30, 2016 and as at
March 31, 2016, 2015, 2014, 2013 and 2012, the restated unconsolidated statement of
profit and loss and the restated unconsolidated cash flow statement for the six month
period ended September 30, 2016 and for the years ended March 31, 2016, 2015, 2014,
2013 and 2012, and the related notes, schedules and annexures thereto included in this
Draft Red Herring Prospectus, which have been prepared in accordance with the
requirements of the Companies Act, 2013, Companies Act, 1956 and Indian GAAP, and
restated in accordance with the ICDR Regulations.

fiSelling
Shareholdersd

Promoter Selling Shareholder, State Bank of India, The Calcutta Stock Exchange Limited
and Bank of Baroda, collectively.

fiShareholderso

Equity shareholders of our Company, from time to time.

fiShareholder

A Director, not being an Independent Director, who represents the interests of the

Directoro Shareholders, appointed as per the terms of the Depositories Act.

fiStakeholder The stakeholder relationship committee of our Board constituted in accordance with the
Relationship Companies Act, 2013 and the Listing Regulations.

Committeed

fiSubsidiaryo or
fiSubsidiarieso

A subsidiary of our Company as of the date of this Draft Red Herring Prospectus, in
accordance with the Companies Act, 2013, and as set out in APromoter, Promoter Group




Term

Description

and Group Companieso on page 166 of this Draft Red Herring Prospectus.

Offer Related Terms

Term Description
fiAcknowledgement | The slip or document issued by the Designated Intermediary to a Bidder as proof of
Slipo registration of the Bid.
fiAllotmento, Unless the context otherwise requires, the allotment of Equity Shares to successful
fiAllotd or | Bidders pursuant to the transfer by Selling Shareholders of Equity Shares to successful
fiAllottedd Bidders pursuant to the Offer.

fiAllotment Adviceod

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

fiAllotteed

A successful Bidder to whom the Equity Shares are Allotted.

fiAnchor Investoro

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in
accordance with the ICDR Regulations.

fiAnchor  Investor
Allocation Priced

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our Company and
the Selling Shareholders, in consultation with the Managers on the Anchor Investor
Bidding Date.

fiAnchor  Investor
Bidding Dateo

The day, one Working Day prior to the Offer Opening Date, on which Bids by Anchor
Investors shall be submitted, prior to and after which the Managers will not accept any
Bids in the Anchor Investor Portion and allocation to Anchor Investors shall be
completed.

fiAnchor  Investor | Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will

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

fiAnchor  Investor | The final price at which Equity Shares will be Allotted to Anchor Investors in terms of

Offer Priced

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 Selling Shareholders, in consultation with the
Managers.

fiAnchor  Investor

Portiono

Up to 60% of the QIB Portion, which may be allocated by our Company and the Selling
Shareholders, in consultation the Managers, to Anchor Investors on a discretionary basis
in accordance with the ICDR Regulations, out of which one third 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.

fiApplications

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

Supported by | authorising an SCSB to block the Bid Amount in the ASBA Accounts.

Blocked Amounto

or AASBAO

AASBA Accountd An account maintained with an SCSB and specified in the ASBA Form submitted by an
ASBA Bidder, which will be blocked by such SCSB to the extent of the Bid Amount
specified by a Bidder.

AASBA Biddero All Bidders except Anchor Investors.

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

AAXiSO Axis Capital Limited.

fiBasis of | The basis on which the Equity Shares will be Allotted, as described in AiOffer Procedure

Allotmento T Allotment Procedure and Basis of Allotmento on page 289 of this Draft Red Herring
Prospectus.

fiBido An indication to make an offer during the Offer Period by an ASBA Bidder, or on the

Anchor Investor Bidding Date by an Anchor Investor, pursuant to the submission of a
Bid cum Application Form, to purchase, the Equity Shares at a price within the Price
Band, including all revisions thereto as permitted under the ICDR Regulations and in
terms of the Red Herring Prospectus and the Bid cum Application Form, and the term
fiBiddingo shall be construed accordingly.




Term

Description

fiBid Amountd

In relation to each Bid shall mean the highest value of the Bid indicated in the Bid cum
Application Form and payable by the Bidder, or blocked in the ASBA Account of the
ASBA Bidders, upon submission of the Bid in the Offer.

fiBid cum | Anchor Investor Form and / or the ASBA Form, as the context requires.

Application Formo

fiBid Loto [6] Equity Shares.

fiBiddero 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.

fiBidding Centreso

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, Desighated RTA Locations for RTAs and Designated CDP
Locations for CDPs.

fiBook
Processo

Building

The book building process as described in Part A, Schedule XI of the ICDR Regulations,
in terms of which the Offer is being made.

Book Running Lead
Managerso or
ABRLM(s)0

The Book Running Lead Managers being, Haitong Securities, IDBI Capital and Yes
Securities.

fiBroker Centred

Broker centres notified by NSE and BSE where ASBA Bidders can submit the ASBA
Forms to a Registered Broker and details of which are available on the websites of NSE
and BSE as below:
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm, and
http://www.bseindia.com/Markets/Publiclssues/brokercentres _new.aspx?expandable=3

ACANO or
fiConfirmation  of
Allocation Noted

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

fiCap Priceo The higher end of the Price Band, i.e. = [0], above which the Offer Price and the Anchor
Investor Offer Price will not be finalised and above which no Bids will be accepted.

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

fiCollecting A depository participant as defined under the Depositories Act, 1996, registered with

Depository SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of

Participanto or | circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by

ACDPO SEBI.

fiCut off Priced

The Offer Price, as finalised by our Company and the Selling Shareholders, in
consultation with the Managers, which shall be any price within the Price Band. Only
Retail Individual Investors and Eligible Employees are entitled to Bid at the Cut off Price
subject to the Bid Amount being up to ~ 200,000. However, allotments to Eligible
Employees in excess of ~ 200,000 up to ~ 500,000 shall be considered on a proportionate
basis, in the event of under-subscription in the Employee Reservation Portion.

fiDemographic

The demographic details of the Bidders such as their respective addresses, occupation,

Detailso PAN, MICR Code and bank account details.
fiDesignated Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is
Brancheso available on the website of the SEBI at

(www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognized-Intermediaries) and updated
from time to time, and at such other websites as may be prescribed by SEBI from time to
time.

fiDesignated CDP

Locationso

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

fiDesignated Dated

The date on which funds are transferred from the Escrow Account to the Public Offer
Account or the Refund Account, as appropriate, or the funds blocked by the SCSBs are
transferred from the ASBA Accounts to the Public Offer Account, as the case may be,
after the Prospectus is filed with the RoC.

fiDesignated
Intermediarieso

Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers, the CDPs and RTAs, who
are authorised to collect Bid cum Application Forms from the Bidders, in relation to the
Offer.
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fiDesignated RTA
Locationso

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

fiDraft Red Herring
Prospectuso

This draft red herring prospectus dated December 24, 2016, issued in accordance with
the ICDR Regulations, which does not contain complete particulars of the Offer,
including the price at which the Equity Shares will be Allotted and the size of the Offer.

AEdelweissd

Edelweiss Financial Services Limited.

fiEligible
Employeeso

All or any of the following:

(a) a permanent and full time employee of our Company, our Promoter or of any of
our Subsidiaries (excluding such employees not eligible to invest in the Offer
under the ICDR Regulations, applicable laws, rules, regulations and guidelines)
as of the date of filing of the Red Herring Prospectus with the RoC and who
continues to be an employee, until the submission of the Bid cum Application
Form and is based, working and present in India as on the date of submission of
the Bid cum Application Form; and

(b) a Director of our Company, whether an Executive Director or otherwise,
(excluding such Directors not eligible to invest in the Offer under the ICDR
Regulations, applicable laws, rules, regulations and guidelines) as of the date of
filing the Red Herring Prospectus with the RoC and who continues to be a
Director of our Company until the submission of the Bid cum Application Form
and is based and present in India as on the date of submission of the Bid cum
Application Form.

An employee, who is recruited against a regular vacancy but is on probation as on the
date of submission of the Bid cum Application Form will also be deemed a épermanent
and a full time employeed.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed ~ 500,000. In this regard, please note that Allotment to an
Eligible Employee in the Employee Reservation Portion may exceed ~200,000 only in
the event of an under-subscription in the Employee Reservation Portion and such
unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees
Bidding in the Employee Reservation Portion, for a value in excess of ~200,000, subject
to the total Allotment to an Eligible Employee not exceeding ~500,000.

AEligible FPIsd

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

AEligible NRIsd

NRIs from jurisdictions outside India where it is not unlawful to make an offer or
invitation under the Offer and in relation to whom the Red Herring Prospectus constitutes
an invitation to purchase the Equity Shares offered thereby.

AEmployee
Reservation
Portiono

Portion of the Offer being 700,000 Equity Shares aggregating up to ~ [G] million
available for allocation to Eligible Employees, on a proportionate basis aggregating to
0.67% of our post-Offer paid-up Equity Share capital.

fEscrow
Account(s)0

Accounts opened with the Escrow Collection Bank(s) in whose favour Anchor Investors
will transfer money through direct credit/ NEFT/ RTGS in respect of Bid Amounts when
submitting a Bid.

AEscrow Agento

[6] appointed pursuant to the Share Escrow Agreement.

AEScrow
Agreemento

The agreement to be entered into amongst our Company, the Registrar to the Offer, the
Managers, the Selling Shareholders, the Escrow Collection Bank(s), the Public Offer
Account Bank(s), and the Refund Bank(s) for collection of the Bid Amounts from
Bidders and where applicable, refunds of the amounts collected to the Bidders on the
terms and conditions thereof.

fiEscrow Collection
Bank(s)o

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Escrow Account(s) will be opened, being [3].

fiFirst Biddero

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

fiFloor Priced

The lower end of the Price Band, i.e. = [0], subject to any revisions thereto, at or above
which the Offer Price and the Anchor Investor Offer Price will be finalised and below
which no Bids, will be accepted.

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

Information accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified

Documento by SEBI, suitably modified and included in AiOffer Procedured on page 265 of this Draft
Red Herring Prospectus.

fiGlobal Co- | The Global Co-ordinators and Book Running Lead Managers, being Axis, Edelweiss,

ordinators and Book | Nomura and SBICAP.

Running Lead

Managerso or

AGCBRLM(s)0

fiHaitong Haitong Securities India Private Limited.

Securitieso

filDBI Capitalod IDBI Capital Markets & Securities Limited (formerly known as IDBI Capital Market
Services Limited).

fiManagerso Collectively the Global Co-ordinators and Book Running Lead Managers and the Book
Running Lead Managers.

fiMaximum RII Maximum number of Retail Individual Investors who can be Allotted the minimum Bid

Allotteeso Lot. This is computed by dividing the total number of Equity Shares available for
Allotment to R1Is by the minimum Bid Lot.

fiMutual Fund 5% of the QIB Portion (other than Anchor Investor Portion) available for allocation to

Portiono Mutual Funds only, on a proportionate basis, subject to valid Bids being received at or
above the Offer Price.

fiNet Offero Offer less the Employee Reservation Portion.

fiNomurad Nomura Financial Advisory and Securities (India) Private Limited.

fiNon-Institutional All Bidders, including Category Il FPIs, that are not QIBs or Retail Individual Investors

Investorso who have Bid for Equity Shares for an amount of more than ~ 200,000 (but not including

NRIs other than Eligible NRISs).

fiNon-Institutional
Portiono

The portion of the Net Offer being not less than 15% of the Net Offer available for
allocation to Non-Institutional Investors on a proportionate basis, subject to valid Bids
being received at or above the Offer Price.

fiOffero

Initial public offering of up to 35,167,208 Equity Shares of face value ~ 10 each of our
Company for cash at a price of ~ [0] per Equity Share (including a share premium of ~
[©6] per Equity Share, aggregating up to ~ [8] million), consisting of an offer for sale by
the Selling Shareholders. The Offer shall constitute up to 33.65% of the fully diluted
post-Offer paid-up equity share capital of our Company and the Net Offer shall constitute
up to 32.98% of the fully diluted post-Offer paid-up equity share capital of our Company.

The Offer comprises the Net Offer to the public aggregating up to ~ [O] million and the
Employee Reservation Portion.

AOffer Agreementod

The agreement entered into on December 24, 2016 amongst our Company, the Selling
Shareholders and the Managers, pursuant to the ICDR Regulations, based on which
certain arrangements are agreed to in relation to the Offer.

fiOffer Closing
Dateo

Except in relation to Bids received from the Anchor Investors, [0], the date after which
the Designated Intermediaries will not accept any Bids, which shall also be notified in
[0] editions of [0], [O] editions of [0] and [0] editions of [0] (which are widely
circulated English, Hindi and Marathi newspapers, respectively, Marathi being the
regional language of Maharashtra, where our Registered Office is located).

Our Company and Selling Shareholders, in consultation with the Managers, may
consider closing the Offer Period for QIBs one Working Day prior to the Offer Closing
Date in accordance with the ICDR Regulations.

fOffer Opening
Dateo

Except in relation to Bids received from the Anchor Investors, [3], the date on which the
Designated Intermediaries shall start accepting Bids for the Offer, which shall also be
notified in [O] editions of [0], [O] editions of [0] and [O] editions of [0] (which are
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widely circulated English, Hindi and Marathi newspapers, respectively, Marathi being
the regional language of Maharashtra, where our Registered Office is located).

fiOffer Periodo

Except in relation to Bids received from the Anchor Investors, the period from and
including the Offer Opening Date to and including the Offer Closing Date during which
ASBA Bidders can submit their Bids, including any revisions thereto. The Offer Period
will comprise of Working Days only.

fiOffer Priceo

The final price at which the Equity Shares will be Allotted to Bidders other than Anchor
Investors in terms of the Red Herring Prospectus. The Offer Price will be decided by our
Company and the Selling Shareholders, in consultation with the Managers, on the Pricing
Date.

fiPrice Bando

Any price between and including the Floor Price and the Cap Price, inclusive of revisions
thereof.

The Price Band and the minimum Bid Lot for the Offer will be decided by our Company
and the Selling Shareholders, in consultation with Managers and will be advertised in [0]
editions of [0], [O] editions of [G] and [O] editions of [G] (which are widely circulated
English, Hindi and Marathi newspapers, respectively, Marathi being the regional
language of Maharashtra, where our Registered Office is located), at least five Working
Days prior to the Offer Opening Date.

fiPricing Dateo

The date on which our Company and the Selling Shareholders in consultation with the
Managers, will finalise the Offer Price.

fiProspectuso

The prospectus to be filed with the RoC in accordance with the Companies Act, 2013 and
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.

fiPublic Offer
Account(s)o

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

fiPublic Offer
Account Bank(s)o

The banks which are clearing members and registered with SEBI under the BTI
Regulations, with whom the Public Offer Account(s) will be opened, being [3].

fiQualified
Institutional
Buyerso or iQIBso

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

fiQIB Portiono

The portion of the Offer (including the Anchor Investor Portion) being not more than
50% of the Net Offer which shall be available for allocation to QIBs, including the
Anchor Investors (which allocation shall be on a discretionary basis, as determined by
our Company in consultation with the Managers) subject to valid Bids being received at
or above the Offer Price.

fiRed Herring

The red herring prospectus that will be issued in accordance with the Companies Act,

Prospectuso 2013, and the ICDR Regulations, which will not have complete particulars of the price at
which the Equity Shares will be offered and the size of the Offer, including any addenda
or corrigenda thereto.

fiRefund The account opened with the Refund Bank(s), from which refunds to unsuccessful

Account(s)o Bidders, if any, of the whole or part of the Bid Amount shall be made.

fiRefund Bank(s)o

The banks which are clearing members and registered with SEBI under the BTI
Regulations with whom the Refund Account(s) will be opened and in this case being [3].

fiRegistered
Brokero

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

fiRegistraro or
fiRegistrar to the
Offerd

Link Intime India Private Limited.

fiRegistrar and
Share Transfer
Agentso or iIRTASO

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at
the Designated RTA Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015
dated November 10, 2015 issued by SEBI.

fiRetail Individual
Investorso/ ARII(S)0

Individual Bidders (including HUFs applying through their karta and Eligible NRIs) who
have not submitted a Bid for Equity Shares for a Bid Amount exceeding ~ 200,000 in any
of the Bidding options in the Offer.




Term

Description

fiRetail Portiond

The portion of the Offer being not less than 35% of the Net Offer available for allocation
to Retail Individual Investor(s) in accordance with the ICDR Regulations, subject to
valid Bids being received at or above the Offer Price.

fiRevision Formo

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 prior Revision Form(s), as applicable. QIBs
and Non-Institutional Investors are not allowed to withdraw or lower their Bids (in terms
of quantity of Equity Shares or the Bid Amount) at any stage. Rlls and Eligible
Employees Bidding in the Employee Reservation Portion can revise their Bids during the
Offer Period and withdraw their Bids until Offer Closing Date.

