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Specific attention of the Bidders is invited to the section “Risk Factors™ on page 17 of this Red Herring Prospectus.
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context of the Offer, that the information contained in this Red Herring Prospectus is true and correct in all material aspects and is not misleading in any material respect, that the opinions and intentions expressed herein are
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respect. Each of the Selling Sharcholders, severally and not jointly, accepts responsibility only for the made by it in this Red Herring Prospectus and confirms that this Red Herring Prospectus contains all
information about itself as a selling shareholder and the Equity Shares offered by it in the Offer, and that such statements are true and correct in all material respects and are not misleading in any material respect.
LISTING
The Equity Shares offered through this Red Herring Prospectus, are proposed to be listed on NSE. Our Company has received an “in-principle” approval from NSE for listing of its Equity Shares pursuant to its letter dated
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Axis Capital Limited Edelweiss Financial Services Limited Nomura Financial Advisory and Securities (India) SBI Capital Markets Limited”

1% Floor, Axis House

C 2 Wadia International Centre
P. B. Marg, Worli

Mumbai 400 025, India
Telephone: +91 (22) 4325 2183
Facsimile: +91 (22) 4325 3000
Email: cdslipo@axiscap.in

Investor grievance id: iscap.in

14" Floor, Edelweiss House

Off. C.S.T Road, Kalina

Mumbai 400 098, India

Telephone: + 91 (22) 4009 4400
Facsimile : +91 (22) 4086 3610

Email: cdslipo@edelweissfin.com
Investor grievance Email:

customerservis issfin.com

Website: www.axiscapital.co.in
Contact person: Simran Gadh
SEBI registration number: INM000012029

Website: www.edelweissfin.com
Contact person: Viral Shah
SEBI registration number: INM0000010650
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Plot F, Shivsagar Estate

Worli

Mumbai 400 018, India

Telephone: +91 (22) 4037 4037
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Email: cdslipo@nomura.com

Investor grievance id: investorgrievances-
in@nomura.com

Website:

WWW. i /company/group/asia/indi
a/index. ht

Contact person: Chirag Shah

SEBI registration number: INM000011419
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Cuffe Parade

Mumbai 400 005, India
Telephone: + 91 (22) 2217 8300
Facsimile: + 91 (22) 2218 8332
Email: cdsl@sbicaps.com
Investor grievance i
investor.relations@sbicaps.com
‘Website: www.sbicaps.com
Contact person: Ronak Shah
SEBI registration number: INM000003531
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Investor grievance Email: India.Compliance@
htisec.com
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Contact person: Ritesh Khetan

SEBI registration number: INM000012045

IDBI Capital Markets & Securities Limited
(Formerly known as IDBI Capital Market
Services Limited)

3" Floor

Mafatlal Centre, Nariman Point,

Mumbai 400 021, India

Telephone: +91 (22) 4322 1212

Facsimile: +91 (22) 2285 0785

Email: cdsl@idbicapita
Investor grievance id: redressal@idbicapital.com
Website: www.idbicapital.com

Contact Person: Astha Daga / Subodh Gandhi
SEBI registration number: INM000010866

Yes Securities (India) Limited

IFC, Tower 1 & 2

Unit no. 602 A, 6 Floor

Senapati Bapat Marg, Elphinstone Road
Mumbai 400 013, India

Telephone: +91 (22) 3347 7364

Facsimile: +91 (22) 2421 4508

Email: cdsl.ipo@yessecuritiesltd.in
Investor grievance id: ige@yessecuritiesltd.in
Website: www.yesinvest.in

Contact person: Aditya Vora

SEBI registration number: INM000012227

Link Intime India Private Limited

C 101, 247 Park,

L B S Marg,

Mumbai 400 078, India

Telephone: +91 (22) 4918 6000

Facsimile: +91 (22) 4918 6060

Email: cdsl.ipo@linkintime.co.in

Investor grievance id: cdsl.ipo@linkintime.co.in
Website: www.linkintime n
Contact person: Shanti Gopalkrishnan
SEBI registration number: INR000004058

OFFER PROGRAMME™

OFFER OPENS ON:

JUNE 19, 2017

OFFER CLOSES ON

JUNE 21, 2017

() The Board of Directors has, in their meeting dated June 6, 2017, taken on record the resignation of Nirogi Venkata Sesha Pavan Kumar, the Company Secretary & Compliance Officer, which will be effective on

July 31, 2017. Our Company has initiated the necessary steps for the appointment of a Company Secretary & C

Officer upon his

: as required under provisions of applicable law.

SBICAP is an associate of State Bank of India (one of the Selling Shareholders). As a result, in compliance with the Merchant Bankers Regulations and the ICDR Regulations, SBICAP, as a GCBRLM, will only be
involved in the marketing of the Offer. SBICAP has signed the due diligence certificate dated December 24, 2016 and has, accordingly, been disclosed as a GCBRLM.

** Our Company and the Selling Shareholders, in consultation with the Managers, may consider participation by Anchor Investors in accordance with the ICDR Regulations. The Anchor Investor Bidding Date shall be
one Working Day prior to the Offer Opening Date i.e. June 16, 2017.
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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 Red Herring Prospectus.

Company and Selling Shareholder related terms

Term Description
“Company”, “our | Central Depository Services (India) Limited, a public limited company incorporated under the
Company”, “CDSL” | Companies Act, 1956 and having its registered office at 17" Floor, Phiroze Jeejeebhoy Towers,
or “Issuer” Dalal Street, Mumbai 400 001, Maharashtra, India.
“we”, “us”, or “our” Unless the context otherwise requires or implies, Central Depository Services (India) Limited and

its Subsidiaries, on a consolidated basis.

“Articles” or | The articles of association of our Company, as amended.
“Articles of
Association”
“Auditors” or | The statutory auditors of our Company, being Deloitte Haskins and Sells, Chartered Accountants.
“Statutory Auditor”

“Audit Committee”

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

“BFSI”

BFSI Sector Skill Council of India.

“Board” or “Board of
Directors”

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

“BOI” Bank of India

“Bye-Laws” The bye-laws of our Company as amended from time to time

“CDSL Commodity” | CDSL Commodity Repository Limited.

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

“CDSL Ventures” CDSL Ventures Limited.

“Chief Executive | The chief executive officer of our Company.

Officer”

“Chief Financial | The chief financial officer of our Company.

Officer”

“Compliance Officer” | The compliance officer of our Company for the purposes of the Offer.

“CRISIL Report” Report titled “Assessment of the depository system in India” prepared by CRISIL Research, a
division of CRISIL Limited in December, 2016.

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

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

“Equity Shares” Equity shares of our Company having a face value of ¥ 10 each.

“Ethics Committee”

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

“Executive Director”

An executive Director.

“Group Companies”

Such companies as covered under the applicable accounting standards and also other 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 “Promoter, Promoter Group and
Group Companies” on page 179 of this Red Herring Prospectus.