ASBICAP? SBI Capital Markets Limited.

fiSelf Certified | Banks which are registered with SEBI under the BTI Regulations, which offer the facility

Syndicate Bank(s)o | of ASBA, a list of which is available on the website of the SEBI at

or iISCSB(s)0 (www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated
from time to time and at such other websites as may be prescribed by SEBI from time to
time.

fiShare Escrow | The agreement dated [O] entered into amongst, inter-alia, our Company, the Selling

Agreemento Shareholders, the Registrar and the Escrow Agent for the deposit of the Offered Shares.

fiSpecified Citieso | Bidding centres where the Syndicate shall accept Bid cum Application Forms from

or fiSpecified | Bidders, a list of which is available on the website of the SEBI

Locationso (http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and

updated from time to time and at such other websites as may be prescribed by SEBI from
time to time.

fiStock Exchangeo

NSE.

fiSub Syndicateo

The sub-syndicate members, if any, appointed by the Managers and the Syndicate
Members, to collect Bid cum Application Forms.

fiSyndicateo or | The Managers and the Syndicate Members.

fimember of the

Syndicated

fiSyndicate The agreement to be entered into amongst the Syndicate, our Company and the Selling
Agreemento Shareholders in relation to collection of Bids by the Syndicate.

fiSyndicate Bidding
Centreso

Syndicate and Sub Syndicate centres established for acceptance of Bid cum Application
Forms and Revision Forms.

fiSyndicate
Memberso

Intermediaries registered with SEBI who are permitted to carry out activities as an
underwriter, namely, [0].

fiUnderwriterso

[31.

fiunderwriting
Agreemento

The agreement to be entered into amongst the Underwriters, our Company and the
Selling Shareholders on or after the Pricing Date.

fiworking Dayo

All days other than second and fourth Saturdays of the month, Sundays or public
holidays, on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Offer Period, shall
mean all days except Saturday, Sunday and public holidays on which commercial banks
in Mumbai are open for business and (c) the time period between the Offer Closing Date
and the listing of the Equity Shares on the Stock Exchange(s), shall mean all trading days
of the Stock Exchange(s) excluding Sundays and bank holidays, as per the SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/26 dated January 21, 2016.

fiYes Securitiesod

Yes Securities (India) Limited.

Conventional or general terms and abbreviations

Term Description
AA/co Account.
AAGMO Annual general meeting.
AAIFsO Alternative investment funds as defined in and registered under the AIF Regulations.

AAIF Regulationso

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

AASO Accounting standards issued by the Institute of Chartered Accountants of India, as
notified by the Companies (Accounting Standards) Rules, 2006.
AA.Y.0 Assessment year.
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Term

Description

ABSEO

BSE Limited.

ABTI Regulationsd

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

fiCalendar Yearo or
fiyeard

Unless the context otherwise requires, shall refer to the twelve month period ending
December 31.

fiCategory Il
Foreign Portfolio
Investorso or
fiCategory Il FPIso

FPIs who are registered as fiCategory Il foreign portfolio investorsd under the FPI
Regulations.

ACESTATO

Central Excise and Service Tax Appellate Tribunal.

ACFO0

Chief Financial Officer.

fiCombination
Regulationsod

Provisions under the Competition Act in relation to combinations.

fiCompanies Act,
19560

Companies Act, 1956, and the rules, regulations, modifications and clarifications made
thereunder, as the context requires.

fiCompanies Act,
20130

Companies Act, 2013 and the rules, regulations, modifications and clarifications
thereunder, to the extent notified.

fiCompanies Acto

Companies Act, 1956 and the rules thereunder, to the extent not repealed, and/or the
Companies Act, 2013.

fiCompetition Acto

Competition Act, 2002.

ACPCO

Civil Procedure Code, 1908.

ACrPCO Criminal Procedure Code, 1973.
ACSGLO Constituentsd subsidiary general ledger account.
ACSRO Corporate social responsibility.

fiDepositories Acto

Depositories Act, 1996.

fiDepositories
Ordinanceo

Depositories Ordinance, 1996.

fiDepositories
Regulationso

Securities and Exchange Board of India (Depositories and Participants) Regulations,
1996.

fiDepositoryo or
fiDepositoriesd

NSDL and our Company.

ADINO Director identification number.

ADPo or A depository participant as defined under the Depositories Act.

fiDepository

Participanto

ADP 1Dd Depository participantds identity number.

AEBITDAO Earnings Before Interest, Tax, Depreciation And Amortisation.

AECBO External commercial borrowing.

AEGMo Extraordinary general meeting.

AEPSO Earnings per share (as calculated in accordance with AS-20).

fiEuroo or fio Euro.

fAFDIO Foreign direct investment.

AFEMAO Foreign Exchange Management Act, 1999, including the rules and regulations
thereunder.

AFEMA Foreign Exchange Management (Transfer or Issue of Security by a Person Resident

Regulationso Outside India) Regulations, 2000.

fAFl1(s)o Foreign Institutional Investor, as defined under the erstwhile Securities and Exchange

Board of India (Foreign Institutional Investors) Regulations, 1995.

fiFll Regulationso

The erstwhile Securities and Exchange Board of India (Foreign Institutional Investors)
Regulations, 1995.

fiFinance Acto

Finance Act, 1994.

fiFinancial Yearo,
fiFiscalo, fiFY0 or
fiF.Y.0

A financial year in relation to any company or body corporate, means the period ending
on the 31* day of March every year, and where it has been incorporated on or after the 1°*
day of January of a year, the period ending on the 31 day of March of the following year,
in respect whereof financial statement of the company or body corporate is made up.

AFIPBO

Foreign Investment Promotion Board.

AFPI(S)0

Foreign Portfolio Investor, as defined under the SEBI (Foreign Portfolio Investors)
Regulations, 2014 including Flls and QFIs, which are deemed to be foreign portfolio
investors.




Term

Description

fiFPI Regulationso

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

AFVCIO

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

AFVCI Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations,
Regulationso 2000.

AGAARQ General anti-avoidance rule.

AGDPO Gross domestic product.

fiGolod Government of India.

AGSTO Goods and Services Tax.

AICAID The Institute of Chartered Accountants of India.

AICDR Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulationso Regulations, 2009.

AICDSO Income Computation and Disclosure Standards.

AIFRSO International Financial Reporting Standards.

filnd ASo Indian Accounting Standards.

filndian Accounting
Standard Ruleso

Companies (Indian Accounting Standards) Rules, 2015.

filndian GAAPO

Generally Accepted Accounting Principles in India.

filnsider Trading
Regulationso

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

AIPCO Indian Penal Code, 1860.

AIPOO Initial public offer.

AIPRO Intellectual property rights.

AIRDAIO Insurance Regulatory and Development Authority of India.

AL T. Actd The Income Tax Act, 1961.

AITATO Income tax appellate tribunal.

ALIBORO London interbank offered rate.

fiListing The equity listing agreement to be entered into by our Company with the Stock
Agreemento Exchange(s), as amended.

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

AMCAO Ministry of Corporate Affairs, Government of India.

AMCGMO The Municipal Corporation of Greater Mumbai.

fiMerchant Bankers
Regulationsd

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

fiMno or Aimno

Million.

AMOFO

Ministry of Finance, Government of India.

fiMutual Fundso

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

AiN.A.0 Not applicable.

ANAVO Net asset value.

ANECSO National electronic clearing service.
ANEFTO National electronic fund transfer.
fiNegotiable Negotiable Instruments Act, 1881.

Instruments Acto

fiNon-Residento

A person resident outside India, as defined under FEMA.

ANRE Accounto Non-resident external account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016.
iINRIO or fiNon- | A person resident outside India who is a citizen of India as defined under the Foreign

Resident Indiano

Exchange Management (Deposit) Regulations, 2016 or is an dOverseas Citizen of Indiad
cardholder within the meaning of section 7(A) of the Citizenship Act, 1955.

ANRO Accounto Non-resident ordinary account established in accordance with the Foreign Exchange
Management (Deposit) Regulations, 2016.

ANSDLO National Securities Depository Limited.

ANSEO National Stock Exchange of India Limited.

AOCBO or | A company, partnership, society or other corporate body owned directly or indirectly to

fiOverseas the extent of at least 60% by NRIs including overseas trusts in which not less than 60% of
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Term

Description

Corporate Bodyo

the beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date was eligible to undertake
transactions pursuant to the general permission granted to OCBs under the FEMA. OCBs
are not allowed to invest in the Offer.

APANO Permanent account number allotted under the I.T. Act.

AP/E Ratiod Price / earnings ratio.

APLRO Prime lending rate.

APSUsO Public sector undertakings (government-owned corporations).
ARBIO Reserve Bank of India.

fiRegulation So Regulation S under the US Securities Act.

ARONW?O Return on net worth.

fiRs.0, fARupeeso, | Indian national rupees.

fi"0 or AINRO

ARTGSO Real time gross settlement.

ASATO Securities appellate tribunal.

ASCRAO Securities Contracts (Regulation) Act, 1956.

ASCRRO Securities Contracts (Regulation) Rules, 1957.

ASEBIO Securities and Exchange Board of India constituted under the SEBI Act.
ASEBI Acto Securities and Exchange Board of India Act, 1992,

ASICAO Sick Industrial Companies (Special Provisions) Act, 1985.

fiState Government
fi

Government of a State of India.

ASTTO Securities transaction tax.

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

AUSO, fAUSAO0 or | The United States of America, its territories and possessions, any State of the United

fiUnited Stateso

States, and the District of Columbia.

AUSDO or fi$0 or

United states dollar.

AUS $0 or fiUS

Dollarso

AUS GAAPO Generally accepted accounting principles in the US.

AUS Investment | US Investment Company Act of 1940, as amended,

Company Acto

AUS Persono As defined in Regulation S under the US Securities Act.

AUS Securities | US Securities Act of 1933, as amended.

Acto

AVATO Value added tax.

iV CFso Venture capital funds as defined in, and registered with SEBI under, the VCF

Regulations.

iV CF Regulationso

The erstwhile Securities and Exchange Board of India (Venture Capital Fund)
Regulations, 1996.

Industry related terms

Term Description

AAPO Approved Person.

ABSDAO Basic Services Demat Account.

fiappo Application.

AASPO Approved Service Provider.

AAUAO Authorised User Agency.

ABCM S0 Business Continuity Management System.
AiBOO Beneficial Owner.

ACAGRO Compounded Annual Growth Rate.
ACASO Consolidated Account Statement.

ACDO Certificate of Deposit.

ACDASO Centralised Depository Accounting System.
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Term

Description

ACERSAIO Central Registry of Securitisation Asset Reconstruction and Security Interest of India.
ACIO0 Chief Information Officer.

ACMO Clearing Member.

ACPO Commercial Paper.

ACSDO Central Securities Depository.

ACSRO Corporate Social Responsibility.

ADRFO Demat Request Form.

DRSO Disaster Recovery System.

ADTCCO Depository Trust & Clearing Corporation, New York.
AEASIO Electronic Access to Security Information.
AEASIESTO Electronic Access to Security Information and Execution of Secured Transaction.
fie-1A0 e-Insurance Account.

AEVSNO Electronic Voting Sequence Number.

AGIFTO Guijarat International Finance Tec-City.

fiGolo Government of India.

AGSPo GST Suvidha Provider.

AGSTNO GST Network Limited.

AIFSCO International Financial Services Centre.

fISING International Securities ldentification Number.
fiISM0OS Information Security Management System.

flTo Information Technology.

AJASDECO Japan Securities Depository Center, Inc., Tokyo.
AKRAO KYC Registration Agency.

AKSAO KYC Servicing Agency.

AKUAO KYC User Agency.

AKYCo Know Your Client.

AMCX0 Multi Commodity Exchange of India Limited.
AiNADO National Academic Depository.

fiPOAO Power of Attorney.

fiPoP0 Point to Point.

fiPoS0O Point of Service.

APTCO Pass Through Certificate.

ARMCO Risk Management Committee.

iRTAO Registrar and Transfer Agent.

ATRUSTO Transaction Using SMS Texting.

AUIDAIO Unique Identification Authority of India.

AWDRAO Warehouse Development and Regulatory Authority.

Unless the content otherwise requires, the words and expressions used but not defined in this Draft Red Herring
Prospectus will have the same meaning as assigned to such terms under the Companies Act, the SEBI Act, the
SCRA and the Depositories Act and the rules and regulations made thereunder.

Notwithstanding the foregoing, terms specifically defined in this Draft Red Herring Prospectus, shall have the
meanings given to such terms in the sections where specifically defined.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
All references to filndiad contained in this Draft Red Herring Prospectus are to the Republic of India.

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

Financial Data

Unless stated otherwise or unless the context requires otherwise, the financial data in this Draft Red Herring
Prospectus is derived from our Restated Financial Information. The Restated Financial Information has been
prepared in accordance with the Companies Act, 2013 and Indian GAAP, and restated in accordance with the
ICDR Regulations. We have also included financial statements, on both standalone and consolidated basis, for
the six month period ended September 30, 2016 and the comparative prior period ended September 30, 2015
prepared in accordance with Ind-AS in this Draft Red Herring Prospectus.

Our Companyds Financial Year commences on April 1 and ends on March 31 of the following year and,
accordingly, all references to a particular financial year, unless stated otherwise, are to the 12 month period
ended on March 31 of that year.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been
subject to rounding adjustments. All figures in decimals, including percentage figures, have been rounded off to
two decimal points. In certain instances, on account of such adjustments, (i) the sum or percentage change of
such 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.

There are significant differences between Indian GAAP, Ind-AS, IFRS and US GAAP. While a limited
reconciliation of Ind-AS and Indian GAAP numbers has been provided, our Company does not provide a
reconciliation of its financial statements to IFRS or US GAAP financial statements. We have not attempted to
explain those differences or quantify their impact on the financial data included herein, and we urge you to
consult your own advisors regarding such differences and their impact on our financial data. Accordingly, the
degree to which the Restated Financial Information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the readerfs level of familiarity with Indian accounting
practices. Any reliance by persons not familiar with Indian accounting practices on the financial disclosures
presented in this Draft Red Herring Prospectus should accordingly be limited. For details in connection with
risks involving differences between Indian GAAP and IFRS, please see fiRisk Factors T Significant differences
exist between Indian GAAP and Ind-AS and other accounting principles, such as US GAAP, Ind-AS and IFRS,
which may be material to investors' assessments of our financial conditiond on page 38 of this Draft Red
Herring Prospectus.

Any percentage amounts, as set forth in fiRisk Factorso, AOur Businesso and fiManagementds Discussion and
Analysis of Financial Condition and Results of Operationso on pages 18, 118 and 186 of this Draft Red Herring
Prospectus, respectively, and elsewhere in this Draft Red Herring Prospectus, unless otherwise indicated, have
been calculated on the basis of our Restated Financial Information.

Currency and units of presentation

All references to fiRupeeso or fiRs.0 or fi”0 are to Indian Rupees, the official currency of the Republic of India.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information in fimilliono
and fibilliono units. One million represents 1,000,000 and one billion represents 1,000,000,000.

Industry and Market Data

Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus have been
obtained or derived from publicly available information as well as industry publications and sources.

Industry publications generally state that the information contained in those publications has been obtained from

sources believed to be reliable but their accuracy and completeness are not guaranteed and their reliability
cannot be assured. Accordingly, no investment decision should be made on the basis of such information.
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Although we believe that the industry data used in this Draft Red Herring Prospectus is reliable, it has not been
independently verified by our Company, the Selling Shareholders, the Managers or any of their 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.

We specifically commissioned CRISIL Research, a division of CRISIL Limited, to prepare an industry report
assessing the depository system in India for reference in this Draft Red Herring Prospectus. Information has
been included in this Draft Red Herring Prospectus from the report titled iAssessment of the despository system
in Indiao prepared by CRISIL Research, a division of CRISIL Limited in December, 2016 (iCRISIL Reporto)
and the CRISIL Report includes the following disclaimer:

ACRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this
Report based on the information obtained by CRISIL from sources which it considers reliable (Data). However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the Data / Report and is not responsible
for any errors or omissions or for the results obtained from the use of Data / Report. This Report is not a
recommendation to invest / disinvest in any company covered in the Report. CRISIL especially states that it has
no financial liability whatsoever to the subscribers/ users/ transmitters/ distributors of this Report. CRISIL
Research operates independently of, and does not have access to information obtained by CRISILZ Ratings
Division / CRISIL Risk and Infrastructure Solutions Limited (CRIS), which may, in their regular operations,
obtain information of a confidential nature. The views expressed in this Report are that of CRISIL Research and
not of CRISILZ Ratings Division / CRIS. No part of this Report may be published / reproduced in any form
without CRISILZ prior written approval.o

Further, the extent to which the industry and market data presented in this Draft Red Herring Prospectus is
meaningful depends on the readerds familiarity with and understanding of the methodologies used in compiling
such data. There are no standard data gathering methodologies in the industry in which we conduct our business,
and methodologies and assumptions may vary widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those disclosed in fiRisk Factorso on page 18 of this Draft Red Herring Prospectus.
Accordingly, investment decisions should not be based solely on such information.

In accordance with the ICDR Regulations, fiBasis for Offer Priced on page 85 includes information relating to

our peer group companies. Such information has been derived from publicly available sources, and neither we,
nor the Managers have independently verified such information.
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NOTICE TO INVESTORS

The Equity Shares have not been recommended by any US federal or state securities commission or regulatory
authority. Furthermore, the foregoing authorities have not confirmed the accuracy or determined the adequacy
of this Prospectus. Any representation to the contrary is a criminal offence in the United States and may be a
criminal offence in other jurisdictions.

The Equity Shares have not been and will not be registered under the US Securities Act and may not be offered
or sold, directly or indirectly, within the United States or to, or for the account or benefit of, US Persons. The
Company has not registered and does not intend to register under the US Investment Company Act and investors
will not be entitled to the benefits of the US Investment Company Act. Accordingly, the Equity Shares are only
being offered and sold outside the United States to non-US Persons in fioffshore transactionso in reliance on
Regulation S.

By acquiring any Equity Share, each purchaser will be deemed to have represented, warranted, undertaken,
acknowledged and agreed, among other things, that such purchaser is a non-US Person acquiring the Equity
Shares in an fioffshore transactiono in accordance with Regulation S, and that such purchaser will only offer,
resell, pledge or otherwise transfer the Equity Shares in an fioffshore transactiono in accordance with Regulation
S and under circumstances that will not require the Company to register under the US Investment Company Act.
See section filmportant Information for InvestorsAEligibility and Transfer Restrictionso beginning on page 232
of this Draft Red Herring Prospectus.

To avoid being required to register as an investment company under the US Investment Company Act and to
avoid violating the US Investment Company Act, to the maximum extent permitted by law, the Company
reserves the right to (i) request any person that the Company deems to be in the United States or a US Person to
sell its Equity Shares, (ii) refuse to record any subsequent sale or transfer of the Equity Shares to a person in the
United States or a US Person, and (iii) take such other action as the Company deems necessary or appropriate, to
enable the Company to maintain its registration exemption under the US Investment Company Act.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain fiforward-looking statements.0 These forward-looking
statements include statements with respect to our business strategy, objectives, plans, prospects and goals.
Bidders can generally identify forward-looking statements by words or phrases such as fiaimo, fianticipateo,
fibelieveo, fiexpecto, fiestimateo, fiintendd, fiobjectiveo, fiplano, fishallo, fiwillo, fiwill continueo, fiwill pursued or
other words or phrases of similar import. All forward-looking statements (whether made by us or any third
party) are predictions and are subject to risks, uncertainties and assumptions about us that could cause actual
results to differ materially from those contemplated by the relevant forward-looking statement.

Forward looking statements reflect our current views with respect to future events as of the date of this Draft
Red Herring Prospectus and are not a guarantee of future performance. These statements are based on our
managementbs 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.

Further, the actual results may differ materially from those suggested by the forward-looking statements due to
risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory changes
pertaining to our business and our ability to respond to them, our ability to successfully implement our strategy,
our growth and expansion, technological changes, our exposure to market risks, general economic and political
conditions in India, which have an impact on our business activities or investments, the monetary and fiscal
policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign exchange rates, equity
prices or other rates or prices, the performance of the financial markets in India and globally, changes in
domestic laws, regulations and taxes, changes in competition in our industry and incidence of any natural
calamities and / or acts of violence. Important factors that could cause actual results to differ materially from our
expectations include, but are not limited to, the following:

1. failure to compete with NSDL for DPs, investor accounts and number of instruments on our systems;

2. inability to effectively manage our growing DP network or any disruptions in our supply or distribution
infrastructure;

3. interruptions or malfunctions in our IT systems;

4. broad market trends, economic and market conditions and other factors which cause demand for our
services to significantly reduce;

5. shift in consumer preferences away from investing and trading in securities using delivery-based
transactions to other products and services; and

6. failure to obtain approvals required for our operations in a timely manner.

For further discussion on factors that could cause our actual results to differ from expectations, please see fiRisk
Factorso, iOur Businesso and fiManagementds Discussion and Analysis of Financial Condition and Results of
Operationsod on pages 18, 118 and 186 of this Draft Red Herring Prospectus, respectively. By their nature,
certain market risk related 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.

We cannot assure Bidders that the expectations reflected in these forward-looking statements will prove to be
correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such forward-looking
statements and not to regard such statements as a guarantee of future performance.

Our Company, the Selling Shareholders, the Directors, the Syndicate and their respective affiliates or associates
do not have any obligation to, and do not intend 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 will
ensure that Bidders in India are informed of material developments from the date of the Red Herring Prospectus
until such time as the grant of listing and trading permissions by NSE. The Selling Shareholders will ensure that
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our Company and Managers are informed of material developments in relation to the Equity Shares offered by
each of them in the Offer in addition to the statements and undertakings confirmed by each of them until such
time as the grant of listing and trading permissions by NSE.
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RISK FACTORS

An investment in the 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 the Equity Shares. If any one or a combination of the following risks were to
occur, our business, results of operations, financial condition, cash flows and prospects could suffer, and the
price of the Equity Shares could decline and you may lose all or part of your investment. Unless specified in
the relevant risk factor below, we are not in a position to quantify the financial implication of any of the risks
mentioned below. In making an investment decision, prospective investors should rely on their own
examination of us and the terms of this Offer, including the merits and risks involved. Unless stated otherwise,
the financial information used in this section has been derived from our restated consolidated financial
statements.

In addition, the risks set out in this Draft Red Herring Prospectus are not exhaustive and additional risks and
uncertainties not presently known to us, or which we currently deem to be immaterial, may arise or may
become material in the future. This section should be read together with "Industry Overview", *Our Business",
"Selected Statistical Information” and "Managementbs Discussion and Analysis of Financial Condition and
Results of Operations” as well as the restated consolidated financial statements, including the notes thereto,
and other financial information included elsewhere in this Draft Red Herring Prospectus. This Draft Red
Herring Prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual
results could differ materially from such forward-looking statements as a result of certain factors including the
considerations described below and elsewhere in this Draft Red Herring Prospectus. For more information,
please see "Forward-Looking Statements™ on page 16 of this Draft Red Herring Prospectus.

Risks Relating to Our Business

1. Our securities depository business competes closely with our competitor for DPs, investor accounts and
number of instruments on our systems.

We are one of the two securities depositories in India. We face significant competition for investor accounts
from our competitor and we expect such competition to continue. We compete with our competitor, in a variety
of ways, including on cost, quality and speed of service, functionality, ease of use and performance of systems,
the range of services offered to clients and technological innovation and reputation.

Although there are entry barriers in our business such as regulatory restrictions, capitalisation norms and long
gestation periods, increased competition from existing or potential competitors could cause us to experience a
decline in our market share of investor accounts. Such a decline would translate into a decrease in associated
transaction fees, clearing and settlement fees, our proportionate share of market data fees, net investment
income, custody fees and other related revenue, which would materially adversely affect our financial
conditions and results of operations. In addition, increased competition particularly in a highly regulated
environment may exert a downward pressure on fees in order for us to remain competitive, which could
materially adversely affect our business, financial condition and results of operations. We could lose a
substantial percentage of our market share of BO accounts if we are unable to effectively compete with our
current competitor or any new competitor, if any.

Although both equity and debt securities available for dematerialisation on our depository platform have
increased over the years in addition to other service improvements, we may not be able to maintain or increase
the number of equity or debt securities held in our depository further, and there is no guarantee that we will be
able to compete in this segment with our competitor. This inability to compete with our competitor in terms of
total securities held could also reduce our ability to compete in terms of revenue and profit after tax.

If we fail to compete successfully, our business, financial condition and results of operations may be materially

adversely affected. For more information on the competitive environment in which we operate, see fiBusiness -
Competitiono on page 132 of this Draft Red Herring Prospectus.
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2. Our inability to effectively manage our growing DP network or any disruptions in our supply or
distribution infrastructure may have an adverse effect on our business, results of operations and
financial condition.

As of September 30, 2016, we had 584 registered DPs with over 17,000 service centres. Our ability to expand
and grow our service reach significantly depends on the reach and effective management of our DP network as
we do not interact directly with the investors or holders of securities. We continuously seek to increase the
penetration of our services by appointing new DPs in different investor groups and regions or by depending on
our existing DPs to open new centres in different neighbourhoods. If we are unable to identify or appoint DPs or
our existing DPs do not expand their offerings or reach, it may affect our distribution capabilities. If the terms
offered to potential DPs by our competitor are more favourable than those offered by us, they may decline to
distribute our services and terminate their arrangements with us. We may be unable to appoint replacement DPs
in a timely fashion, or at all, which may reduce our sales volumes and adversely affect our business, results of
operations and financial condition. Further, our competitor may have exclusive arrangements with DPs who
may be unable to use our services, which may limit our ability to expand our agent network and limit the
functionality of the services offered by us. We may not be able to effectively implement them across our DP
network. If our DPs fail to distribute our services in a timely manner, or adhere to the terms of the distribution
agreement, or if our distribution agreements are terminated, our business and results of operations may be
adversely affected.

Furthermore, changes in the regulatory framework may affect the business and growth of DPs. For example, the
SEBI issued a circular (No. CIR/MID/DP/20/2015) dated December 11, 2015 requiring DPs to convert existing
accounts into Basic Service Demat Accounts (IBSDAs0) and barring them from charging annual maintenance
charges. This has adversely impacted DPs and may continue to do so. This negative effect on DPs may also
have an adverse effect on our results of operations and financial condition.

3. Any interruptions or malfunctions in the operation of our IT systems could damage our reputation and
cause loss for the business

We rely heavily on technological equipment and IT at our facilities and typically the supply and maintenance of
these systems and equipment is undertaken by third party contractors. Our IT systems are highly specialised and
customised, and are not widely used outside of our depositories business in India or elsewhere. If for any reason,
our primary vendor is unable to or declines to provide us continuous IT support, we may incur disruptions and
substantial costs in transiting to a new IT service provider which may affect our business.

Interruptions in the availability of our technological equipment or IT systems could adversely impact our
business, and our inability to make alternative arrangements in a timely manner could cause losses to us due to
temporary loss of connectivity with our DPs. Any such loss in connectivity would negatively affect the service
we offer to our clients, and may subject us to litigation or damage our reputation and adversely affect our results
of operations and financial condition.

4. If there is a shift in consumer preferences away from investing and trading in securities to other
products and services, it could significantly reduce demand for our services and adversely affect our
business, financial condition and results of operations.

Our revenue is comprised of revenue from operations, which consists of revenue from (i) transaction charges;
(ii) annual issuer fees; (iii) account maintenance charges; (iv) settlement charges; (v) corporate action charges;
and (vi) e-voting charges. Our revenue from operations accounted for 80.03%, 88.12%, 82.89% and 72.41% of
our total revenue for six months ended September 30, 2016, Fiscal 2016, Fiscal 2015 and Fiscal 2014,
respectively. Our current services may become outdated or lose market favour before adequate enhancements
or replacements can be developed. In particular, a significant portion of our revenues depend on the volumes of
delivery-based trading. If a significant portion of our existing service offerings becomes outdated or loses
market favour and we are unable to offer new services in their place, or if we fail to increase the demand by
investors for our services, our business, financial condition, results of operations and prospects could be
materially adversely affected.

Further, we may not be able to maintain our market share in the newer services that we currently offer or

maintain our market share for services which we currently have a sizeable or large market share. Consequently,
our continued success and future growth rely on the development and introduction of new services that appeal
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to the investment community, as well as on the ability to attract new types of BOs to our services. However,
there can be no assurance that we would be able to obtain approvals required for the introduction of new
services or innovations in a timely manner or at all. All product and segment offerings are ultimately
determined by SEBI and we are limited in our flexibility to innovate or differentiate vis-a-vis other
depositories. Any delays or failure to obtain such approvals may materially adversely affect our operations and
our business. Further, there is no guarantee that the services we offer will be commercially successful, which
may result in a material adverse effect on our results of operations or financial condition.

These and other factors may impact consumer preferences which are influenced by a variety of global
conditions that are beyond our direct control, including:

1 concerns over inflation and the level of institutional or retail confidence;

1 changes and volatility in the prices of securities;

1 the perceived attractiveness, or lack of attractiveness, of Indian capital markets

1 changes in government monetary policy and foreign currency exchange rates;

1 legislative and regulatory changes, including the potential for regulatory arbitrage among regulated
and unregulated markets if significant policy differences emerge among markets;

T changes in tax policy (including transaction tax) and tax treaties between India and other countries;

T currency issued till a certain date ceasing to be legal tender; and

1 changes in the level and volatility of interest rates and GDP growth.

If any of these factors lead to a shift in consumer preferences and if levels of activity on the stock exchanges
are materially adversely affected, our business, financial condition and results of operations could also be
materially adversely affected.

5. Fraud due to unauthorised transfer of securities or service deficiency could result in losses. Further, if
account data disseminated by us contains undetected errors, this could have a material adverse effect
on our business, financial condition or results of operations.

We rely mostly on automated data processing. However, not all of the data processing is automated and manual
data processing in relation to certain services rendered to our clients is required. Therefore, operator errors or
omissions may occur that relate mainly to manual input of data (e.g., incorrect processing of client instructions).
As a result, we are exposed in certain of our businesses to the risk of inadequate handling of client instructions.

In addition, manual intervention in market and system management is necessary in certain cases. For example,
our business is susceptible to frauds by our employees as well as by the employees of various market
intermediaries including the DPs and RTAs. For example, we have experienced instances of unauthorised
transactions made by DPs in the past. The manual intervention in data processing may lead to mistakes and
disputes with our clients, which could harm our reputation and have a material adverse effect on our business,
results of operations, financial condition and cash flows.

Account data distributed by us includes a statement of investor's current holding of various securities. The
compilation and/or dissemination of such data could give rise to miscalculations or undetected errors. BOs who
use real time holdings and account information or require accurate data for risk management activities and
error-free settlement, may base their decisions on miscalculated or erroneous information. Therefore, we may
be exposed to damage claims brought against us based on such miscalculations or undetected errors which
could result in harm to our reputation, contractual disputes, negative publicity, delays in or loss of market
acceptance of our services or unexpected expenses and diversion of resources to remedy errors. This may have
a material adverse effect on our business and cash flows, financial condition and results of operations.

6. Appointment of CERSAI as central KYC registration agency may have a significant adverse impact on
the business prospects and results of operations of our Subsidiary, CDSL Ventures.

Our Subsidiary, CDSL Ventures, was the first KRA registered with the SEBI under the KRA Regulations. As of
November 30, 2016, we held over 14 million capital market investor records under the KRA Regulations
representing approximately 67% market share. Revenue from operations of CDSL Ventures was 16.59%,
17.09%, 18.62% and 15.18% of our total operational revenue for the six month period ended September 30,
2016, Fiscal 2016, 2015 and 2014, respectively.

The KRA Regulations were notified in 2011 to centralise the KYC process by taking on the KYC details of the
clients and collating such details into a central KYC repository of KYC details of clients in the securities
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market. With the KRA system in place, a KYC compliant client did not need to undertake the KYC process
again when he approached any other intermediary in securities market.

The KRA Regulations currently provide the option to an intermediary to rely on client KYC data available on
the KRA system or taking K'Y C details again while on-boarding the client.

Since the Gol has authorised CERSAI (Central Registry of Securitisation Asset Reconstruction and Security
Interest of India) to act as, and to perform the functions of, the central KYC records registry under the
Prevention of Money Laundering Rules 2005, including receiving, storing, safeguarding and retrieving the KYC
records in digital form, our subsidiary, CDSL Ventures may lose a substantial portion of its business and thus,
adversely affecting its business prospects, results of operations and financial condition.

7. Broad market trends, economic and market conditions and other factors beyond our control could
significantly reduce demand for our services and harm our business, financial condition and results of
operations.

Adverse economic conditions, such as those experienced in the aftermath of the 2008 global financial and
economic crisis, can negatively impact our business. Such adverse economic conditions may result in, a
decline in the Indian securities market. Furthermore, adverse economic conditions may negatively impact
results of operations of our issuer company clients, which may result in reduced liquidity and lower trading
prices of the securities of these companies, which in turn would reduce our fee and commission income
generated by the services we provide. Poor economic conditions may also negatively impact new listings or
offerings by issuer clients, by reducing the number or size of new securities they offer, which in turn would
have a negative impact on our ability to generate revenue, including related clearing and settlement fees. There
can be no assurance that our revenue would not decline during sustained periods of deterioration in global or
local economic conditions.

Our revenue is also materially affected by the level of interest and other finance income, which is in turn
impacted by levels of activity in the Indian securities market. We generate such income by investing our
surplus funds, customer funds held on deposit and our operational income. Any decline in trading due to
adverse market conditions or other factors could have adverse impact on our interest and other finance income.

These and other factors that impact our business are influenced by a variety of global conditions that are
beyond our direct control, including:

i broad trends in business and finance, including industry-specific circumstances, as well as capital
market trends and the mergers and acquisitions environment;
the availability of short-term and long-term funding and capital;
the availability of alternative investment opportunities;
global stock market downturns;
unforeseen market closures or other disruptions in trading, clearing, settlement, custody, collateral
management and/or market data technology; and
1 social and civil unrest, terrorism, natural disasters and war.
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General economic conditions affect financial and securities markets in a number of ways, from determining
availability of capital to influencing investor confidence. Adverse changes in the Indian economy or the
outlook for the Indian financial and securities industry can have a negative impact on our revenues through
declines in trading volumes, new listings and clearing and settlement volumes. The Indian economy is also
affected by the economies of the rest of Asia and Europe and is dependent, to a large degree, on pricing and
export levels of commaodities, such as oil, gas and other natural resources. Adverse economic developments in
India or internationally could adversely affect the economic performance of the Indian securities market,
including our issuer company clients listed on the Indian stock exchanges. In addition, while the economic
situation of other countries may be substantially different to that of India, investorsd risk aversion as a
consequence of events in other countries may reduce the market value, as well as frequency or volume of
trading of financial investments on Indian stock exchanges. While volatile markets may generate increased
transaction volumes, prolonged weak economic conditions may materially adversely affect listing, trading,
clearing and settlement volumes as well as the demand for market data.
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8. There is outstanding litigation against our Company, our Promoter, our Group Companies and our

Directors which if determined adversely, could affect our business and results of operations.