“ICCL” Indian Clearing Corporation Limited.
“Independent A non-executive, independent Director as per the Companies Act, 2013, the Listing Regulations
Director” / “Public | and Depositories Regulations appointed in accordance with the Depositories Regulations.

Interest Director”

“IPO Committee”

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

“KMP” or “Key | Key management personnel of our Company in terms of the ICDR Regulations and the
Management Depositories Regulations, as disclosed in “Our Management” on page 173 of this Red Herring
Personnel” Prospectus.

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

“Memorandum”  or | The memorandum of association of our Company, as amended.

“Memorandum of

Association”

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




Term

Description

Compensation
Committee”

“Non-Executive
Director”

A Director not being an Executive Director.

“Offered Shares”

Up to 35,167,208 Equity Shares being offered by the Selling Shareholders in the Offer.

“Promoter”

The promoter of our Company, BSE Limited. For details, please see “Our Promoter, Promoter
Group and Group Companies” on page 176 of this Red Herring Prospectus.

“Promoter Group”

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

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

“Promoter Selling | BSE Limited.

Shareholder”

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

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

“RoC”

“Restated The consolidated financial information of our Company and its Subsidiaries which comprises, in
Consolidated each case:

Financial

Information” (a) the restated consolidated statement of assets and liabilities, the restated consolidated statement

of profit and loss (including other comprehensive income), the restated consolidated statement
of changes in equity, and the restated consolidated statement of cash flows for the years ended
March 31, 2017, March 31,2016 and March 31, 2015 (proforma), and the related notes,
schedules and annexures thereto included in this Red Herring Prospectus prepared in
accordance with Ind AS; and

(b) the restated consolidated statement of assets and liabilities, the restated consolidated statement
of profit and loss and the restated consolidated statement of cash flows for the years ended
March 31, 2014 and March 31, 2013, and the related notes, schedules and annexures thereto
included in this Red Herring Prospectus prepared in accordance with Indian GAAP,

restated in accordance with the ICDR Regulations.

“Restated  Financial

Restated Unconsolidated Financial Information and Restated Consolidated Financial Information,

Information” collectively.

“Restated The unconsolidated financial information of our Company which comprises, in each case:

Unconsolidated

Financial (a) the restated unconsolidated statement of assets and liabilities, the restated unconsolidated

Information” statement of profit and loss (including other comprehensive income), the restated consolidated
statement of changes in equity and the restated unconsolidated statement of cash flows for the
years ended March 31, 2017, March 31, 2016 and March 31, 2015 (proforma), and the related
notes, schedules and annexures thereto included in this Red Herring Prospectus prepared in
accordance with Ind AS; and

(b) the restated unconsolidated statement of assets and liabilities, the restated unconsolidated
statement of profit and loss and the restated unconsolidated statement of cash flows for the
years ended March 31,2014 and March 31, 2013, and the related notes, schedules and
annexures thereto included in this Red Herring Prospectus prepared in accordance with Indian
GAAP,
restated in accordance with the ICDR Regulations.

“Selling Promoter Selling Shareholder, State Bank of India, The Calcutta Stock Exchange Limited and Bank

Shareholders” of Baroda, collectively.

“Shareholders” Equity shareholders of our Company, from time to time.

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

Director” appointed as per the terms of the Depositories Act.

“Stakeholder The stakeholder relationship committee of our Board constituted in accordance with the Companies

Relationship Act, 2013 and the Listing Regulations.

Committee”

“Subsidiary” or | A subsidiary of our Company as of the date of this Red Herring Prospectus, in accordance with the

“Subsidiaries” Companies Act, 2013, and as set out in “Promoter, Promoter Group and Group Companies” on

page 179 of this Red Herring Prospectus.




Offer Related Terms

Term

Description

“Acknowledgement
Slip”

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

“Allotment”, “Allot”
or “Allotted”

Unless the context otherwise requires, the transfer of Equity Shares to successful Bidders by the
Selling Shareholders pursuant to the Offer.

“Allotment Advice” 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.
“Allottee” A successful Bidder to whom the Equity Shares are Allotted.

“Anchor Investor”

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

“Anchor Investor
Allocation Price”

The price at which Equity Shares will be allocated to the Anchor Investors in terms of this 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.

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 GCBRLMs will not accept any Bids in the Anchor
Investor Portion and allocation to Anchor Investors shall be completed.

Form used by an Anchor Investor to Bid in the Anchor Investor Portion and which will be
considered as an application for Allotment in terms of this Red Herring Prospectus and the
Prospectus.

The final price at which Equity Shares will be Allotted to Anchor Investors in terms of this 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.

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.

“Anchor Investor
Bidding Date”
“Anchor Investor
Form”

“Anchor Investor
Offer Price”

“Anchor Investor
Portion”
“Applications
Supported by

Blocked Amount” or
“ASBA”

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

“ASBA Account” 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.

“ASBA Bidder” All Bidders except Anchor Investors.

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

“Axis” Axis Capital Limited.

“Basis of Allotment”

The basis on which the Equity Shares will be Allotted, as described in “Offer Procedure —
Allotment Procedure and Basis of Allotment” on page 541 of this Red Herring Prospectus.

“Bid”

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 this Red Herring Prospectus and the Bid
cum Application Form, and the term “Bidding” shall be construed accordingly.

“Bid Amount”

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.

“Bid cum Application
Form”

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

“Bid Lot” [e] Equity Shares.

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

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

“Book Building | The book building process as described in Part A, Schedule X1 of the ICDR Regulations, in terms

Process” of which the Offer is being made.

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

Managers” or

“BRLM(s)”




Term Description

“Broker Centre” 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

“CAN” or | The note or advice or intimation of allocation sent to Anchor Investors who have been allocated

“Confirmation of | Equity Shares after the Anchor Investor Bidding Dates.

Allocation Note”

“Cap Price” The higher end of the Price Band, i.e. ¥ [e], above which the Offer Price and the Anchor Investor
Offer Price will not be finalised and above which no Bids will be accepted.

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

“Collecting A depository participant as defined under the Depositories Act, 1996, registered with SEBI and who

Depository is eligible to procure Bids at the Designated CDP Locations in terms of circular no.

Participant” or | CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 issued by SEBI.

“CDP”

“Cut off Price” 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. 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.

“Demographic The demographic details of the Bidders such as their respective addresses, occupation, PAN, MICR

Details” Code and bank account details.

“Designated Such branches of the SCSBs which shall collect the ASBA Forms, a list of which is available on the

Branches” 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.

“Designated CDP | Such locations of the CDPs where ASBA Bidders can submit the ASBA Forms, a list of which,

Locations” 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).

“Designated Date” 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.

“Designated Syndicate, Sub-Syndicate/Agents, SCSBs, Registered Brokers, the CDPs and RTAs, who are

Intermediaries” authorised to collect Bid cum Application Forms from the Bidders, in relation to the Offer.