We are involved in various criminal, civil, labour and tax-related litigations, which are at different stages of
adjudications before various fora. A summary of the litigations involving our Company, Group Companies, our
Promoter and our Directors is set out below. The amounts involved in these proceedings have been
summarised to the extent ascertainable and quantifiable, and include amounts claimed jointly and severally
with other parties. Should any new developments arise, such as any change in applicable Indian law or any
rulings against us by appellate courts or tribunals, we may need to make provisions in our financial statements
that could increase expenses and current liabilities. Any adverse decision may have an adverse effect on our

reputation, business, cash flows, results of operations and financial condition.

Sr. Brief No. of cases Amount involved
No. description (in = millions)
Cases involving the Company
1. Criminal cases 1 1.00
2 Material civil cases 1 47.00
3. Direct tax matters 8 11.99
4 Indirect tax matters (service tax) 4 398.44
5 Actions by regulatory / statutory authorities Nil / Nil Nil
Sr. Brief No. of cases Amount involved
No. description (in = millions)
Cases involving our Directors
1. Criminal cases Nil Nil
2. Material civil cases Nil Nil
3. Direct tax matters Nil Nil
4, Indirect tax matters Nil Nil
5. Actions by regulatory / statutory authorities Nil Nil
Sr. Brief No. of cases Amount involved
No. description (in > millions)®
Cases involving our Group Companies
1. Criminal cases Nil Nil
2. Material civil cases 1 Not quantifiable
3. Direct tax matters 1 5.94
4, Indirect tax matters 1 0.79
5. Actions by regulatory / statutory authorities Nil Nil

(1) Does not include claims towards interest or costs of proceedings.
Sr. Brief description No. of cases Amount involved
No. (in > millions) @
Cases involving our Promoter
1. Criminal cases 18 92.20
2. Material civil cases 11 5,893.10
3. Direct tax matters 44 38,839.60
4, Indirect tax matters Nil Nil
5. Actions by regulatory / statutory authorities 4 14.00

(1) Does not include claims towards interest or costs of proceedings.
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For more information, please see AOutstanding Litigation and Material Developmentsd on page 203 of this
Draft Red Herring Prospectus. If any of the outstanding cases are decided against us, it may have a material
adverse effect on our businesses, reputation, financial condition, cash flows and results of operations.

9. Insufficient systems capacity and systems failures could materially and adversely affect our business.

Our business depends on the performance and reliability of complex computer and communications systems.
Heavy use of our platforms could cause our systems to operate slowly or even to fail for periods of time. Our
failure to maintain systems or to ensure sufficient capacity may also result in a temporary disruption of our
regulatory and reporting functions.

We have experienced systems failures in the past such as non-availability of our servers and website downtime.
It is possible that we will experience systems failures in the future. Systems failures could be caused by, among
other things, periods of insufficient capacity or network bandwidth, power or telecommunications failures, war,
terrorism, human error, natural disasters, fire, sabotage, hardware or software malfunctions or defects,
complications experienced in connection with system upgrades, computer viruses, intentional acts of vandalism
and similar events over which we have little or no control. We also rely on third parties for systems support.
Any interruption in these third-party services or deterioration in the performance of these services could also be
disruptive to our business.

In the event that any of our systems, or those of our third-party service providers, fail or operate slowly, it may
cause any of the following to occur:

T unanticipated disruptions in service to members and clients;

T slower response times or delays in updating beneficial ownership of securities;

T financial losses and liabilities to clients; and

1 litigation or other claims against us.

If we cannot expand system capacity and performance to handle increased demand or any increased regulatory
requirements, or if our systems otherwise fail to perform and we experience disruptions in service, slower
response times or delays in introducing new products and services, then we could incur reputational damage,
regulatory sanctions, litigation, loss of demat accounts, and loss of revenues, any of which could materially and
adversely affect our business, results of operations, financial condition and cash flows.

10. We must adapt to significant and rapid technological change in our industry in order to compete
successfully.

Technology is a key component of our business, and we regard it as crucial to our success. We seek to offer our
clients a comprehensive suite of best-in-class technology solutions in a centralised environment. However, we
operate in a business environment that has undergone, and continues to experience, significant and rapid
technological change. In recent years, electronic trading has grown significantly, and client demand for
increased choice of execution methods has increased.

To remain competitive, we must continue to enhance and improve the responsiveness, functionality, capacity,
accessibility, reliability and features of our platforms, software, systems and technologies. We must also adopt
technological changes for regulatory reasons. We are required to regularly upgrade our hardware systems and
servers based on our annual IT budget. Our success will depend, in part, on our ability to:
1 develop and license leading technologies;
1 enhance existing platforms and services and create new platforms and services;
1 respond to client demands, technological advances and emerging industry standards and practices on a
cost-effective and timely basis; and
1 continue to attract and retain highly skilled technology staff to maintain and develop existing
technology and to adapt to and manage emerging technologies.

The adoption of new technologies or market practices may require us to devote significant additional resources
to improve and adapt our services. Keeping pace with these ever-increasing requirements can be expensive, and
we may be unable to make these improvements to our technology infrastructure in a timely manner or at all.

Any failure or delay in exploiting technology, or failure to exploit technology as effectively as our competitor,
could have a material adverse effect on our business, results of operations, financial condition and cash flows.
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11.  We face intense competition as well as regulatory oversight on pricing and if we are unable to compete
effectively in pricing of our products and services, our business, financial condition, results of
operations and prospects may be materially adversely affected.

The securities industry in which we operate is characterised by intense price competition and regulatory
scrutiny. In case of CDSL, we are required to follow and comply with the pricing determined by the SEBI.

Further, we also face pricing pressures from our competitor and may continue to face these in the future. We
could lose a substantial percentage of our share of DPs, BO accounts, issuer company clients and RTAs to our
competitor if we are unable to price our services in a competitive manner. Profit margins could also decline if
we reduce pricing in response to competition, particularly in light of the substantially fixed cost nature of our
services.

In addition, a decrease in our market share of DPs, BO accounts, issuer company clients and RTAs as a result
of price pressure could adversely impact our other product offerings, such as E-voting and KYC. Furthermore,
our competitor may engage in aggressive pricing strategies in the future and may significantly decrease or
completely eliminate their profit margin for a certain period of time in order to capture a greater share of the
Indian securities market. If we are unable to compete effectively in pricing of our products and services, our
business, financial condition, results of operations and prospects may be materially adversely affected.

12. Our electronic platform, networks and those of our third-party service providers may be vulnerable to
security risks and cyber-attacks.

Our electronic platforms involve the storage and transmission of our clientsd proprietary information. A failure
of the platform, including a security breach or a cyber-attack, could result in the loss or misappropriation of
client data and, as a consequence, our activities could be disrupted and we could face litigation and be required
to compensate a portion of damages sustained by our clients. The secure transmission of confidential
information over public and other networks is also a critical element of our operations. Our depository
network, and internet network and those of our third-party service providers, may be wvulnerable to
unauthorized access, cyber-attacks, computer viruses and other security problems. Furthermore, third parties,
to whom we provide information, may not take proper care of our information and may not employ state-of-
the-art techniques for safeguarding data.

Persons who circumvent security measures could wrongfully access and use our information or our clientsd
information, or cause interruptions or malfunctions in our operations. Such breaches or any actual, threatened
or perceived attacks in the future could compromise our confidential data, such as clients' holdings data and
positions, which could lead to lawsuits against us and could result in government agencies commencing
investigations of our operations, which could result in negative publicity, harm to our reputation, and subject us
to government fines and regulatory sanctions. The market perception of the effectiveness of our security
measures could be harmed and could cause clients and investors to either reduce or stop their use of our
electronic platforms, leading to loss of market share, loss of investor accounts and securities volume and loss
of revenues, any of which could materially adversely affect our business, financial condition and results of
operations. We may also be required to expend significant resources to protect against the threat of security
breaches or to alleviate problems, including reputational harm, caused by any cyber -attacks or security
breaches.

Our systems have experienced attempts at unauthorised access in the past, and our public websites have in the
past been subject to attempted attacks. It is possible that our systems may experience security problems in the
future that we cannot mitigate and that may materially and adversely affect our business. Any of these security
risks could cause us to incur reputational damage, regulatory sanctions, litigation, loss of DP accounts and loss
of revenues, any of which could have a material adverse effect on our business, results of operations, financial
condition and cash flows.

13. We intend to continue offering new products, enter into or increase our presence in new markets and
attract new clients, which will involve risks. We may not be successful in offering new products or
identifying opportunities.

We intend to continue to explore and pursue opportunities to strengthen our business and grow our company. In
so doing, we may launch new products and enter into or increase our presence in other markets. For example,
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we intend to establish a depository in GIFT City, a multi-services Special Economic Zone that is currently being
developed as India's first International Financial Services Centre (filFSC0). Subject to receipt of the necessary
regulatory approvals, the depository will provide electronic connectivity to international exchanges including
the one proposed to be set up by our Promoter which will provide an electronic trading platform that facilitates
(i) Indian companies in raising capital in foreign currency by issuing foreign-currency denominated bonds and
providing a trading platform to trade on such securities, (ii) Indian start-ups to raise equity from foreign
investors by getting listed on the international stock exchange and (iii) companies incorporated outside India to
raise money in foreign currencies by issuing and listing their equity shares on the international stock exchange.

There are numerous contingencies and uncertainties that may impact our opening of the depository in the GIFT
City including factors beyond our control such as whether our Promoter is able to set up an international
exchange. Further, in the event we are able to set up a depository, it will require a significant amount of capital,
and there can be no assurance that there are sufficient business opportunities or that we will be able to capture
those business opportunities in order to offset our expenses in establishing the project. Pursuant to the letter (No.
CDSL/BD/SA/2016/001) dated October 13, 2016 to the Gujarat International Finance Tec-City Company
Limited, our Company has stated that the probability of a depository being successful in the IFSC is very low
due to a tight regulatory framework for depository operations and the absence of operations of exchanges
making the potential deal volumes unknown and current business opportunities unclear.

We are currently in the process of applying for registration as a registrar and transfer agent. We are also
planning to expand our NAD project to include more educational institutions in the future. We have also
registered as a KYC Service Agency (iIKSAQ) & Authorised Service Agency (FASA0) and KYC User Agency
(AKUAO0) & Authorised User Agency (FAUAO) with the UIDAL.

Further, if we are unable to anticipate and respond to the demand for new services, products and technologies on
a timely and cost-effective basis and to adapt to technological advancements and changing standards, we may be
unable to compete effectively. If we do not respond to demand in a timely manner, or adequately strategize our
growth, we may enter into or increase our presence in markets that already possess established competitors, who
may enjoy the protection of barriers of entry, such as high switching costs or strong brand identity.

Further, we rely on the ability of our DPs, RTAs, companies and clearing members to have the necessary front
and back office functionality to support any of our new products. To the extent that these market intermediaries
and corporates are not prepared or lack the resources or infrastructure, the success of any new initiatives may be
compromised.

Moreover, we may incur substantial development, sales and marketing expenses and expend significant time
and management effort to add new products or services to our platforms. Our business promotion expenses for
Fiscals 2014, 2015 and 2016 and six months ended September 30, 2016 were ~3.96 million, ~3.08 million,
~11.81 million and ~2.27 million, respectively. Even after incurring these costs, we ultimately may not realise
any, or may realise only small amounts of, revenues for these new products or services. Consequently, if
revenue does not increase in a timely fashion as a result of these expansion initiatives, the up-front costs
associated with expansion may exceed related revenues and reduce our working capital and income.

If we are unable to introduce new services and products to successfully compete, our business, results of
operations, and financial condition could be materially adversely affected.

14. A large proportion of our business is transaction-based and dependent on trading volumes.

A large proportion of our business is transaction-based and dependent on a number of external factors, such as
delivery-based trading activity and price levels on the major stock exchanges of India. Therefore, any declines
in trading volumes and market liquidity would adversely affect our business and our profitability may
experience fluctuations. General economic conditions, industry-specific circumstances, capital market trends
and regulatory requirements affect the overall level of trading activity and new listings in securities markets,
which can impact our operating results. Adverse economic conditions may result in a decline in trading volume,
as well as deterioration in the economic welfare of listed companies, which may adversely affect our revenues
and future growth. Any subsequent decline in volumes of BO accounts or DP and issuer company clients and
any related transactions may impact our market share or pricing structures.

The success of our business depends on our ability to maintain and increase our volume of BO accounts and on
our ability to attract and maintain our DPs, RTAs, issuer companies and clearing member clients and the
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resulting transaction fees. Over the last few years, the global financial markets have experienced significant and
adverse conditions as a result of the financial crisis, including: a freezing of credit; outflows of customer funds
and investments; uncertain regulatory and legislative changes; losses resulting from lower asset values; defaults
on loans; and reduced liquidity. Many of the financial services firms that have been adversely impacted by the
financial crisis are active clients of ours, so any difficulties suffered by these firms could have a negative knock
on effect on our revenues.

The trading volumes of the major stock exchanges of India could decline substantially if market participants
reduce their level of trading activity for any reason, including major factors such as:

a reduction in the number of traders or their trading demand;

regulatory or legislative changes that result in reduced trading activity;

heightened capital maintenance requirements;

defaults by clearing members;

changes to contract specifications that are not viewed favourably by market participants; or

significant defaults by issuers of debt leading to market disruption.
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Any one or more of these factors may reduce trading activity on the stock exchanges, which could make them
less attractive to market participants as a source of liquidity. This could, in turn, further discourage existing and
potential market participants and thus accelerate a decline in the level of trading activity in these markets,
thereby reducing the need for our products and services. A significant decline in trading volumes could have a
material adverse effect on our revenues.

Moreover, if these unfavourable conditions were to persist over a lengthy period of time and trading volumes
were to decline substantially, and for a long enough period, the critical mass of transaction volume necessary to
support viable markets could be jeopardised. Because our cost structure is largely fixed, if demand for our
current products and services declines for any reason as a result of such decline in trading volumes, we may not
be able to adjust our cost structure to counteract the associated reduction in revenues, and our net income will
decline.

15. There can be no assurance that we will be successful in implementing our current and future strategic
plans.

We have undertaken several initiatives in the past and continue to do so with a view to enhancing retail and
institutional investment participation, increasing the volume of BO accounts and focusing on advancing and
updating our technological infrastructure. For more details, please see fiBusiness & Strategieso.

Factors that may have an effect on our business strategy include, among others:
the general condition of the Indian, Asian and global economies;

shift in consumer preferences in relation to personal finance;

our ability to successfully leverage our existing DP relationships;

our ability to successfully introduce new services and products;
increase in compliance and operational costs of DPs; and
tariff-related and other regulatory restrictions.
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Many of these factors are beyond our control. As a result, there can be no assurance that we will be successful
in implementing our current and future strategic plans, including our academic repository project, and any
failure to do so may have a material adverse effect on our prospects and future financial condition and results
of operations.

16. The Government of India has recently implemented certain measures due to which certain currency
denominations have ceased to be legal tender. This may affect the Indian economy and our business,
results of operations, financial condition and prospects.

Pursuant to notifications dated November 8, 2016 issued by the Ministry of Finance of the Government of India
and the Reserve Bank of India, Indian currency notes of denominations 500 and 1,000 have ceased to be legal
tender (barring specific exemptions for a limited time period) from November 9, 2016. Persons holding these
currency notes are required to deposit them with bank branches and post offices or use them for the specified
exemptions, each until such date as may be notified by the Government of India. Temporary limits have been
imposed on the exchange or withdrawal of valid currency notes from bank accounts and automatic teller
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machines for a specified period of time. While new Indian currency notes of denominations 500 and 2,000 have
been introduced, the immediate impact of these measures has been a decrease in cash liquidity in India. A
decrease in cash liquidity may cause a short term reduction in the purchase and trade in securities by the public
in India. The long term effects of these measures on the Indian economy, on the markets for securities, and our
operations in particular are currently unclear and there can be no assurance that this will not have any impact on
the Indian economy and investment in the Indian capital markets in general and on our business in particular.
Any slowdown in the Indian economy or reduction in investment in securities in India as a result of this may
adversely affect our business, results of operations, financial condition and prospects.

17. Our tariff structures do not accurately anticipate the cost and complexity of performing our work and if
we are unable to manage costs successfully, then certain of our services could be or become unprofitable.

Inherent to our industry, our cost structure is largely fixed and we expect that it will continue to be largely fixed
in the foreseeable future. Our ability to improve or maintain our profitability is dependent on managing our
costs successfully. Our cost management strategies include maintaining appropriate alignment between the
demand for our services and our resource capacity, optimising the costs of service delivery, and effectively
leveraging our sales and marketing and general and administrative costs. We also have to manage additional
costs to replace solutions or services in the event our clients are not satisfied in relation thereto and believe we
have failed to properly understand their needs and develop solutions accordingly.

Our tariff structure is fully determined by the SEBI and we have very little control over pricing our services.
Although we use our specified processes and rely on our past experience to reduce the risks associated with
estimating, planning and performing fixed-price services, we typically bear the risks of cost overruns, delays
and wage inflation in connection with these services. Our total expenses for Fiscals 2014, 2015 and 2016 and six
months ended September 30, 2016 were ~611.87 million, ~662.44 million, ~634.88 million and ~313.02 million
respectively, which amounted to 49.82%, 52.09%, 45.54% and 35.72% of our total revenue for said fiscals. If
total revenue falls below expectations or cannot be increased to match increased expenses, we may not be able
to adjust operating expenses quickly enough to compensate for the reduction in profit. We have taken actions to
reduce certain costs, including increasing productivity from fixed costs such as better utilisation of existing
facilities and investing in business process. There is no guarantee that these, or other cost-management efforts,
will be successful, that our efficiency will be enhanced, or that we will achieve desired levels of profitability.