“Designated RTA | Such locations of the RTAs where ASBA Bidders can submit the ASBA Forms to RTAs, a list of

Locations” 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).

“Draft Red Herring

The draft red herring prospectus dated December 24, 2016, issued in accordance with the ICDR

Prospectus” 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.

“Edelweiss” Edelweiss Financial Services Limited.

“Eligible Employees” | All or any of the following:

(@) 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 this
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 this 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 ‘permanent and a full time
employee’.

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
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Description

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.

“Eligible FPIs”

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

“Eligible NRIs”

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

“Employee
Reservation Portion”

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

2

“Escrow Account(s)

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.

“Escrow Agent”

Link Intime India Private Limited, appointed pursuant to the Share Escrow Agreement.

“Escrow Agreement”

The agreement dated June 6, 2017 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.

“Escrow  Collection
Bank”

The bank which is a clearing member and registered with SEBI under the BTI Regulations, with
whom the Escrow Account(s) have been opened, being Axis Bank Limited.

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

“Floor Price” The lower end of the Price Band, i.e. T [®], 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.

“General Information
Document”

The General Information Document for investing in public issues prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by SEBI,
suitably modified and included in “Offer Procedure” on page 517 of this Red Herring Prospectus.

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

ordinators and Book | SBICAP.

Running Lead

Managers” or

“GCBRLM(s)”

“Haitong Securities” | Haitong Securities India Private Limited.

“IDBI Capital” IDBI Capital Markets & Securities Limited (formerly known as IDBI Capital Market Services
Limited).

“Managers” Collectively the Global Co-ordinators and Book Running Lead Managers and the Book Running

Lead Managers.

“Maximum RII
Allottees”

Maximum number of Retail Individual Investors who can be Allotted the minimum Bid Lot. This is
computed by dividing the total number of Equity Shares available for Allotment to Rlls by the
minimum Bid Lot.

“Mutual Fund

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

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

“Net Offer” Offer less the Employee Reservation Portion.

“Nomura” Nomura Financial Advisory and Securities (India) Private Limited.

“Non-Institutional All Bidders, including Category 111 FPIs, that are not QIBs or Retail Individual Investors who have

Investors” Bid for Equity Shares for an amount of more than ¥ 200,000 (but not including NRIs other than

Eligible NRIs).

“Non-Institutional
Portion”

The portion of the 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.

“Offer”

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 X [e] per Equity Share (including a share premium of X [e] per Equity Share,
aggregating up to ¥ [e] 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 ¥ [e] million and the Employee
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Reservation Portion.

“Offer Agreement” The agreement entered into on December 24, 2016, amended by way of an amendment agreement
dated May 22, 2017 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.

“Offer Closing Date” | Except in relation to Bids received from the Anchor Investors, June 21, 2017, the date after which

the Designated Intermediaries will not accept any Bids, which shall also be notified in all editions
of Financial Express, all editions of Jansatta and Mumbai edition of Navasakti (which are widely
circulated English, Hindi and Marathi newspapers, respectively, Marathi being the regional
language of Maharashtra, where our Registered Office is located).

“Offer Opening
Date”

Except in relation to Bids received from the Anchor Investors, June 19, 2017, the date on which the
Designated Intermediaries shall start accepting Bids for the Offer, which shall also be notified in all
editions of Financial Express, all editions of Jansatta and Mumbai edition of Navsakti (which are
widely circulated English, Hindi and Marathi newspapers, respectively, Marathi being the regional
language of Maharashtra, where our Registered Office is located).

“Offer Period”

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.

“Offer Price”

The final price at which the Equity Shares will be Allotted to Bidders other than Anchor Investors
in terms of this 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.

“Price Band”

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 all editions of
Financial Express, all editions of Jansatta and the Mumbai edition of Navsakti (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.

“Pricing Date”

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

“Prospectus” 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.

“Public Offer An account opened in accordance with the provisions of the Companies Act, 2013, with the Public

Account” Offer Account Bank to receive money from the Escrow Accounts and from the ASBA Accounts on
the Designated Date.

“Public Offer The bank which is a clearing member and registered with SEBI under the BTI Regulations, with

Account Bank” whom the Public Offer Account has been opened, being Axis Bank Limited.

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

Institutional Buyers”
or “QIBs”

“QIB Portion”

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.

“Red Herring
Prospectus”

This red herring prospectus dated June 6, 2017, issued in accordance with the Companies Act,
2013, and the ICDR Regulations, which does 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.

“Refund Account(s)”

The account opened with the Refund Bank(s), from which refunds to unsuccessful Bidders, if any,
of the whole or part of the Bid Amount shall be made.

“Refund Bank”

The bank which is a clearing member and registered with SEBI under the BTI Regulations with
whom the Refund Account(s) will be opened and in this case being Axis Bank Limited.

“Registered Broker”

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.

“Registrar” or
“Registrar to the
Offer”

Link Intime India Private Limited.

“Registrar and Share
Transfer Agents” or
“RTAS”

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.

“Retail Individual
Investors™/ “RII(s)”

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
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Description

options in the Offer.

“Retail Portion”

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.

“Revision Form”

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in their
Bid cum Application Forms or any 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.

“SBICAP” SBI Capital Markets Limited.

“Self Certified | Banks which are registered with SEBI under the BTI Regulations, which offer the facility of

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

or “SCSB(s)” (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.

“Share Escrow | The agreement dated June 6, 2017 entered into amongst our Company, the Selling Shareholders, the

Agreement” Managers and the Escrow Agent for the deposit of the Offered Shares.

“Specified Cities” or | Bidding centres where the Syndicate shall accept Bid cum Application Forms from Bidders, a list of

“Specified which is available on the website of the SEBI

Locations” (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.

“Stock Exchange(s)” | NSE and BSE, as applicable.

“Sub Syndicate”

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

“Syndicate” or | The Managers and the Syndicate Members.

“member of the

Syndicate”

“Syndicate The agreement dated June 6, 2017, entered into amongst the Syndicate, our Company and the

Agreement” Selling Shareholders in relation to collection of Bids by the Syndicate.

“Syndicate Bidding | Syndicate and Sub Syndicate centres established for acceptance of Bid cum Application Forms and

Centres” Revision Forms.

“Syndicate Intermediaries registered with SEBI who are permitted to carry out activities as an underwriter,

Members” namely, Edelweiss Securities Limited, SBICAP Securities Limited and Karvy Stock Broking
Limited.

“Underwriters” [e].

“Underwriting The agreement to be entered into amongst the Underwriters, our Company and the Selling

Agreement” Shareholders on or after the Pricing Date.

“Working Day” 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.

“Yes Securities”

Yes Securities (India) Limited.

Conventional or general terms and abbreviations

Term Description
“Alc” Account.
“AGM” Annual general meeting.
“AIFs” Alternative investment funds as defined in and registered under the AIF Regulations.

“AlIF Regulations”

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

“AS”

Accounting standards issued by the Institute of Chartered Accountants of India, as notified by the
Companies (Accounting Standards) Rules, 2006.

“AY. Assessment year.

“BSE” BSE Limited.

“BTI Regulations” Securities and Exchange Board of India (Bankers to an Issue) Regulations, 1994.

“Calendar Year” or Unless the context otherwise requires, shall refer to the twelve month period ending December 31.
“vear”

“Category III Foreign | FPIs who are registered as “Category III foreign portfolio investors” under the FPI Regulations.

Portfolio Investors”
or “Category III
FPIs”
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Term Description
“CESTAT” Central Excise and Service Tax Appellate Tribunal.
“CFO” Chief Financial Officer.
“ClO” Chief Information Officer.
“Combination Provisions under the Competition Act in relation to combinations.
Regulations”

“Companies Act,
1956”

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

“Companies Act,
2013~

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

“Companies Act”

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

“Competition Act”

Competition Act, 2002.

“CPC”

Civil Procedure Code, 1908.

“CrPC” Criminal Procedure Code, 1973.

“CSGL” Constituents’ subsidiary general ledger account.
“CSR” Corporate social responsibility.

“Depositories Act” Depositories Act, 1996.

“Depositories Depositories Ordinance, 1996.

Ordinance”

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

“Depository” or NSDL and our Company.

“Depositories”

“DIN” Director identification number.

“DP” or “Depository
Participant”

A depository participant as defined under the Depositories Act.

“DP ID” Depository participant’s identity number.

“EBITDA” Earnings Before Interest, Tax, Depreciation And Amortisation.

“ECB” External commercial borrowing.

“EGM” Extraordinary general meeting.

“EPS” Earnings per share (as calculated in accordance with AS-20).

“Euro” or “€” Euro.

“FDI” Foreign direct investment.

“FEMA” Foreign Exchange Management Act, 1999, including the rules and regulations thereunder.

“FEMA Regulations” | Foreign Exchange Management (Transfer or Issue of Security by a Person Resident Outside India)
Regulations, 2000.

“FII(s)” Foreign Institutional Investor, as defined under the erstwhile Securities and Exchange Board of
India (Foreign Institutional Investors) Regulations, 1995.

“FII Regulations” The erstwhile Securities and Exchange Board of India (Foreign Institutional Investors) Regulations,

1995.

“Finance Act”

Finance Act, 1994.

“Financial Year”,
“Fiscal”, “FY” or
“Ry >

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.

“FIPB”

Foreign Investment Promotion Board.

“FPI(s)”

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

“FPI Regulations”

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

“FST”

Floor Space Index.

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

“FVCI Regulations” | Securities and Exchange Board of India (Foreign Venture Capital Investor) Regulations, 2000.

“GAAR” General anti-avoidance rule.

“GDP” Gross domestic product.

“Gol” Government of India.

“GST” Goods and Services Tax.

“ICAI” The Institute of Chartered Accountants of India.

“ICDR Regulations” | Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009.

“ICDS” Income Computation and Disclosure Standards.

“IFRS” International Financial Reporting Standards.

“Ind AS” Indian Accounting Standards.

“Indian Accounting
Standard Rules”

Companies (Indian Accounting Standards) Rules, 2015.




Term Description
“Indian GAAP” Generally Accepted Accounting Principles in India.
“Insider Trading Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015.
Regulations”
“IpPC” Indian Penal Code, 1860.
“IPO” Initial public offer.
“IPR” Intellectual property rights.
“IRDAI” Insurance Regulatory and Development Authority of India.
“LT. Act” The Income Tax Act, 1961.
“ITAT” Income tax appellate tribunal.
“LIBOR” London interbank offered rate.
“Listing Agreement” | The equity listing agreement to be entered into by our Company with the Stock Exchange(s), as

amended.

“Listing Regulations”

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

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

“MCGM” The Municipal Corporation of Greater Mumbai.

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

Regulations”

“Mn” or “mn” Million.

“MOF” Ministry of Finance, Government of India.

“MoU(s)” Memorandum(s) of Understanding.

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

“N.A Not applicable.

“NAV” Net asset value.

“NECS” National electronic clearing service.

“NEFT” National electronic fund transfer.

“Negotiable Negotiable Instruments Act, 1881.

Instruments Act”

“Non-Resident”

A person resident outside India, as defined under FEMA.

“NRE Account” Non-resident external account established in accordance with the Foreign Exchange Management
(Deposit) Regulations, 2016.
“NRI” or “Non- | A person resident outside India who is a citizen of India as defined under the Foreign Exchange

Resident Indian”

Management (Deposit) Regulations, 2016 or is an ‘Overseas Citizen of India’ cardholder within the
meaning of section 7(A) of the Citizenship Act, 1955.

“NRO Account” Non-resident ordinary account established in accordance with the Foreign Exchange Management
(Deposit) Regulations, 2016.

“NSDL” National Securities Depository Limited.

“NSE” National Stock Exchange of India Limited.

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

Corporate Body” of at least 60% by NRIs including overseas trusts in which not less than 60% of 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.

“PAN” Permanent account number allotted under the I.T. Act.

“P/E Ratio” Price / earnings ratio.

“PLR” Prime lending rate.

“PSUs” Public sector undertakings (government-owned corporations).

“RBI” Reserve Bank of India.

“Regulation S” Regulation S under the US Securities Act.

“RONW” Return on net worth.

“RS.”, “Rupees”’ LL?”
or “INR”

Indian national rupees.

“RTGS” Real time gross settlement.

“SAT” Securities appellate tribunal.

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

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

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

“SECC Regulations”

Securities Contracts (Regulation) (Stock Exchanges and Clearing Corporations) Regulations, 2012.

“SICA”

Sick Industrial Companies (Special Provisions) Act, 1985.

“State Government

Government of a State of India.

“STT”

Securities transaction tax.




Term Description
“Takeover Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers)
Regulations” Regulations, 2011.
“US”, “USA” or | The United States of America, its territories and possessions, any State of the United States, and the

“United States”

District of Columbia.

“USD” or “$” or “US
$” or “US Dollars”

United states dollar.

“US GAAP” Generally accepted accounting principles in the US.
“Us Investment | US Investment Company Act of 1940, as amended,
Company Act”

“US Person”

As defined in Regulation S under the US Securities Act.

“US Securities Act”

US Securities Act of 1933, as amended.

“VAT”

Value added tax.

“VCFs”

Venture capital funds as defined in, and registered with SEBI under, the VCF Regulations.

“VCF Regulations”

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

Industry related terms

Term Description

“AP” Approved Person.

“BSDA” Basic Services Demat Account.

“app” Application.

“ASA” Authentication Service Agency.

“ASP” Approved Service Provider.

“AUA” Authorised User Agency.

“BCMS” Business Continuity Management System.
“BO” Beneficial Owner.