If we do not accurately estimate the resources required, costs and timing for providing services and future rates
of wage inflation, or if we fail to complete our contractual obligations, our services could prove unprofitable for
us or yield lower profit margins than anticipated. There is a risk that we will under-price our services, fail to
accurately estimate the costs of performing the work or fail to accurately assess the risks associated with
potential services. In particular, any increased or unexpected costs, or wide fluctuations compared to our
original estimates or delays, or unexpected risks we encounter in connection with the performance of these
services, including those caused by factors outside of our control, could make these services less profitable or
unprofitable, which could adversely impact our profit margin.

18. We require a number of approvals in relation to our business and the failure to obtain the same in a
timely manner or at all may subject us to sanctions and penalties.

We require a number of regulatory approvals, registrations and permissions to operate our business, including
at a corporate level as well as at the level of each of our branches. For example, we have approvals from SEBI
in relation to, among others, registration as a securities depository. For more information, please see
fiGovernment and Other Approvalso on page 214 of this Draft Red Herring Prospectus.

Further, our operations are subject to continued review and the governing regulations may change. While we
believe that we currently have or have applied for all material approvals required for our business, we may not
have, or may not receive, all necessary approvals, or be able to obtain renewals of all our approvals within the
time frames anticipated by us or may not obtain the same at all, which could adversely affect our business.
Failure to obtain, renew or maintain any required approvals or registrations or to meet any regulatory
requirements may result in the interruption of all or some of our operations, constrain our ability to scale-up
our business or to introduce new products and services and could materially and adversely affect our business
and financial results. Further, we may require regulatory approvals and licenses that we do not currently
possess for certain of our proposed projects.
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In addition, our business operations also rely heavily on various intermediaries, and any change in regulations
governing the intermediaries may have a material and adverse impact on us. For example, we heavily rely on
DPs to get more BO accounts registered with us and the SEBI recently made it mandatory to convert eligible
demat accounts to BSDAs which has and is expected to adversely affect the business of DPs in future.

19. In the event of a default in relation to an investment, we will bear a risk of loss of principal and accrued
interest and the geographic concentration of our investment portfolio makes us vulnerable to a
downturn in the Indian economy.

We invest primarily in debt securities such as debt instruments of banks and financial institutions; corporate
debt and debt mutual funds; and government securities. The interest income from these investments forms a
significant part of our other income. The geographic concentration of our investment portfolio in India means
that we may be subject to significant losses if the Indian economy in general or debt markets in particular were
to experience difficulties.

We are exposed to the effects of fluctuations in the prevailing levels of market interest rates on our financial
position and cash flows and thus changes in interest rates may materially adversely affect the value of our
investments. Our interest rate risk is affected primarily by the yield on our debt investments. Changes in the
general level of interest rates can affect our profitability by affecting the spread between, amongst other things,
income we receive on our investments in debt securities, the value of our interest-earning investments, our
ability to realise gains from the sale of investments and our interest expense on our interest bearing liabilities.
Changes in interest rates may also affect the valuation of our investments by impacting the valuation discount
rate. Interest rates are sensitive to many factors, including governmental, monetary and tax policies, domestic
and international economic and political considerations, fiscal deficits, trade surpluses or deficits, regulatory
requirements and other factors beyond our control.

For our investments in debt securities, which form the substantial majority of our investments, performance
and yield on our investments may be affected by falling interest rates and consequent lower returns. Credit
risks associated with the investments include (among others): (i) the possibility that earnings of an issuer may
be insufficient to meet its debt service obligations; (ii) an issuerds assets declining in value; and (iii) the
declining creditworthiness, default and potential for insolvency of an issuer during periods of rising interest
rates and economic downturn. An economic downturn and/or rising interest rates could severely disrupt the
market for the investments and materially adversely affect the value of the investments and the ability of an
issuer to repay principal and interest. In turn, this may materially adversely affect our business, financial
condition, results of operations and/or the market price of the Equity Shares.

In the event of a default in relation to an investment, we will bear a risk of loss of principal and accrued interest
on that investment. Any such investment may become defaulted for a variety of reasons, including non-
payment of principal or interest, as well as breaches of contractual covenants. A defaulted investment may
become subject to workout negotiations or may be restructured by, for example, reducing the interest rate, a
write-down of the principal, and/or changes to its terms and conditions. Any such process may be extensive
and protracted over time, and therefore may result in substantial uncertainty with respect to the ultimate
recovery on the defaulted investment. In addition, significant costs might be imposed on the lender, further
affecting the value of the investment. The liquidity in such defaulted investments may also be limited and,
where a defaulted investment is sold, it is unlikely that the proceeds from such sale will be equal to the amount
of unpaid principal and interest owed on that investment. This may materially adversely affect our business,
financial condition, results of operations and/or the market price of the Equity Shares.

In the case of secured debts, restructuring can be an expensive and lengthy process which could have a material
negative effect on our anticipated return on the restructured debt. By way of example, it would not be unusual
for any costs of enforcement to be paid out in full before the repayment of interest and principal. This would
substantially reduce the anticipated return on the restructured debt, which could materially adversely affect our
business, financial condition, results of operations and/or the market price of the Equity Shares. In addition, we
may also invest in unsecured borrowings. In the event of a default, we may not be able to recover some or all
of our investments and our credit ratings may decrease, which may materially and adversely affect our income
from investments, business and results of operations.

Our investments in equity ETFs are subject to market risks. General movements in the values of equity markets
and changes in the prices of the securities we hold may materially adversely affect our income and as a result,
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materially adversely affect our business, financial condition, results of operations and/or the market price of
the Equity Shares.

20. Leakage of sensitive data may violate laws and regulations that could result in fines and loss of
reputation and we may be liable to our clients for damages caused by such leakage, which could harm
our reputation and cause us to lose clients.

We accumulate, store and use in our operating business data which is sensitive or protected by data protection
laws in India. Indian data protection authorities have the right to audit us and impose fines if they find we have
not complied with applicable laws and adequately protected client data. Although we take precautions to protect
data in accordance with applicable laws and although there are no past instances, it is possible that there may be
leakages in the future. We work with third-party service providers, and although our contracts with them restrict
the usage of client data and impose protective precautions, there is no assurance that they will abide by the
contractual terms or that the contracts will be found to be in compliance with data protection laws. Loss or
leakage of sensitive data or violation of data protection laws may result in fines and loss of reputation.

Our clients include DPs, RTAs, corporates and BOs. Many of our services are critical to the operations of our
clientsd businesses and provide benefits to our clients that may be difficult to quantify. Any failure in our system
could result in a claim for substantial damages against us, regardless of our responsibility for such failure. In
addition, we often have access to, or are required to collect and store, confidential client data. We face a number
of threats to our data centres and networks such as unauthorised access, security breaches and other system
disruptions. It is critical to our business that our infrastructure remains secure and is perceived by clients to be
secure.

We seek to rely on encryption and authentication technology licensed from third parties to provide the security
and authentication necessary to effect secure online transmission of confidential client information. Despite our
security measures, advances in computer capabilities, new discoveries in the field of cryptography or other
events or developments may result in a compromise or breach of the algorithms that we use to protect sensitive
data. Breaches of our security measures or the accidental loss, inadvertent disclosure or unapproved
dissemination of confidential client data could expose us, our clients or the individuals affected to a risk of loss
or misuse of this information, or cause interruptions in our operations. We may be required to expend significant
capital and other resources to protect against such security breaches, to alleviate problems caused by or to
investigate such breaches, all of which could subject us to liability, damage our reputation and diminish the
value of our brand name.

Although we attempt to limit our contractual liability for consequential damages in rendering our services, many
of our client agreements do not limit our potential liability for breaches of confidentiality and we cannot be
assured that such limitations on liability will be enforceable in all cases, or that they will otherwise protect us
from liability for damages. Moreover, if any person, including any of our employees or former employees or
subcontractors, penetrates our network security or misappropriates sensitive data, we could be subject to
significant liability from our clients for breaching contractual confidentiality provisions or privacy laws.
Unauthorised disclosure of sensitive or confidential client data, whether through breach of our computer
systems, systems failure, loss or theft of assets containing confidential information or otherwise, could render us
liable to our clients for damages, damage our reputation and cause us to lose clients.

A successful assertion of one or more large claims against us that exceeds our available insurance coverage or
results in changes to our insurance policies, including premium increases or the imposition of a large deductible
or co-insurance requirement, could adversely affect our revenues and results of operations. We may also be
liable to our clients for damages or termination of contract if we are unable to address disruption in services to
them with adequate business continuity plans and/or for non-compliance with our clientsd information security
policies and procedures.

21. The increase in concentration of offices of DPs, over which we have no control, could lower our
profitability and harm our ability to compete and we may be unable to grow our business in new
markets, which may adversely affect our business prospects and results of operations.

We derive a large proportion of our revenues from sales of our services to investors through DPs and service
centres of DPs. We expect such sales to continue to represent a significant portion of our revenues. We have in
recent years experienced a significant increase in the concentration of offices of DPs, either because they are
expanding their share in the relevant market, or as a result of increased consolidation among DPs.
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All our DPs are not exclusive to us and may promote our competitor to new investors opening incremental BO
accounts which could reduce our market share and could lower our profitability and adversely affect our ability
to compete.

We continue to target growth opportunities and believe that the relatively low level of penetration of DPs in
many Indian cities provides significant growth opportunities. We intend to expand our DP network and appoint
additional DPs to increase market penetration and make available a wider range of our services in these markets.
However, if our strategic plans do not deliver the desired results, then the expansion, distribution and
penetration of our DP network and services in these markets may be hampered. Further, BOs in these regions
may be price conscious and we may be unable to compete effectively with the services of our competitor. In
addition, general disposable income levels of investors in these markets may not continue to rise as anticipated
by us, which may result in actual sales in such markets varying significantly from anticipated business
projections from these markets and areas. If we are unable to grow our business in new markets effectively, our
business prospects, results of operations and financial condition may be adversely affected.

22. We may not be able to retain our Key Management Personnel that we rely on, which could impair our
ability to reach our strategic goals and could have a material adverse effect on our reputation, business,
financial condition and results of operations.

Our success depends to a significant extent upon the continued employment and performance of a number of
key personnel, including our KMPs. The loss of any of our key personnel, whether such personnel form part of
the senior management or otherwise, could have a material adverse effect on our operations and performance.
Our future success will to a large extent depend on our ability to retain key personnel and also our ability to
attract and retain highly skilled technical, managerial and marketing personnel. Competition for such skilled
and specialized personnel is intense in our industry. There can be no assurance that we will be successful in
retaining or attracting the personnel we require.

In order to effectively manage our operations and reach our strategic objectives, we must employ, retain and
motivate highly qualified personnel. Any increase in the turnover of employees in key positions could lead to a
temporary reduction in our operational efficiency due to lack of availability of potential employees with the
relevant skills and the lengthy training processes required to train new employees in these positions. In
addition, we depend upon the services of a small number of key executive officers and directors. There can be
no assurance that these individuals will continue to make their services available to us in the future. The loss of
or diminution in the services of one or more of our key executive officers or directors, or our inability to
attract, retain and maintain new executive officers or directors and highly qualified personnel, could impair our
ability to reach our strategic goals and could have a material adverse effect on our reputation and our business,
financial condition, results of operations and prospect.

Additionally, the employment agreement for our managing director does not impose any obligation for non-
disclosure of know-how, knowledge, information, trade-secrets etc. Furthermore, the non-disclosure obligation
provided under our Company's service and conduct rules does not extend beyond the term of the contract.
Hence, we cannot assure protection of the know-how, knowledge, trade secrets, methods, plans etc. once the
agreement is terminated. The disclosure of any such information about us could have an adverse effect on our
business and results of operations.

23. Failure to protect our intellectual property rights could materially adversely affect our business.

We own or license rights to a number of trademarks, service marks, trade names, that we use in our business,
including the CDSL, easi, easiest and smart logos. To protect our intellectual property rights, we rely on a
combination of civil law (to the extent such rights are unregistered), trademark laws, copyright laws,
confidentiality provisions and other contractual arrangements with our affiliates, clients and others. The
protective steps taken may be inadequate to deter misappropriation of our intellectual property. We may be
unable to detect the unauthorized use of, or take appropriate steps to enforce, our intellectual property rights.
Failure to protect our intellectual property and trademarks adequately could harm our reputation and affect our
ability to compete effectively. Further, defending our intellectual property rights may require significant
financial and managerial resources, the expenditure of which may materially adversely affect its business,
financial condition and results of operations. In addition, we have pursuant to our agreement with Willjini
Succession Services offered offline and online will services under our trade name, myeasiwill, which is

30



currently pending registration. There can be no assurance that any such licensing agreements and trademark
licensing agreements can be renewed on favourable terms or at all.

24. Our failure to keep our business development strategies, initiatives and other commercial decisions
confidential could erode our competitive advantage.

Our employees possess extensive knowledge about our commercial decisions and business development
strategies. Such knowledge is a significant independent asset, which may not be adequately protected by
employment agreements with our employees. As a result, we cannot be certain that such knowledge will remain
confidential in the long run.

Even if all reasonable precautions, whether contractual or otherwise, are taken to protect our confidential
knowledge of our services and business, there is still a danger that certain proprietary knowledge may be leaked,
either inadvertently or wilfully, at various stages of the production process. A significant number of our
employees have access to confidential design and service information and there can be no assurance that this
information will remain confidential. Moreover, certain of our employees may leave us and join our competitor.
Although we may seek to enforce non-disclosure agreements in respect of research and development and certain
other key employees, we cannot guarantee that we will be able to successfully enforce such agreements. In the
event that the confidential technical information in respect of our services or business becomes available to third
parties or to the general public, any competitive advantage that we may have over other companies in the
financial sector could be harmed. If our competitor is able to reproduce or otherwise capitalise on our
technology, it may be difficult, expensive or impossible for us to obtain necessary legal protection.
Consequently, any leakage of confidential technical information could have an adverse effect on our business,
results of operations, financial condition and future prospects.

25. One of our Subsidiaries have incurred losses during recent fiscals.

The following Subsidiary has incurred losses for the Fiscals set forth below:

Loss for the year ended March 31
Name of entity (in = million)
March 31, 2016 March 31, 2015
CDSL Insurance 4.90 5.60

For details on the above Subsidiary, please see AOur Promoter, Promoter Group and Group Companieso on
page 169 of this Draft Red Herring Prospectus. We cannot assure you that our Subsidiaries will not incur losses
in the future.

26. In recent periods and Fiscals, we had negative net cash flows from investing and financing activities.
Any negative cash flows in the future may adversely affect our results of operations and financial
condition.

We had negative net cash flows from investing and financing activities in the six month period ended
September 30, 2016 and the last three Fiscals, the details of which are summarised below:

in “million
Details Six month period ended | Fiscal Fiscal Fiscal
September 30, 2016 2016 2015 2014
Net cash flow used in investing activities (191.55) 2.97 | (194.42) | (133.85)
Net cash used in financing activities (314.44) | (276.70) | (234.77) | (234.52)

Any negative cash flows in the future may adversely affect our results of operations and financial condition.
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27. Our Registered Office and the registered offices of our Subsidiaries are located on premises that are not
registered in our name.

Although our board has pursuant to its resolution dated October 21, 2016 resolved to shift the office premises
from P.J. Towers to Marathon Futurex at Lower Parel, Mumbai, as of the date of this Draft Red Herring
Prospectus, our Registered Office and the registered offices of our Subsidiaries are located at P. J. Towers in
Dalal Street, Mumbai. As of the date of this Draft Red Herring Prospectus, the title to P. J. Towers is still under
the names of the trustees of our Promoter's predecessor entity prior to demutualisation, and has not been
registered in our Promoter's names. While our Promoter has applied for amendment of the municipal records,
the application is still pending. Additionally, our Promoter has, in the past, been required to demolish certain
constructions and additions to our building pursuant to objections raised by municipal authorities. In
furtherance of a judgment of the Bombay High Court, our Promoter has provided an undertaking that we
would not utilise certain floors of the P.J. Towers building, without prior permission, except as service floors.
There can be no assurance that any alterations or modifications made by us in future would not be subjected to
similar penalties and any deviations from approved building plans may subject us to penalties in the future,
including imprisonment of our Promoter's officers and Directors. In the absence of requisite approvals and
clearances, we may not be able to undertake any modifications or upgrades to our offices, rendering all or parts
of our offices unfit for use.

28. Certain of our offices are located on properties owned or leased by our Promoter. In the event that our
Promoter loses ownership or lease rights to the relevant properties, it may adversely affect our business,
results of operations and financial conditions.

In addition to certain of our properties located on land which is held by us on leasehold basis with our Promoter,
our Company also occupies certain area in the properties belonging to our Promoter, for instance the branch
office of our Company at Kochi, wherein our Company has not entered into any formal agreement for such
occupation with our Promoter. We also rely on our Promoter, for other ancillary support services such as power,
water and other utility services. In the event that we are required to vacate our current premises, we would be
required to make alternative arrangements for new offices and other infrastructure, and we cannot assure you
that the new arrangements will be on commercially acceptable terms, which in turn may adversely affect our
business, results of operations and financial condition.