“CAGR” Compounded Annual Growth Rate.

“CAS” Consolidated Account Statement.

“CcD” Certificate of Deposit.

“CDAS” Centralised Depository Accounting System.
“CERSAI” Central Registry of Securitisation Asset Reconstruction and Security Interest of India.
“ClO” Chief Information Officer.

“CM” Clearing Member.

“CP” Commercial Paper.

“CsD” Central Securities Depository.

“CSR” Corporate Social Responsibility.

“DRF” Demat Request Form.

“DRS” Disaster Recovery System.

“DTCC” Depository Trust & Clearing Corporation, New York.
“EASI” Electronic Access to Security Information.
“EASIEST” Electronic Access to Security Information and Execution of Secured Transaction.
“e-1A” e-Insurance Account.

“EVSN” Electronic Voting Sequence Number.

“GIFT” Gujarat International Finance Tec-City.

“Gol” Government of India.

“GSP” GST Suvidha Provider.

“GSTN” GST Network Limited.

“IFSC” International Financial Services Centre.
“ISIN” International Securities Identification Number.
“ISM”S Information Security Management System.
“IT” Information Technology.

“JASDEC” Japan Securities Depository Center, Inc., Tokyo.
“KRA” KYC Registration Agency.

“KSA” KYC Servicing Agency.

“KUA” KYC User Agency.

“KYC” Know Your Client.

“MCX” Multi Commodity Exchange of India Limited.
“NAD” National Academic Depository.

“PoA” Power of Attorney.

“PoP” Point to Point.

“P0S” Point of Service.

“PTC” Pass Through Certificate.
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“RMC” Risk Management Committee.

“RTA” Registrar and Transfer Agent.

“TRUST” Transaction Using SMS Texting.

“UIDAI” Unique Identification Authority of India.

“WDRA” Warehouse Development and Regulatory Authority.

Unless the content otherwise requires, the words and expressions used but not defined in this 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 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 “India” contained in this Red Herring Prospectus are to the Republic of India.

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

Financial Data

Unless stated otherwise or unless the context requires otherwise, the financial data in this Red Herring
Prospectus is derived from our Restated Financial Information. The Restated Financial Information has been
prepared in accordance with the Companies Act, 2013, Ind AS and Indian GAAP, as applicable and restated in
accordance with the ICDR Regulations.

Our Company’s 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 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 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 Red Herring Prospectus should accordingly be limited. For details in connection with risks
involving differences between Indian GAAP and IFRS, please see “Risk Factors — 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 condition” on page 37 of this Red Herring Prospectus.

Any percentage amounts, as set forth in “Risk Factors”, “Our Business” and “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” on pages 17, 131 and 440 of this Red Herring
Prospectus, respectively, and elsewhere in this 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 “Rupees” or “Rs.” or ‘" are to Indian Rupees, the official currency of the Republic of India.

In this Red Herring Prospectus, our Company has presented certain numerical information in “million” and
“billion” 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 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.
Although we believe that the industry data used in this 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
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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 Red Herring Prospectus. Information has been
included in this Red Herring Prospectus from the report titled “Assessment of the depository system in India”
prepared by CRISIL Research, a division of CRISIL Limited in December, 2016 and updated in May, 2017
(“CRISIL Report”) and the CRISIL Report includes the following disclaimer:

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this
Report (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 entity covered in the Report and no part of this Report should
be construed as an expert advice or investment advice or any form of investment banking within the meaning of
any law or regulation. CRISIL especially states that it has no liability whatsoever to the subscribers/ users/
transmitters/ distributors of this Report. Without limiting the generality of the foregoing, nothing in this report is
to be construed as CRISIL providing or intending to provide any services in jurisdictions where CRISIL does
not have the necessary permission and/ or registration to carry out its business activities in this regard. Central
Depositories Services (India) Limited will be responsible for ensuring compliances and consequences of non-
compliances for use of the report or part thereof outside India. CRISIL Research operates independently of, and
does not have access to information obtained by CRISIL's 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 CRISIL's Ratings Division / CRIS.
No part of this Report may be published / reproduced in any form without CRISIL's prior written approval.”

Further, the extent to which the industry and market data presented in this Red Herring Prospectus is meaningful
depends on the reader’s familiarity with and understanding of the methodologies used in compiling such data.
There are no standard data gathering methodologies in the industry in which 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 “Risk Factors” on page 17 of this Red Herring Prospectus. Accordingly,
investment decisions should not be based solely on such information.

In accordance with the ICDR Regulations, “Basis for Offer Price” on page 96 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 Red Herring 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 “offshore transactions” 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 “offshore transaction” in accordance with Regulation S, and that such purchaser will only offer,
resell, pledge or otherwise transfer the Equity Shares in an “offshore transaction” in accordance with Regulation
S and under circumstances that will not require the Company to register under the US Investment Company Act.
See section “Important Information for Investors—Eligibility and Transfer Restrictions” beginning on page 485
of this 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 to 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 Red Herring Prospectus contains certain “forward-looking statements.” These forward-looking statements
include statements with respect to our business strategy, objectives, plans, prospects and goals. Bidders can

9

generally identify forward-looking statements by words or phrases such as “aim”, “anticipate”, “believe”,
“expect”, “estimate”, “intend”, “objective”, “plan”, “shall”, “will”, “will continue”, “will pursue” 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 Red
Herring Prospectus and are not a guarantee of future performance. These statements are based on our
management’s beliefs and assumptions, which in turn are based on currently available information. Although we
believe the assumptions upon which these forward-looking statements are based, are reasonable, any of these
assumptions could prove to be inaccurate, and the forward-looking statements based on these assumptions could
be incorrect.

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 “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 17, 131 and 440 of this 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 this Red Herring Prospectus
until such time as the grant of listing and trading permissions by NSE. The Selling Shareholders will ensure that
our Company and Managers are informed of material developments in relation to the Equity Shares offered by
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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.

16



RISK FACTORS

An investment in the Equity Shares involves a high degree of risk. You should carefully consider all the
information in this 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 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 "Management’s 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 Red Herring Prospectus. This 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 Red Herring Prospectus. For more information, please
see "Forward-Looking Statements™ on page 15 of this 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 “Business -
Competition” on page 145 of this 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 April 30, 2017, we had 589 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 (“BSDAS”) 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 78.14%, 76.15% and 72.37% of our total
revenue for Fiscal 2017, 2016 and 2015 (proforma), 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
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
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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:
e concerns over inflation and the level of institutional or retail confidence;
changes and volatility in the prices of securities;
the perceived attractiveness, or lack of attractiveness, of Indian capital markets
changes in government monetary policy and foreign currency exchange rates;
legislative and regulatory changes, including the potential for regulatory arbitrage among regulated
and unregulated markets if significant policy differences emerge among markets;
changes in tax policy (including transaction tax) and tax treaties between India and other countries;
e currency issued till a certain date ceasing to be legal tender; and
e 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
April 30, 2017, we held over 15 million capital market investor records under the KRA Regulations representing
approximately 67% market share. Revenue from operations of CDSL Ventures was 16.63%, 17.09% and
18.52% of our total operational revenue for the Fiscal 2017, 2016 and 2015 (proforma), 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
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.
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The KRA Regulations currently provide the option to an intermediary to rely on client KYC data available on
the KRA system or taking KY 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:

e 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
e social and civil unrest, terrorism, natural disasters and war.

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 commodities, 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, investors’ 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.

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
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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. No. Brief No. of cases Amount involved
description (inT millions) @
Cases involving the Company
1 Criminal cases 2 12.26
2 Material civil cases 1 47
3. Direct tax matters 8 11.99
4 Indirect tax matters (service tax) 6 493.16
5. Actions by regulatory / statutory authorities Nil Nil
(1) Does not include claims towards interest or costs of proceedings.
Sr. No. Brief No. of cases Amount involved
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. No. Brief No. of cases Amount involved
description (in T millions)®
Cases involving our Group Companies
1. Criminal cases Nil Nil
2. Material civil cases 1 30
3. Direct tax matters 5 13.92
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 20 92.2
2 Material civil cases 12 5893.1
3. Direct tax matters 45 38,775.1@
4 Indirect tax matters Nil Nil
5. Actions by regulatory / statutory authorities 6 14

(1) Does not include claims towards interest or costs of proceedings.

(2) Out of this, an amount aggregating to X 38,643.9 million is on account of notices issued under Section 226 of the IT Act against
deposits/ monies of the members of the Promoter, available with the Promoter

For more information, please see “Outstanding Litigation and Material Developments” on page 456 of this

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.
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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:

e unanticipated disruptions in service to members and clients;

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

o financial losses and liabilities to clients; and

e 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:
e develop and license leading technologies;
e enhance existing platforms and services and create new platforms and services;
e respond to client demands, technological advances and emerging industry standards and practices on a
cost-effective and timely basis; and
e 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 clients’ 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 clients’
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,
we intend to establish a depository in GIFT City, a multi-services Special Economic Zone that is currently being
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developed as India's first International Financial Services Centre (“IFSC”). 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 (“KSA”) & Authorised Service Agency (“ASA”) and KYC User Agency
(“KUA”) & Authorised User Agency (“AUA”) with the UIDALI.

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 2017, 2016 and 2015 (proforma) were ¥5.15 million, ¥11.81 million and ¥3.08 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
resulting transaction fees. Over the last few years, the global financial markets have experienced significant and
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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:
e areduction 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.

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. 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 60.23% stake in our Company
(assuming full subscription to the Offer). Of this, our Promoter (one of our sponsors) will control, directly or
indirectly, a 24% stake, and our sponsors will hold a 36.23% stake, collectively. Our sponsors are BSE, 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, BSE has the right 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 has the right to nominate one director to our Board, subject to their respective
shareholding being a minimum of ¥100 million, as provided under the AOA, which is, however, subject to
receipt of approval of the Shareholders through a special resolution upon the listing of the Equity Shares of our
Company. 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.

16. Regulation of ownership of Indian securities may hamper our ability to raise capital. Further, 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
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days of such acquisition. Failure to obtain such approval requires immediate divestment of the excess
shareholding. In light of the SEBI letter (No. MRD/DSA/OW/2017/1914/1) dated January 24, 2017 to our
Company, the provisions of the SEBI circular dated January 1, 2016, bearing number CIR/MRD/DSA/01/20186,
issued under the SECC Regulations (“January 2016 Circular”) apply mutatis mutandis to our Company. As per
the provisions of the January 2016 Circular, persons acquiring shares of a depository have self-declaration
obligations for satisfying the fit and proper requirements as prescribed under the Depositories Regulations and
the relevant depositories have an obligation to monitor, report and ensure compliance with the prescribed
shareholding restrictions. However, the infrastructure set up to ensure compliance with the Depositories
Regulations and the January 2016 Circular has been tested to a very limited extent. Accordingly, we cannot
assure you that such infrastructure will be appropriate or adequate to ensure compliance with the prescribed
shareholding restrictions and monitoring requirements.

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; and

b) the combined holding of all persons resident outside India in the equity share capital of a depository
cannot exceed, at any time, 49% of the total paid up equity share capital of a depository.

Further, any failure to comply with these regulatory restrictions could lead to, among other things, freezing of
corporate benefits on any Equity Shares held, and the requirement to dispose of any shareholding in excess of
regulatory limits.

17. The SEBI in-principle approval required us to complete CDSL's listing process by the end of Fiscal
2017. We applied for an extension and we are now required complete the listing process by June 30,
2017. If we fail to comply with this deadline, we may be required to apply for a further 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 and the entire process of listing should be completed by our Company by the end of Fiscal 2017.

Since we were unable to complete the listing process by the end of Fiscal 2017, we applied to SEBI for an
extension pursuant to our letter (CDSL/CA/PSR/2017/06) dated March 21, 2017. SEBI has, by way of its letter
(MRD/DSA/OW/9183/1/2017) dated April 24, 2017, granted a three month extension, i.e. up to June 30, 2017
to comply with the requirements of Regulation 7(d) of the Depositories Regulations.

In the event that our Company fails to complete the initial public offering within the new stipulated time, we
may be required to apply to SEBI for a further extension of its in-principle approval or for a fresh approval for
the listing of our Equity Shares. There can be no assurance that SEBI will grant us such further extension or a
fresh approval, as the case may be, in a timely manner or at all.

18. 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 a letter (No.
MRD/DSA/OW/9183/1/2017) dated April 24, 2017 issued by the market regulation department of SEBI, a
further extension was granted to comply with the requirements of the Depositories Regulations by June 30, 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, as subsequently
extended by the SEBI, is subject to our Promoter reducing its shareholding in our Company prior to or during
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listing. In the event our Promoter's shareholding is not reduced to the statutorily mandated limit on or prior to
June 30, 2017, our Company will not be eligible to list its Equity Shares.

19. 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.

20. 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 “Business — Strategies”.

Factors that may have an effect on our business strategy include, among others:
o the general condition of the Indian, Asian and global economies;
e shift in consumer preferences in relation to personal finance;
e our ability to successfully leverage our existing DP relationships;
e our ability to successfully introduce new services and products;
e increase in compliance and operational costs of DPs; and
o tariff-related and other regulatory restrictions.

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.

21. 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
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.

22. 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.
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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 2015 (proforma), 2016 and
2017 were 663.54 million, ¥631.28 million and ¥702.88 million respectively, which amounted to 45.61%,
39.13% and 37.62% 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.

23. 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
“Government and Other Approvals” on page 468 of this 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. For
example, CDSL Ventures has filed an application with SEBI for registration as a registrar and transfer agent
(“RTA”). For more information, please see “Government and Other Approvals” on page 468 of this Red
Herring Prospectus.