29. Our contingent liabilities as stated in our Restated Consolidated Financial Statements could adversely
affect our financial condition.

As at September 30, 2016, we had contingent liabilities that we do not consider remote, totalling ~398.96
million, of which ~398.47 million relate to our service tax dispute with Commissioner of Service Tax and
CESTAT (Central Excise and Service Tax Appellate Tribunal) and ~0.49 million relate to an income tax
dispute. Our contingent liabilities relating to income tax matters are pending with respect to claims against us
not being recognised as debt. Our contingent liabilities relating to service tax matters are on account of disputes
between us and Commissioner of Service Tax and CESTAT relating to the characterization and classification
of certain items. For further details of certain matters which comprise our contingent liabilities, see fiFinancial
Statementso on page 174 of this Draft Red Herring Prospectus. If at any time we are compelled to realize all or
a material proportion of these contingent liabilities, it may have a material and adverse effect on our business,
financial condition and results of operations.

30. Our insurance coverage may not adequately protect us against all material hazards, which may adversely
affect our business, results of operations and financial condition.

We believe we are adequately insured against all losses and risks involving property and third party liability. We
have obtained insurance cover for standard fire and special perils, damage to electronic equipment, group
personal accidental companies and directors and officer's liability. While some of our insurance claims in the
past have been paid by the respective insurers, as of September 30, 2016, ~4.17 million out of our insurance
claims has been rejected.

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, or losses
arising from events not covered by insurance policies, could adversely affect our business, results of operations
and financial condition. If we are subject to litigation or claims or our operations are interrupted for a sustained
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period, the insurance policies may not be found to 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 claim is rejected, it may adversely affect our
business, results of operations and financial condition. For further information, please see AiOur Business -
Insuranceo on page 133 of this Draft Red Herring Prospectus.

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

While in the past, we have made dividend payments to our Shareholders, our ability to pay dividends in the
future will depend on our earnings, financial condition, cash flow, working capital requirements and capital
expenditure. Our Company may decide to retain all future earnings, if any, for use in the operations and
expansion of the business. In such a situation, our Company may not declare dividends in the foreseeable future.
Any future determination as to the declaration and payment of dividends will be at the discretion of our Board
and will depend on factors that our Board deems relevant, including among others, our future earnings, financial
condition, cash requirements, business prospects and any other financing arrangements. We cannot state with
any certainty whether we will be able to pay dividends in the future. Accordingly, realisation of a gain on
Shareholdersd investments will depend on the appreciation of the price of the Equity Shares. There is no
guarantee that our Equity Shares will appreciate in value. For details of dividends paid by our Company in the
past, please see fiDividend Policyd on page 173 of this Draft Red Herring Prospectus.

32. The regulator has issued certain observations in relation to non-compliances by us. There can be no
assurance that further observations would not be issued in the future.

We are exposed to various forms of operational, legal and regulatory risks. The SEBI regularly issues inspection
reports in relation to our operations. These reports include, among other things, observations in relation to
deficiencies in our procedures and compliance with the regulatory framework. For instance, in the latest report,
it was observed that we had granted extensions for submission of net worth certificates to capital market
intermediaries rather than levying penalties as required by the relevant penalty structure. While we will work to
address these observations, there can be no assurance that our operations will be fully compliant with all the
relevant regulations and no further observations will be issued to us in the future.

As we seek to expand the scope of our operations, we also face the risk that we will be unable to develop risk
management policies and procedures that are properly designed for those new business areas or to manage the
risks associated with the growth of our existing businesses. Inability to develop and implement effective risk
management policies may adversely affect our business, financial condition, results of operations and prospects.

33. We have in the past entered into and will continue to in the future enter into related party transactions
and there can be no assurance that we could not have achieved more favourable terms had such
transactions not been entered into with related parties.

We have entered into transactions with several related parties, including our Subsidiaries, aggregating
(including dividend paid) ~204.16 million, ~197.43 million, ~220.68 million and ~200.79 million for Fiscal
2014, Fiscal 2015, Fiscal 2016 and the six months ended 30 September 2016. Furthermore, it is likely that we
will enter into related party transactions in the future. There can be no assurance that such transactions,
individually or in the aggregate, will not have an adverse effect on our financial condition and results of
operations. The transactions we have entered into and any future transactions with our related parties have
involved or could potentially involve conflicts of interest. For more information regarding our related party
transactions, please see fiFinancial Statements T Restated Unconsolidated Financial Information T Note 220
and fiFinancial Statements T Restated Consolidated Financial Information T Note 226 on pages F-58 and F-130
of this Draft Red Herring Prospectus.

34. We will continue to be controlled by our Promoter and Sponsors after the completion of the Offer.

After the completion of this Offer, our Promoter and Sponsors will own a 60.28% stake in our Company. Of
this, our Promoter will control, directly or indirectly, a 24% stake and our Sponsors will collectively hold a
36.28% stake, collectively. Our sponsors are State Bank of India; Standard Chartered Bank; HDFC Bank
Limited; Canara Bank; Bank of India; Bank of Baroda; Union Bank of India; and Calcutta Stock Exchange
Limited. As a result, our Promoter and Sponsors could together determine decisions requiring simple majority
voting, and our other Shareholders will be unable to affect the outcome of such voting. Furthermore, pursuant to
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our AoA, the BSE is entitled to nominate directors in proportion to its shareholding in our Company, subject to
a ceiling of 40% of the total strength of our Board and each of BOI, Bank of Baroda and SBI are entitled to
nominate one director to our Board subject to its shareholding being a minimum of ~100 million. Our Promoter
and Sponsors may take or block actions with respect to our business, which may conflict with our interests or
the interests of our minority Shareholders, such as actions which delay, defer or cause a change of our control or
a change in our capital structure, merger, consolidation, takeover or other business combination involving us, or
which discourage or encourage a potential acquirer from making a tender offer or otherwise attempting to obtain
control of us.

We cannot assure you that our Promoter will act in our interest, or in the interests of minority Shareholders,
while exercising their rights in such entities.

35. Publicly available data included in this Draft Red Herring Prospectus may be unreliable and should not
be unduly relied upon.

Substantially all of the information contained in this Draft Red Herring Prospectus concerning our competitors
and market share is derived from publicly available information, and we have relied on the accuracy of this
information without independent verification. We have not independently verified data from the CRISIL Report
contained in this Draft Red Herring Prospectus and although we believe the sources mentioned in the report to
be reliable, we cannot assure you that they are complete or reliable.

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, its economy or the industries in which we
operate that is 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. Due to
incorrect or ineffective data collection methods or discrepancies between published information and market
practice and other problems, the statistics herein may be inaccurate or may not be comparable to statistics
produced elsewhere and should not be unduly relied upon. Further, we cannot assure you that they are stated or
compiled on the same basis or with the same degree of accuracy, as the case may be, elsewhere.

36. We do not have certain documents evidencing the biographies of certain of our Directors and Key
Management Personnel set out in the section AOur Managementd of this Draft Red Herring
Prospectus.

We do not have all the documents evidencing the biographies of certain of our Directors and Key Management
Personnel under the section iOur Managemento on page 149 of this Draft Red Herring Prospectus. Accordingly,
the information included therein is based on details provided by the relevant Directors and Key Management
Personnel and are supported by affidavits and certificates executed by them certifying the authenticity of the
information provided. As a result, we cannot assure you that all information relating to certain of our Directors
and Key Management Personnel included in the section titled iOur Managemento is true and accurate.

37. Absence of established mechanisms for monitoring of shareholding restrictions prescribed under the
Depository Regulations may adversely impact the title to the Equity Shares after listing and may cause
delays in the stock exchange settlement process, which may adversely impact your ability to trade in the
Equity Shares and the trading price of the Equity Shares upon completion of listing.

Pursuant to the Depositories Regulations, every depository, its sponsors, shareholders and participants are
required to satisfy the fit and proper criteria at all times. Further, no person, other than a sponsor, can hold more
than 5% of the equity share capital in a depository and additionally if the shareholding of any person exceeds
2% of the paid up equity share capital of a depository, approval of the SEBI is required to be sought within 15
days of such acquisition. Failure to obtain such approval requires immediate divestment of the excess
shareholding. The Depositories Regulations do not provide for a monitoring mechanism, specifically in a post
listing scenario, to ensure compliance with these restrictions, which may, in addition to the unforeseeable delays
in the settlement process pursuant to the listing, also result in the vesting of an uncertain title in the Equity
Shares purchased on the floor of the NSE which may adversely impact your ability to trade in the Equity Shares
and the trading price of the Equity Shares upon completion of listing.

Although the SEBI issued a press release dated November 30, 2015 proposing certain measures for ensuring

compliance with the aforementioned requirements and similar requirements applicable to stock exchanges and
clearing corporations under the SECC Regulations, the consequent circular (no. CIR/MRD/DSA/01/2016)
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issued by SEBI on January 1, 2016 is currently applicable solely to the requirements under the SECC
Regulations and not to the requirements under the Depositories Regulations.

Our Company has sought further clarity from the SEBI in this regard, and in the event that we are unable to
receive the appropriate clarity in this regard and / or an appropriate monitoring mechanism is not established,
this could adversely impact title to and trading in the Equity Shares and may cause delays in the stock exchange
settlement process, which may adversely impact your ability to trade in the Equity Shares and the trading price
of the Equity Shares upon completion of listing.

Furthermore, investment in security depository companies is subject to additional regulations. According to the
Depositories Regulations, the listing of securities of a depository is permitted on recognised stock exchanges in
India, subject to certain conditions, including:

a) a sponsor shall, at all times, hold at least 51% of the equity share capital of the depository, however, in
the event that a recognised stock exchange is a sponsor of any depository then such sponsor shall not hold
more than 24% of the paid up equity share capital of that depository;

b) subject to the limits as otherwise prescribed by the Central Government from time to time, the combined
holding of all persons resident outside India in the equity share capital of a depository cannot exceed, at any
time, beyond 49% percent of its total paid up equity share capital of a depository; and

¢) in addition to the aggregate FPI limit capped at 24% of our Company's share capital, an FPI is restricted
from acquiring equity shares in a depository, except for any equity shares that may be acquired through the
secondary market.

Any failure to comply with the aforesaid could lead to freezing of corporate benefits on any Equity Shares held,
and the requirement to dispose of any shareholding in excess of regulatory limits.

38. The SEBI in-principle approval requires us to complete CDSL's listing process by the end of Fiscal 2017.
If we fail to comply with this deadline, we may be required to apply for an extension or a fresh approval,
which may not be granted in a timely manner, or at all.

In accordance with the in-principle approval granted by the market regulation department of the SEBI pursuant
to its letter (No. SEBI/HO/MRD/DSA/OW/P/2016/30044/1) dated November 1, 2016, our Equity Shares may
be listed on any recognised stock exchange other than that of our sponsor stock exchange, i.e. BSE, our
Promoter. The approval stipulates that the entire process of listing should be completed by our Company by the
end of Fiscal 2017. In the event that our Company fails to complete the initial public offering within the
stipulated time, we may be required to apply to the SEBI for an extension of its in-principle approval or for a
fresh approval for the listing of our Equity Shares. There can be no assurance that the SEBI will grant us such an
extension or a fresh approval, as the case may be, in a timely manner or at all.

39. We will not be eligible to list our Equity Shares if our Promoter fails to reduce its shareholding in our
Company prior to or during listing in accordance with the statutory requirements.

Pursuant to the amendment to the Depositories Regulations on September 11, 2016, the sponsor of a depository,
which is a recognised stock exchange, cannot hold more than 24% of the paid-up equity share capital of such
depository. Accordingly, our Promoter, which is a sponsor of our Company, is required to bring down its current
shareholding in our Company to not more than 24% of our paid-up equity share capital. Pursuant to the letter
(No. SEBI/HO/MRD/DP/OW/P/2016/19251/1) dated July 7, 2016 issued by the market regulation department
of the SEBI, an extension was granted to our Company to comply with the requirements of the Depositories
Regulations by March 31, 2017. The in-principle approval granted by SEBI pursuant to the letter (No.
SEBI/HO/MRD/DSA/OW/P/2016/30044/1) dated November 1, 2016 to our Company is subject to our Promoter
reducing its shareholding in our Company prior to or during listing. In the event our Promoter's shareholding is
not reduced to the statutorily mandated limit prior to or during listing, our Company will not be eligible to list its
Equity Shares.
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Risks Relating to Regulation

40. We operate in a highly regulated industry and may be subject to censures, fines and other legal
proceedings if we fail to comply with our legal and regulatory obligations, including our oversight
obligations regarding DPs and RTAs.

We operate in a highly regulated industry and are subject to extensive regulation. SEBI regulates us and has
broad powers to withhold approvals or consents with respect to proposals made by us (whether with respect to
rule amendments, product range or infrastructure or market development initiatives), to issue suspension orders
and to require us to produce records and supply information. Further, pursuant to the Depositories Regulations,
appointment and re-appointment of our Managing Director and Shareholder Directors is subject to SEBI's
approval. The SEBI also has the power to cancel our Managing Director's appointment.

Where SEBI is satisfied that it is appropriate to do so, in the interest of the investing public or in the publicds
interest, for the protection of investors or for the proper regulation of us, CDSL Ventures or any other SEBI-
regulated entities, SEBI may suspend any of the functions of any of the aforementioned entities. Similarly,
CDSL Insurance is regulated by the IRDA. In the event that SEBI or any other regulator exercises such
powers, in addition to potential disruptions to our operations, this would have a material adverse effect on our
business, reputation, financial condition and results of operations.

Additionally, we exercise by way of our regulations, rules and bye-laws certain regulatory functions, including
monitoring of compliance of certain securities laws by entities hosted by our platform. Any increase in the
levels of monitoring that we are required to perform, including on account of regulatory changes, may impose
or result in increased or excessive regulatory burdens on and compliance costs for us. Further, failure to
adequately monitor compliance with applicable securities laws for entities hosted by our platform may subject
us to penalties, fines, suspension of our licence or third-party lawsuits. For example, we are currently involved
in litigation due to certain acts or omissions by our DPs.

We may be exposed to a higher risk of reputational damage or financial loss due to the higher exposure to
regulatory requirements and sanctions, penalties or fines resulting from failure to comply with any new, newly
applied or existing laws or regulations. We may also expect increased operational costs or sustain losses or
financial consequences if any recognition by overseas regulators is required or if our contracts must be
renegotiated or if contract terms must be altered as a result of new or newly applied laws, regulations or court
decisions whether due to the extraterritorial effect of overseas regulations or otherwise. Our ability to comply
with applicable laws and rules will largely depend on our ability to establish and maintain appropriate systems
and procedures and as well as our ability to attract and retain qualified personnel and professionals.

In the case of actual or alleged non-compliance with regulatory requirements, we could be subject to
investigations and administrative or judicial proceedings that may result in substantial penalties. Any such
investigation or proceeding, whether successful or unsuccessful, could result in substantial costs and diversions
of resources, which could negatively affect our reputation and have a material adverse effect on our business
and cash flows, financial condition and results of operations.

41. Companies in India (based on notified thresholds), including us will be required to prepare financial
statements under Ind-AS (which is India’s convergence to IFRS). The transition to Ind-AS in India is
very recent and there is no clarity on the impact of such a transition. All income tax assessments in
India will also be required to follow the Income Computation Disclosure Standards.

On January 2, 2015, the Ministry of Corporate Affairs, Government of India (the "MCA") announced the
revised roadmap for the implementation of filndian Accounting Standardso (filnd-ASo) (on a voluntary as well
as mandatory basis) for companies other than banking companies, insurance companies and non-banking
finance companies through a press release (the "Press Release™). Further, on February 16, 2015, the MCA has
released the Companies (Indian Accounting Standards) Rules, 2015 which has come into effect from April 1,
2015.
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Ind-AS will be required to be implemented on a mandatory basis by companies based on their respective net
worth as set out below:

Phase | - Mandatory for accounting periods | Phase Il - Mandatory for accounting periods
on or after April 1, 2016 (comparatives for | on or after April 1, 2017 (comparatives for
the periods ended March 31, 2016 or | the periods ended March 31, 2017 or

thereafter) thereafter)

Companies whose equity and/or debt securities Those whose equity and/or debt securities are
are listed or are in the process of listing on any listed or are in the process of listing on any
stock exchange in India or outside India and stock exchange in India or outside India and

having net worth of ~ 500 crores or more. ("A™) having net worth less than ~ 500 crores. ("A")

Companies, other than those covered in "A", Companies, other than those covered in "A",
having a net worth of ~ 500 crores or more. ("B") | having a net worth of ~ 250 crores or more but
less than ~ 500 crores. ("B")

Holding, subsidiary, joint venture or associate Holding, subsidiary, joint venture or associate
companies of companies covered under "A" or companies of companies covered under "A" or
g™ ng"

For the purpose of calculation of net worth of Companies, the net worth shall be calculated in accordance with
the standalone financial statements of the company as on March 31, 2014 or the first audited period ending
after that date.

In addition, any holding, subsidiary, joint venture or associate companies of the companies specified above
(even though if they do not meet above threshold) shall also comply with such requirements from the
respective periods specified above.