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.

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.

24. 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.
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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 issuer’s 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,
materially adversely affect our business, financial condition, results of operations and/or the market price of
the Equity Shares.

25. 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.
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Our clients include DPs, RTAs, corporates and BOs. Many of our services are critical to the operations of our
clients’ 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 clients’ information security
policies and procedures.

26. 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.

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.
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27. 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.

28. 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
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.

29. 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
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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.

30. In recent 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 activities in Fiscal 2015 (proforma) and financing activities in
the last three Fiscals, the details of which are summarised below:

(in Tmillion)
Details Fiscal 2017 Fiscal 2016 Fiscal 2015
(proforma)
Net cash flow (used)/ generated in investing activities 181.73 2.64 (194.40)
Net cash used in financing activities (314.44) (276.70) (234.77)

Any negative cash flows in the future may adversely affect our results of operations and financial condition.

31. Our Registered Office and the registered offices of our Subsidiaries are located on premises that are not
registered in our name.

Although our Company has signed a sale deed dated May 20, 2017 for the purchase of an office premises at
Marathon Futurex at Lower Parel, Mumbai, as of the date of this 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 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.

32. 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.

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

As at March 31, 2017, 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
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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 “Financial
Statements” on page 188 of this 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.

34. 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 March 31, 2017, ¥ 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
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 “Our Business -
Insurance” on page 146 of this Red Herring Prospectus.

35. 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
Shareholders’ 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 “Dividend Policy” on page 187 of this Red Herring Prospectus.

36. 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.
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37. 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) ¥324.98 million, 242.93 million and ¥601.39 million for Fiscal 2015 (proforma),
Fiscal 2016 and Fiscal 2017, respectively. 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 “Financial
Statements — Restated Unconsolidated Financial Information — Note 33” and “Financial Statements — Restated
Consolidated Financial Information — Note 22” on pages 249 and 421 of this Red Herring Prospectus.

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

Substantially all of the information contained in this 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 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.

39. We do not have certain documents evidencing the biographies of certain of our Directors and Key
Management Personnel set out in the section “Our Management” of this 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 “Our Management” on pages 162 and 173 of this Red Herring Prospectus,
respectively. 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 “Our Management”
is true and accurate.

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 public’s
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
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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.

Additionally, SEBI has by way of a consultation paper dated February 22, 2017 sought public comments on,
amongst other things, the Depositories Regulations, in order to undertake a comprehensive review of the
Depositories Regulations and address several instances of issues, including those related to governance,
ownership, concerns arising post listing of stock exchanges and depositories. In the event that SEBI implements
a change in the current law, there is no assurance that we may not face additional legal and regulatory
obligations and restrictions.

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 “Indian Accounting Standards™ (“Ind-AS”) (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.

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

Companies whose equity and/or debt securities are Those whose equity and/or debt securities are listed
listed or are in the process of listing on any stock or are in the process of listing on any stock exchange
exchange in India or outside India and having net in India or outside India and having net worth less
worth of ¥ 500 crores or more. ("A") than ¥ 500 crores. ("A")
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Companies, other than those covered in "A", having a Companies, other than those covered in "A", having a

net worth of ¥ 500 crores or more. ("B") 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 "B" companies of companies covered under "A" or "B"

For the purpose of calculation of net worth of Companies, the net worth shall be calculated in accordance with
the unconsolidated 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 unconsolidated and consolidated basis, for Fiscals
2015, 2016 and 2017 prepared in accordance with Ind-AS in this Red Herring Prospectus. The financial
statements for Fiscal 2015 have been prepared on proforma basis in accordance with requirements of SEBI
Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 (“SEBI Circular”). As envisaged by the
SEBI Circular, the Company has followed the same accounting policy choices (both mandatory exceptions and
optional exemptions availed as per Ind AS 101) as initially adopted on its Ind AS transition date (i.e. April 1,
2015) while preparing these proforma financials and accordingly suitable restatement adjustments in the
accounting heads have been made. These proforma Ind AS financial statements for Fiscal 2015 have been
prepared by making Ind AS adjustments to the audited Indian GAAP financial statements as at and for the year
ended March 31, 2015. For the Fiscals 2013 and 2014 the financial statements have been prepared in
accordance with India GAAP. For further details, please see "Financial Statements — Restated Unconsolidated
Financial Information” on page 189 and "Financial Statements — Restated Consolidated Financial
Information” on page 309 of this 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 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, 2016. 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."

Risks Relating to India
42. We are exposed to India’s 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
Government’s 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 companies’ ability to conduct their business.
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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.

43. 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 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. In this
Red Herring Prospectus, we have included financial statements prepared under Indian GAAP for Fiscals 2013
and 2014 and financial statements prepared under Ind-AS for Fiscals 2015, 2016 and 2017 in accordance with
the SEBI Circular (SEBI/HO/CFD/DIL/CIR/P/2016/47) dated March 31, 2016 (“SEBI Circular”) on
applicability of Indian Accounting Standards to disclosures in offer documents under ICDR Regulations. The
financial statements for Fiscal 2015 have been prepared on proforma basis in accordance with requirements of
the SEBI Circular. As envisaged by the SEBI Circular, the Company has followed the same accounting policy
choices (both mandatory exceptions and optional exemptions availed as per Ind AS 101) as initially adopted on
its Ind AS transition date (i.e. April 1, 2015) while preparing these proforma financials and accordingly
suitable restatement adjustments in the accounting heads have been made. These proforma Ind AS financial
statements for Fiscal 2015 have been prepared by making Ind AS adjustments to the audited Indian GAAP
financial statements as at and for the year ended March 31, 2015. We have not attempted to quantify the impact
of US GAAP or IFRS on the financial data included in this 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 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 Red Herring Prospectus should accordingly be limited.

44. 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
(“MoF”) 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.

45. 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.
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46. 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
47. 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 94 of this Red Herring Prospectus.

48. 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.

49. 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:

e 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 Red Herring
Prospectus or any applicable supplement;

e 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

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

50. 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
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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.

51. 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.

52. 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 (“STT”) 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 India’s ability to
impose tax on capital gains. As a result, residents of other countries may be liable for tax in India as well as in
their own jurisdictions on gains arising from a sale of Equity Shares.

53. 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 499 of this Red Herring Prospectus.

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 I [®] million, constituting
approximately 0.67% of our post-Offer paid-up Equity Share capital.

ii. The net worth of our Company as of March 31, 2017, on the basis of the Restated Consolidated

Financial Information and the Restated Unconsolidated Financial Information was ¥5,333.21 million
and %4,622.87 million, respectively.
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The net asset value per Equity Share was ¥51.04 and ¥44.24 as of March 31, 2017, as per the Restated
Consolidated Financial Information and the Restated Unconsolidated Financial Information,
respectively. (Net asset value per equity share (X) = Net worth at the end of the year (or period) /
Number of equity shares outstanding at the end of the year (or period)).