Accordingly, for the periods beginning April 1, 2016, we are required to prepare our financial statements under
Ind-AS. We have included financial statements, on both standalone and consolidated basis, for the six month
period ended September 30, 2016 and the comparative prior period ended September 30, 2015 prepared in
accordance with Ind-AS in this Draft Red Herring Prospectus. For further details, please see "Financial
Statements T Interim Condensed Standalone Financial Statements™ on page F-144 and "Financial Statements T
Interim Condensed Consolidated Financial Statements™ on page F-198 of this Draft Red Herring Prospectus..

There is not yet a significant body of established practice on which to draw informing judgments regarding its
implementation and application. Additionally, Ind-AS differs in certain respects from IFRS and therefore
financial statements prepared under Ind-AS may be substantially different from financial statements prepared
under IFRS. We have not attempted to explain these differences or quantify their impact on our financial
statements. Accordingly, the degree to which the Ind-AS financial statements 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.

Furthermore, the Government of India has issued a set of Income Computation and Disclosure Standards
("ICDS") that will be applied in computing taxable income and payment of income taxes thereon, effective
from April 1, 2017. ICDS apply to all taxpayers following an accrual system of accounting for the purpose of
computation of income under the heads of "Profits and gains of business/profession” and "Income from other
sources." This is the first time such specific standards have been issued for income taxes in India, and the
impact of the ICDS on our tax incidence is uncertain.

42. Our public duties as a securities depository may conflict with our Shareholders' interests.

In discharging our obligations to ensure an orderly and fair market and/or to ensure that risks are managed
prudently, we are required to act in the interests of the public, having particular regard to the interests of the
investing public, and to ensure that where such interests conflict with any other interests, the former will
prevail. There is no assurance, therefore, that our results will not be materially adversely affected through
placing public interest ahead of our own interests, including the interests of our Shareholders.
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Risks Relating to India
43. We are exposed to Indiads political, economic and business environment.

The financial condition of the companies listed on the Indian stock exchanges has a direct effect on the prices of
their securities, which may also impact the volume and value of trading in their securities. Our operations are
conducted in India and substantially all of the companies listed on the Indian stock exchanges are companies
organised in, or whose operations are primarily based in, India. Consequently, any adverse change in the Indian
legal, political, economic or business environment that impacts the financial condition of Indian companies will
adversely affect our Company to the extent such changes cause investors to withdraw their investments and
cease trading on the Indian stock exchanges. Such changes include, for example, modifications of the
Governmentds economic policy that may result in a decline in GDP or deceleration of GDP growth, high
inflation, changes in interest rates, growing budget deficits and foreign debt, as well as changes in the exchange
rate of the rupee against major world currencies or changes in corporation tax, exchange controls or other
regulations that impact listed companies6 ability to conduct their business.

In addition, if returns on investments in Indian companies are generally lower than returns on investments in
companies based in other countries, we may be unsuccessful in attracting foreign and local investors to our
markets. Any of these events may have a material adverse effect on our business, financial condition, results of
operations and prospects.

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

Till Fiscal 2016, our financial statements, including the financial statements provided in this Draft Red Herring
Prospectus, were prepared in accordance with Indian GAAP. For periods beginning April 1, 2016 we are
required to prepare our financial statements in accordance with Ind-AS. For the six month period ended
September 30, 2016, we have included two sets of financial statements in this Draft Red Herring Prospectus T
one prepared in accordance with Indian GAAP and the other prepared in accordance with Ind-AS. We have not
attempted to quantify the impact of US GAAP or IFRS on the financial data included in this Draft Red Herring
Prospectus, nor do we provide a reconciliation of our financial statements to those of US GAAP or IFRS. US
GAAP and IFRS differ in significant respects from both Indian GAAP and Ind-AS. Accordingly, the degree to
which the financial statements prepared in accordance with, either Indian GAAP or Ind-AS, included in this
Draft Red Herring Prospectus will provide meaningful information is entirely dependent on the reader's level
of familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices on the financial disclosures presented in this Draft Red Herring Prospectus should accordingly be
limited.

45. Any significant changes in financial laws and regulations in India could increase our expenses or
significantly affect our trading volumes.

As a securities depository we are subject to the rules and regulations of both the SEBI and other legislative
acts. India continues to develop new financial legislation and there is no guarantee that, as the regulatory
landscape of India develops, we will be able to adequately comply with all of our legal obligations. It is
difficult to forecast how the changes in financial regulation will affect the Indian financial system, and no
assurance can be given that the regulatory system will not change in a way that will increase the cost and
complexity of our compliance with the relevant legislation.

In addition, the implementation of new financial legislation requires development and approval of underlying
acts of the Government and other regulatory bodies such as SEBI, Ministry of Finance, Government of India
(AMoF0) and RBI, and, until such are developed and approved, we lack certainty in the areas purported to be
regulated by the new legislation. This uncertainty may lead to us inadvertently violating the relevant legislation
or experiencing delays or difficulties in obtaining new approvals, permits, authorisations and licences required
for our business.
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46. Changes in government policies could materially adversely affect trading volumes of instruments and
as a result cause a decline in the use of our services, which could have an adverse effect on our
business, financial condition and results of operations.

The central and state governments have traditionally exercised, and continue to exercise, significant influence
over many aspects of the economy. Since 1991, successive governments have pursued policies of economic
liberalisation and financial sector reforms. The current government has announced its general intention to
continue India’s current economic and financial sector liberalisation and deregulation policies. However, there
can be no assurance that such policies will be continued and a significant change in the government's policies
in the future could affect business and economic conditions in India and could also materially and materially
adversely affect our business, financial condition and results of operations.

47. Some of our investments in debt instruments which are unsecured or which carry interest rate lower
than the market rate and we have not made any provision for a decline in the value of our investments.

Some of our unsecured investments include investments in interest/ dividend bearing liquid debt instruments
including investments in debt mutual funds and other financial products, such as principal protected funds, listed
debt instruments, rated debentures or deposits with banks/ other entities.

Some of our unsecured investments carry interest rate which is lower than the prevailing market. Market interest
rates in India fluctuate on a regular basis. Consequently, some of our investments may continue to carry interest
rate lower than the market rate in the future. We have not made provisions for any decline in our investments. In
the event there is such a decline in any of our investments, our financial condition may be adversely affected.

Risks Relating to the Equity Shares
48. We will not receive any proceeds from the Offer.

The Offer comprises of an offer for sale by the Selling Shareholders. Accordingly, the proceeds from this Offer
will be remitted to the Selling Shareholders and we will not receive any proceeds from the Offer. For more
information, please see "Objects of the Offer" on page 84 of this Draft Red Herring Prospectus.

49. The price of the Equity Shares may fluctuate and be highly volatile after the IPO.

The price of the Equity Shares may fluctuate after the IPO as a result of several factors, including, among
others: volatility in the Indian and global securities or capital markets; our operations and performance;
performance of our competitor, and the perception in the market about financial investments; political,
economic, financial, regulatory changes and any other negative factors that can affect the Indian capital
markets; changes in the estimates of our performance or recommendations by financial analysts; and
significant developments in India's economic liberalisation and deregulation policies and fiscal regulations.
There can be no assurance that the prices at which the Equity Shares are initially traded will correspond to the
prices at which the Equity Shares will trade in the market subsequently. In particular, the possibility of an
extended period of market volatility as a result of the outcome of the June 23, 2016 referendum of the UK's
membership in the European Union may also materially adversely affect the price of our Equity Shares and/or
the development of an active trading market for our Equity Shares.

The Equity Shares have not been listed on a stock exchange and an active trading market for the Equity Shares
may not develop or be sustained after this Offer. Further, the price at which the Equity Shares are initially
traded may not correspond to the prices at which the Equity Shares will trade in the market subsequent to this
Offer.

50. The Equity Shares may not be a suitable investment for all investors.

Each potential investor in the Equity Shares must determine the suitability of that investment in light of its own
circumstances. In particular, each potential investor should:
1 have sufficient knowledge and experience to make a meaningful evaluation of the Equity Shares, the
merits and risks of investing in the Equity Shares and the information contained in this Draft Red
Herring Prospectus or any applicable supplement;
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T have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its
particular financial situation, an investment in the Equity Shares and the impact the Equity Shares will
have on its overall investment portfolio; and

1 have sufficient financial resources and liquidity to bear all of the risks of an investment in the Equity
Shares.

51. Fluctuation in the exchange rate between the Indian Rupee and the United States dollar could have a
material adverse effect on the value of Equity Shares, independent of our operating results.

The Equity Shares will be quoted in Indian Rupees on the NSE. Any dividends in respect of the Equity Shares
will be paid in Indian Rupees and subsequently converted into US dollars for repatriation. Any adverse
movement in exchange rates during the time it takes to undertake such conversion may reduce the net dividend
to investors. In addition, any adverse movement in 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 net proceeds received by Shareholders.

The exchange rate between the Indian Rupee and the U.S. dollar has changed substantially in the last two
decades and could fluctuate substantially in the future, which may have a material adverse effect on the value
of the Equity Shares and returns from the Equity Shares, independent of our operating results.

52. Future issuances or sales of the Equity Shares could significantly affect the trading price of the Equity
Shares.

The future issuances of Equity Shares by us or the disposal of Equity Shares by any of our major Shareholders
or the perception that such issuance or sales may occur may significantly affect the trading price of the Equity
Shares. There can be no assurance that we will not issue further Equity Shares or that the Shareholders will not
dispose of, pledge or otherwise encumber their Equity Shares.

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

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 capital gains tax in India if Securities Transaction Tax (iSTTO0) has been paid on the transaction.
STT will be levied on and collected by an Indian stock exchange on which the Equity Shares are sold. As such,
any gain realized on the sale of Equity Shares held for more than 12 months by an Indian resident, which are
sold other than on a recognized stock exchange and as a result of which no STT has been paid, will be subject
to capital gains tax in India. However, regulations regarding capital gains exemptions and bilateral treaties may
change from time to time. Further, any gain realized on the sale of Equity Shares held for a period of 12
months or less will be subject to capital gains tax in India. Capital gains arising from the sale of Equity Shares
will be exempt from taxation in India in cases where an exemption is provided under a treaty between India
and the country of which the seller is a resident. Generally, Indian tax treaties do not limit Indiads ability to
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in
their own jurisdictions on gains arising from a sale of Equity Shares.

54. Foreign investors are subject to foreign investment restrictions under Indian law, which may materially
adversely affect the market price of the Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of Equity Shares between non-
residents and residents are freely permitted (subject to certain restrictions) if they comply with the pricing
guidelines and reporting requirements specified by the RBI. If the transfer of Equity Shares, which are sought
to be transferred, is not in compliance with such pricing guidelines or reporting requirements or falls under any
of the exceptions referred to above, then the prior approval of the RBI will be required. Additionally,
Shareholders who seek to convert the Indian Rupee proceeds from a sale of Equity Shares in India into foreign
currency and repatriate that foreign currency from India will require a no objection/tax clearance certificate
from the income tax authority. We cannot assure investors that any required approval from the RBI or any
other Indian government agency can be obtained on any particular terms, or at all. For further details, please
see "Restrictions on Foreign Ownership of Indian Securities” on page 245 of this Draft Red Herring
Prospectus.
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Prominent Notes

i Public issue of up to 35,167,208 Equity Shares for cash at a price of ~ [-] per Equity Share including
a share premium of ~ [-] per Equity Share, aggregating to ~ [-] million by way of an Offer for Sale.
This Offer would constitute up to 33.65% of the post-Offer paid-up capital of our Company on a fully
diluted basis. The Offer comprises a Net Offer of 34,467,208 Equity Shares aggregating up to ~ [-]
million which constitutes 32.98% of our post-Offer Equity Share capital and an Employee
Reservation Portion of 700,000 Equity Shares, aggregating up to ~ [-] million, constituting 0.67% of
our post-Offer paid-up Equity Share capital.

ii. The net worth of our Company as of September 30, 2016, on the basis of the Restated Consolidated
Financial Information and the Restated Unconsolidated Financial Information was ~4,511.05 million
and ~3,971.94 million, respectively.

iii. The net asset value per Equity Share was ~43.17 and ~38.01 as of September 30, 2016, as per the
Restated Consolidated Financial Information and the Restated Unconsolidated Financial Information,
respectively. (Net asset value per equity share (*) = Net worth at the end of the year (or period) /
Number of equity shares outstanding at the end of the year (or period)).

iv. The average cost of acquisition per Equity Share by our Promoter is set forth in the table below:
Name of the Promoter Number of Equity Shares | Average price per Equity
held as on the date of this | Share (in 7)
Draft Red Herring
Prospectus
BSE Limited 52,297,850 18.20
V. For details in relation to interests of our Group Companies in our Company, including business

interests please see iOur Promoter, Promoter Group and Group Companies T Nature and extent of
interest of our Group Companieso and fiFinancial Statements - Related Party TransactionsA on pages
171 and F-58 of this Draft Red Herring Prospectus, respectively.

vi. For details of the related party transactions with related parties (as defined under Accounting Standard
18), please see fiFinancial Statements - Restated Standalone Financial Information £ Note 22A and
fiFinancial Statements - Restated Consolidated Financial Information £ Note 22A on pages F-58 and
F-130 of this Draft Red Herring Prospectus.

vil. There are no financing arrangements pursuant to which our Promoter Group, Directors or their
immediate relatives have financed the purchase of Equity Shares by any other person during the six
months preceding the date of this Draft Red Herring Prospectus.

viii. Except as disclosed in fiFinancial Statements T Restated Standalone Financial Information T Note 220
and fiFinancial Statements T Restated Consolidated Financial Information T Note 220 on pages F-58
and F-130 of this Draft Red Herring Prospectus, there are no business interests of our Group
Companies in our Company.

For information on changes in the address of our Registered Office and changes in the object clause of the MoA,
please see fiHistory and Certain Corporate Matterso on pages 138 and 141 of this Draft Red Herring
Prospectus.

Investors may contact the Managers that have submitted the due diligence certificate to SEBI, for any

complaints, information or clarifications pertaining to the Offer. For further details of the Managers, please see
fiGeneral Informationo on page 66 of this Draft Red Herring Prospectus.
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SUMMARY OF OUR BUSINESS

This section should be read in conjunction with the sectionsfiRisk Factorso,fiManagementds Discussion and
Analysis of Financial Condition and Results of Operationsd and fiFinancial Statementsd beginning on pages
18, 186 and 174, respectively. Our Restated Financial Information included in this Draft Red Herring
Prospectus is prepared in accordance with the Companies Act and Indian GAAP and restated in accordance
with the SEBI ICDR Regulations. Further, with effect from April 1, 2016, we are required to prepare our
financial statements in accordance with Ind AS. Accordingly, our financial statements for the six month period
ended September 30, 2016 and the comparative period ended September 30, 2015 prepared in accordance with
Ind-AS are also included in this Draft Red Herring Prospectus. References to "restated” below are to our
Restated Consolidated Financial Information. All figures in this section are on a consolidated basis, unless
specified otherwise.

Overview

We are the leading securities depository in India by incremental growth of Beneficial Owner (iBO0) accounts
over the last three Fiscals and by the total number of registered Depository Participants (iDPs0), as at the end of
Fiscal 2016, according to the CRISIL Report.

We offer services to the following clients:

1 Depository Participants and other capital market intermediaries: We offer dematerialization for a wide
range of securities including equity shares, preference shares, mutual fund units, debt instruments,
government securities. As a securities depository, we facilitate holding of securities in electronic form
and enable securities transactions (including off-market transfer and pledge) to be processed by book
entry. The DPs act as our agent and offer depository services to the BO of the securities. The Registrar
and Transfer Agents (iRTAs0) and Clearing Members (fCMs0) are the other intermediaries involved
in the process of issue and transfer of securities on our electronic platform.

i Corporates: We offer facilities to issuers to credit securities to a shareholder's or applicant's demat
accounts to give effect to a range of non-cash corporate actions such as bonus issue, subdivision of
holdings and conversion of securities in a merger, amalgamation or in an initial public offering.

i Capital market intermediaries: We offer KYC services in respect of investors in Indian capital markets
to capital market intermediaries including to mutual funds.

T Insurance Companies: We offer facilities to allow holding of insurance policies in electronic form to
the holders of these insurance policies of several insurance companies.

i Others: We also offer other online services such as e-voting, e-Locker, National Academy Depository,
easi (Electronic Access to Security Information), easiest (Electronic Access to Security Information
and Execution of Secured Transaction) drafting and preparation of wills for succession (myeasiwill),
mobile application (myeasi, m-voting) and Transactions using Secured Texting (TRUST). We also
regularly conduct investor meetings and other awareness programs.

Our services are offered by the following entities:

Name of the entity Year of | Clients Entity type
commencement

CDSL 1999 DPs, corporates and others Parent

CDSL Ventures Limited (ACDSL | 2006 Capital market | Subsidiary

Ventureso) intermediaries

CDSL Insurance Repository Limited | 2011 Insurance companies Subsidiary

(ACDSL Insuranceo)

As of November 30, 2016, we had:

1 Over 11.6 million investor accounts. In Fiscal 2016, we held a 58% market share of incremental BO
accounts with a net growth in BO accounts of 12.29% from Fiscal 2015 to Fiscal 2016.
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1 Over 250 billion securities of 9,694 issuers under our custody representing a total value of ~15.8
trillion.

1 584 registered DPs who had over 17,000 service centres across India.

1 Over 14 million KYC records with a market share of approximately 67%.

Our revenue from operations includes transaction charges, account maintenance charges and settlement charges

paid by DPs and annual fees, corporate action charges and e-voting charges paid by companies whose securities

are admitted to our systems.

We commenced our depository business in 1999 with the objective of providing convenient, dependable and
secure depository services at affordable cost to all market participants. We were initially promoted by the BSE
which subsequently divested a part of its stake to leading Indian banks. We have connectivity with clearing
corporations of all the leading Indian stock exchanges including the BSE, National Stock Exchange (ANSEQ)
and Metropolitan Stock Exchange of India. We have also entered into MoUs with depositories globally
including with DTCC, JASDEC and Euroclear.

On a consolidated restated basis, our total revenue grew at a CAGR of 6.54% from ~1,228.25 million in Fiscal
2014 to ~1,394.21 million in Fiscal 2016 and our net profit after tax grew as restated at a CAGR of 22.57% from
~493.50 million in Fiscal 2014 to ~741.38 million in Fiscal 2016.

Key Strengths
We believe the following competitive strengths contribute to our success and position us well for future growth:

Stable revenue base due to repeat business in multiple offerings in the Indian securities and financial services
market

We, along with our Subsidiaries, offer services to several sub-sectors of the Indian securities and financial
services market including capital markets, mutual funds and insurance companies. Our diversified offerings to
several client bases including DPs, corporates, stock exchanges, clearing corporations, registrars and the
investors have provided us with multiple streams of stable, recurring operating revenue. We have a high stability
of operating income from the fixed annual charges collected from companies registered with us and transaction-
based fees collected from DPs.

We offer dematerialization for a wide spectrum of securities including equity shares, preference shares and
bonds of public (listed and unlisted) and private companies, units of mutual funds, government securities,
commercial papers and certificates of deposits. Further, we have leveraged on our existing relationships with
corporates to offer them other consistent revenue-generating services including e-notices and e-voting services
to companies enabling their shareholders to receive notices in electronic form and to allow shareholders to cast
their votes electronically, remotely or at the meeting venue.

In addition to our securities depository services, CDSL Ventures is registered with the SEBI and the Unique
Identification Authority of India (iUIDAIO) as both an AUA and KUA. CDSL Ventures undertakes common
Know Your Client (fIKYC0) services for investors in the capital markets including to the mutual fund industry.
As of November 30, 2016, we held over 14 million capital market investor records under the KRA representing
approximately 67% market share.

We also provide facilities allowing holding of insurance policies in electronic form and enable policy holders to
undertake changes, modifications and revisions to insurance policies with the aim of introducing efficiency,
transparency and cost reduction to the issuance and maintenance of insurance policies. Through CDSL
Insurance, our Subsidiary, we have arrangements with several life insurance companies and three general
insurance companies for holding policies in electronic form. As of November 30, 2016, we had opened
approximately 300,000 e-Insurance accounts, holding more than 58,000 insurance policies in electronic form.

High economies of scale leading to steady growth in profitability

Commencing our business in 1999, we are the leading securities depository in India by incremental growth of
BO accounts according to the CRISIL Report.

Our largely fixed operating costs result in high economies of scale. Our main costs are employee wages and post
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employee benefits and software development and maintenance costs. While our consolidated total expenditure
has remained largely consistent for the past three Fiscals at ~611.87 million, ~662.44 million and ~634.88
million in Fiscals 2014, 2015 and 2016 respectively, our consolidated revenue from operations grew at a CAGR
of 17.53%, totalling ~889.34 million, ~1,054.18 million and ~1,228.53 million in Fiscals 2014, 2015 and 2016
respectively. The high economies of scale have been further enhanced by a growth of BO accounts at a CAGR
of 10.88% over the last three Fiscals.

As a result of the economies of scale we have enjoyed, we have a strong track record of profitability. Our net
profit after tax, as restated has grown at a CAGR of 7.58% from ~553.44 million in Fiscal 2012 to ~741.38
million in Fiscal 2016.

Our stable business and steady revenue growth has allowed us to consistently pay dividends. The dividend paid
(including dividend distribution tax) in Fiscals 2016, 2015 and 2014 was ~314.44 million, ~276.70 million and
~244.52 million.

Indiads leading securities depository with the highest share of incremental growth of BO accounts

We are the leading securities depository in India by incremental growth of BO accounts and by the total number
of registered DPs and, according to the CRISIL Report.

We have a wide network of DPs, who act as points of service for our investors, operating from over 17,000 sites
across the country, offering convenience for an investor to select a DP based on its cost structure and locational
convenience to engage our services. As of November 30, 2016 we had 584 DPs servicing across 29 states and 7
union territories including two overseas centres. The number of DP locations grew at 21.37% from 11,381 in
Fiscal 2014 to 16,764 in Fiscal 2016. Our BO accounts grew at a CAGR of 10.88% from 8,777,049 in Fiscal
2014 to 10,790,738 in Fiscal 2016.

Parameter Fiscal 2014 Fiscal 2015 Fiscal 2016 November 30, 2016
Live Companies 8,630 9,399 10,021 9,694

Depository Participants 578 574 583 584

DP Locations 11,381 11,877 16,764 17, 436

BO Accounts 8,777,049 9,610,002 10,790,738 11,692,031

(Excl. Closed Accounts)

Convenient and dependable depository services at competitive prices for a wide range of securities

We provide affordable depository services to investors through competitive tariff structures. We have a wide
network of DPs, regularly audited by us, operating from over 17,000 centres, across India, offering investors
convenience of selecting a DP close to them. We are directly connected to our DPs through our centralised
database systems which ensure relatively low initial set up costs and minimal incremental costs. This allows our
DPs to offer depository services on a real-time basis to our investors at competitive prices.

We update our procedures and processes constantly to be in line with the evolving market practices. We also
regularly monitor dormant accounts and run a helpline to address clarifications and concerns of DPs and
investors for which a dedicated investor grievance cell headed by a senior vice president has been set up.

We have contingency terminals to ensure DPs' access to information remains unaffected in case of technical
disruptions at a particular DP location. We also provide internet access to DPs as a contingency measure.
Moreover, we also provide BOs access to their respective accounts on the internet. We have developed expertise
in handling large data volumes due to several years of experience of working with a large network of DPs across
the country.

State-of-the-art technology and robust infrastructure and IT systems
We have state-of-the-art IT systems. We have deployed our core depository system based on a centralised
architecture providing real-time updated information to users. Our system can be accessed over the internet as

well as the intranet though a secure channel using multi-factor user authentication. We have deployed state-of-
the-art server hardware, enterprise flash storages and highly resilient network infrastructure.
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Our Information Security Management System (AilSMS0) protects information throughout the life span, from its
initial creation to its final disposal. Our ISMS complies with 1SO 27001 standard. Our system has multiple back-
up levels including a redundant fail-over cluster and a seamless switchover to the Disaster Recovery System
(ADRS0), located at a different seismic zone to ensure business continuity. We are one of the few depositories
globally to be awarded ISO 22301:2012 certification for our Business Continuity Management System
(ABCMS0).

We have an experienced team of internal IT professionals, supported by third party IT service providers, to
operate and support our infrastructure and software as well as to create and implement new technologies. Our IT
policies are constantly assessed, in compliance with SEBI guidelines and strictly followed and audited annually
by an independent auditor.

Our domain strength and modern IT capabilities have enabled us to implement several online applications to
enhance the investor experience including:
(i) online statement generation, allowing users to generate transaction-cum-holding statements for a
financial year;
(if) web-based Centralised Depository Accounting System (iCDAS0) allowing users greater flexibility and
ease of use in conjunction with our registration based account management tools;
(i) easi and easiest allowing users to view executed transactions on a real-time basis;
(iv) e-Locker, a facility allowing users to store different documents, which can be viewed, downloaded or
shared from any location subsequently; and
(v) mobile app (myeasi and m-Voting).

Led by an experienced senior management team

We have a management team with extensive experience and know-how in the Indian capital markets. We
believe the quality of our management team has been critical in achieving our business results. Our Companyds
Managing Director and CEO, Mr. P.S. Reddy has been with our Company for over 10 years.

Our senior members of our management team have an average work experience of over 25 years. We believe
that our managementds experience will help us make timely strategic and business decisions in response to
evolving customer needs and market conditions.

We also believe that our employees have been an important factor in our success as the quality and efficiency of
the services we provide are dependent on them. We believe in continuous development and have invested in our
employees through regular training programmes to improve skills and service standards, enhance loyalty, reduce
attrition rates and increase productivity.

Our Strategies

Our objectives are to further expand our market share and strengthen our market position. We aim to accomplish
this through the following strategies:

Continue to focus on developing new DPs relationships and leveraging our existing DP network

According to the CRISIL Report, India's demographic dividend with a large working age population and a low
dependency ratio, increasing literacy and rising per capital income are likely to drive future growth of the Indian
depositories.

We will continue to build on our existing DP relationships and leverage their extensive network all over India to
take our offering to new investors. We will aim to strengthen our virtual DP network under which the broker
only needs to submit his Power of Attorney (fiPoA0) and is no longer required to contact the DP and authorise
each and every trade.

We also aim to strategically expanding our network of DPs and service centres to better reach potential
investors. We will evaluate each opportunity on the basis of several factors including expected investment and
financial returns, catchment area served and current levels of depository services available in the area. We
currently expect that a significant portion of our new DP relationships will include DPs present in tier 1l and tier
I11 cities due to relatively lower scale of DP services currently available in these cities.
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Continue to introduce new offerings and scale up recently started businesses

We endeavour to provide our investors with a comprehensive range of services at competitive prices and to
maintain optimal service standards. In order to maintain and enhance our competitive position, we will continue
to offer our services at low prices achieved through our low operational costs driven by operational efficiency,
high economies of scale and innovative service implementation. We plan to further improve our operating
efficiency through:

1 development of back office system to ensure standardization, automation and minimize the risk of

errors;

1 offering single demat account to our investors which will hold all financial assets including fixed
deposits;

1 development of a centralised billing system to increase automation and move towards seamless
interaction;

1 enabling electronic submission and receipt of documents by DPs; and
1 development of easier ways to opt for electronic Consolidated Account Statements (iICASO).

We will continue to diversify our product and service offerings depending on investors' needs. We believe a
continuous review of our services according to our evolving understanding of investor preferences and market
behaviour will help us better cater to our investorsd needs, enhance their user experience and maximise our
account volumes and revenues. For example, we have received the LOI to register as a warehouse repository and
we have been shortlisted as GSP, for which the agreement is yet to be signed. We are also planning to expand
our NAD project to include more educational institutions in the future. Finally, we have also registered as a
KYC Service Agency (IKSAQ) & Authorised Service Agency (fASA0) and as a KYC User Agency (IKUA0) &
Authorised User Agency (FAUAQ) with the UIDAL.

Continue to invest and upgrade our IT infrastructure and systems leading to Enhancement of operational
efficiency and service quality

We believe that maintaining and improving our technology is critical to our business. We intent to regularly
allocate optimal resources towards upgrading our IT infrastructure and systems, with the goal of improving
market efficiency and transparency, enhancing user access and providing flexibility for future business growth
and market needs.

We prioritize the improvement in our cyber-security framework and information security management systems.
We were identified as a National Critical Information Infrastructure by National Critical Information
Infrastructure Protection Centre and we will prioritise further improvements in our cyber-security framework
and ISMS in the future.

Our IT strategy committee consists of external IT experts and professionals advises our board in relation to
improving and maintaing our IT infrastructure on an ongoing basis. We also plan to invest further in our IT and
data management systems to improve productivity and time savings thereby increasing our operating efficiency.

Continue investor education initiatives to foster a rise in the number of potential new investors and deepening
of the Indian securities market

We intend to continue to focus on financial inclusion through retail participation. We believe investor education
is a significant key to achieving financial inclusion in the Indian securities market. We conducted over 400
investor awareness programs in Fiscal 2016, allowing investors across geographies, professions and age groups
to come together and learn about the advantages of holding securities in dematerialised form and the investment
opportunities available to them.

We plan to, and have initiated steps to, further these programs by targeting the general public in tier-2 and tier-3
cities in India to introduce and explain the benefits of investing in securities. We are and will continue to work
with various regional newspapers to attract a large number of potential new investors to these events, where we
intend to distribute informative booklets in English, Hindi and other regional languages.
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Sale, Purchase and Transfer of Securities in India

Our core business involves enabling shareholders to hold and transfer their securities in an electronic form.
Depository services we offer include the deposit, transfer and withdrawal of securities, book-entry for trade
settlement, and book-keeping in respect of investorsd securities accounts. We also facilitate crediting of
securities for initial public offerings and other corporate actions, such as share splits and consolidation, as well
as payment of dividends.

We operate and maintain a central depository system, an electronic book-entry system used to record and
maintain securities and to register the transfer of securities. The system changes the ownership of securities
without any physical movement or endorsement of certificates and execution of transfer instruments. We
manage a wide range of instruments including equity shares, preference shares, mutual fund units, debt
instruments, government securities, certificates of deposits and commercial papers.

The depositories provide the necessary infrastructure to hold securities in an electronic format and to transfer
them between accounts in a depository. The seller's DP transfers the BO's securities from the BO account to the
clearing member pool account. The securities then move from here to the clearing corporation. The clearing
banks facilitate the settlement of funds followed by the movement of securities from the clearing corporation to
the clearing member pool account of the buyer BO. Finally, the buyer receives the securities from his CM's
account. Our platform has electronic connectivity with various market participants including DPs, RTAs,
clearing members and clearing corporation of stock exchanges.

Overview of securities trade and settlement process
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SUMMARY OF INDUSTRY

Unless noted otherwise, the information in this section has been obtained or derived from the report titled
fiAssessment of the depository system in Indiad of December, 2016, prepared by CRISIL Research (the
ACRISIL Reporto), as well as other industry sources and government publications. All information contained
in the CRISIL Report has been obtained by CRISIL from sources believed by it to be accurate and reliable.

CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing the
CRISIL Report based on the information obtained by CRISIL from sources which it considers reliable. However,
CRISIL does not guarantee the accuracy, adequacy or completeness of the data / CIRISL Report and is not
responsible for any errors or omissions or for the results obtained from the use of Data / CIRISL Report. The
CRISIL Report is not a recommendation to invest / disinvest in any company covered in the report. CRISIL
especially states that it has no liability whatsoever to the subscribers / users / transmitters/ distributors of this
CRISIL Report. CRISIL Research operates independently of, and does not have access to information obtained
by CRISIL6s Ratings Division / CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their
regular operations, obtain information of a confidential nature. The views expressed in this CRISIL Report are
that of CRISIL Research and not of CRISIL6s Ratings Division / CRIS. No part of this CRISIL Report may be
published / reproduced in any form without CRISILGs prior written approval.

Indian Economy

Following the adoption of a new base year (Fiscal 2012), to calculate gross domestic product (1GDP0), for
Fiscal 2015, Indiads GDP growth was 7.2%, well above the world average of 3.3%. GDP growth accelerated in
2016, increasing by 7.6%, according to the revised estimates from the Central Statistical Organisation, with
private consumption emerging as the key driver of the economy. In the first quarter of Fiscal 2017, GDP growth
slowed down to 7.1% from 7.9% in the previous quarter. The GDP is expected to grow in Fiscal 2017, with an
expected increase to 6.9%.

Annual GDP growth (%) Cruarterly growth performance (%)

76 75 76 73
7.3 . : . :
66 : 66
56

Ffri12 FY14 FY15 FY16 FY17P Q118 Q21e Q316 Q416 Q117 Q217 H117 H217P

Indian Capital Markets
Classification of financial markets in India

The financial markets in India are classified into two main markets, the money market and the capital market.
The money market refers to where borrowers and lenders exchange short-term funds to solve their liquidity
needs, encompassing the trading and issuance of short-term, non-equity, debt instruments such as treasury bills,
commercial papers, bankerds acceptance and certificates of deposits. Key features of the money market include
low default risk, maturities under one year and high marketability. The capital market is a market for long-term
debt and equity shares where capital funds (financial instruments with more than one year maturity) comprising
both equity and debt are issued and traded (including private placement sources of debt and equity as well as
organised markets like stock exchanges).
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Comparison of CDSL and NSDL
Revenue
In terms of revenue, CDSL holds an approximate market share of 43% while NSDL&s market share is 57%.

Market share of depositories in India with respect to revenues (2015-16)

Market share 2015-16

= CDSL =NSDL

The revenue of NSDL has grown at a CAGR of 12% over the previous four Fiscals as opposed to CDSLds 11%.
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Growth in revenues of CDSL and NSDL

In million

2012-13 2013-14 2014-15 2015-16
mCDSL mNSDL

Note: For 2015-16 values of NSDL, 'Financial Results for the quarter and year ended 31st March, 2016 is referred.
Number of BO Accounts
In terms of market share of demat accounts, CDSL has been growing at a higher rate with a CAGR of 8%,
compared with 5% for NSDL.CDSL has experienced a growth in market share from 39% in Fiscal 2011 to 43%
in Fiscal 2016.

Number of demat accounts: market share

2010-11 2011-12 2012-13 2013-14 2014-15 2015-16
mCDSLmNSDL

Number of Incremental BO Accounts

Furthermore, CDSL6s market share with respect to incremental demat accounts has been growing at a higher
rate, with a CAGR of 28% (as opposed to NSDLds 14% growth) from Fiscal 2011 to Fiscal 2016.
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Consequently, CDSL has gained in market share with respect to incremental demat accounts from 46% in Fiscal
2012 to 58% in Fiscal 2016.
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