The average cost of acquisition per Equity Share by our Selling Shareholders is set forth in the table

below:

Name of the Selling | Number of Equity Shares held as | Average price per Equity Share
Shareholder on the date of this Red Herring | (in%)

Prospectus
BSE Limited 52,297,850 18.20
State Bank of India 10,000,000 10
Bank of Baroda 5,300,000 107
The Calcutta Stock Exchange 1,000,000 10

* 10,000,000 Equity Shares were allotted to Bank of Baroda on January 21, 1999 at a price of <10 per Equity
Share. Of these 10,000,000 Equity Shares, 4,700,000 Equity Shares were sold by Bank of Baroda to BSE Limited
on June 15, 2010 at a price of 50 per Equity Share.

For details in relation to interests of our Group Companies in our Company, including business
interests please see “Our Promoter, Promoter Group and Group Companies — Nature and extent of
interest of our Group Companies” and “Financial Statements - Related Party Transactions” on pages
185, and 249 and 421 of this Red Herring Prospectus, respectively.

For details of the related party transactions with related parties (as defined under Accounting Standard
24), please see “Financial Statements - Restated Unconsolidated Financial Information - Note 33”
and “Financial Statements - Restated Consolidated Financial Information - Note 22” on pages 249
and 421 of this Red Herring Prospectus.

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 Red Herring Prospectus.

Except as disclosed in “Financial Statements — Restated Unconsolidated Financial Information —
Note 33” and “Financial Statements — Restated Consolidated Financial Information — Note 22” on
pages 249 and 421 of this 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 “History and Certain Corporate Matters” on pages 152 and 154 of this 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
“General Information” on pages 76 and 77 of this Red Herring Prospectus.
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SUMMARY OF OUR BUSINESS

This section should be read in conjunction with the sections “Risk Factors”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Financial Statements” beginning on pages
17, 440 and 188, respectively. Our Restated Financial Information included in this Red Herring Prospectus is
prepared in accordance with the Companies Act and either Indian GAAP or Ind AS and, when prepared in
accordance with Indian GAAP, restated in accordance with the SEBI ICDR Regulations. 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 (“BO”) accounts
over the last three Fiscals and by the total number of registered Depository Participants (“DPs”), as at the end of
Fiscal 2016, according to the CRISIL Report. However, in terms of market share, we are the second largest
depository in India.

We offer services to the following clients:

o 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 (“RTAS”) and Clearing Members (“CMs”) are the other intermediaries involved
in the process of issue and transfer of securities on our electronic platform.

e 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.

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

e 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.

e 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 (“CDSL | 2006 Capital market intermediaries Subsidiary

Ventures”)

CDSL Insurance Repository Limited | 2011 Insurance companies Subsidiary

(“CDSL Insurance”)

CDSL Commodity Repository Limited | 2017 Commodity Warehouses, | Subsidiary

(“CDSL Commodity”) Repository Participants (RPs)
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As of April 30, 2017, we had:

e Over 12.4 million investor accounts. In Fiscal 2017, we held a 59% market share of incremental BO
accounts with a net growth in BO accounts of 13.68% from Fiscal 2016 to Fiscal 2017.

e Over 253 billion securities of 9,934 issuers under our custody representing a total value of ¥18.3
trillion.

e 589 registered DPs who had over 17,000 service centres across India.

e Over 15 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 (“NSE”)
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 13.33% from ¥1,454.69 million in Fiscal
2015 (proforma) to ¥1,868.51 million in Fiscal 2017 and our net profit after tax grew as restated at a CAGR of
21.96% from ¥576.69 million in Fiscal 2015 (proforma) to ¥857.81 million in Fiscal 2017.

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 (“UIDAI”) as both an AUA and KUA. CDSL Ventures undertakes common
Know Your Client (“KYC”) services for investors in the capital markets including to the mutual fund industry.
As of April 30, 2017, we held over 15 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 April 30, 2017, we had opened approximately
325,000 e-Insurance accounts, holding more than 66,000 insurance policies in electronic form.
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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. However, in terms of market share, we are the second largest
depository in India.

Our largely fixed operating costs result in high economies of scale. Our main costs are employee wages and post
employee benefits and software development and maintenance costs. Our consolidated total expenditure has
fallen and then risen again in the past three Fiscals at ¥663.54 million, 631.28 million and ¥702.88 million in
Fiscals 2015 (proforma), 2016 and 2017 respectively. Our consolidated revenue from operations grew at a
CAGR of 17.76%, totalling ¥1,052.83 million, ¥1,228.54 million and ¥1,460.02 million in Fiscals 2015
(proforma), 2016 and 2017 respectively. The high economies of scale have been further enhanced by a growth of
BO accounts at a CAGR of 12.98% over the last three Fiscals.

Our stable business and steady revenue growth has allowed us to consistently pay dividends. The dividend paid
(including dividend distribution tax) in Fiscals 2017, 2016 and 2015 (proforma) was I314.44 million, ¥276.70
million and ¥244.52 million.

India’s leading securities depository with the highest share of incremental growth of BO accounts and second
largest in terms of market share

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. However, in terms of market share, we are the second
largest depository in India.

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 April 30, 2017 we had 589 DPs servicing across 29 states and 7 union
territories including two overseas centres. The number of service centres grew at 21.35% from 11,877 in Fiscal
2015 to 17,489 in Fiscal 2017. Our BO accounts grew at a CAGR of 12.98% from 9,610,002 in Fiscal 2015 to
12,267,432 in Fiscal 2017.

Parameter Fiscal 2015 Fiscal 2016 Fiscal 2017 April 30, 2017
Live Companies 9,399 10,021 9,887 9,934
Depository Participants 574 583 588 589

Service Centres 11,877 16,764 17,489 17,481

BO Accounts 9,610,002 10,790,738 12,267,432 12,427,121
(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.
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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.

Our Information Security Management System (“ISMS”) protects information throughout the life span, from its
initial creation to its final disposal. Our ISMS complies with ISO 27001 standard. Our system has multiple back-
up levels including a redundant fail-over cluster and a seamless switchover to the Disaster Recovery System
(“DRS”), located at a different seismic zone to ensure business continuity. We are one of the few depositories
globally to be awarded 1SO 22301:2012 certification for our Business Continuity Management System
(“BCMS™).

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:

0] online statement generation, allowing users to generate transaction-cum-holding statements for a
financial year;

(i) web-based Centralised Depository Accounting System (“CDAS”) 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 Company’s
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 management’s 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 (“P0A”) and is no longer required to contact the DP and authorise
each and every trade.
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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.

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:

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

errors;

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

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

e enabling electronic submission and receipt of documents by DPs; and
o development of easier ways to opt for electronic Consolidated Account Statements (“CAS”).

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 investors’ 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.

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 (“KSA”) & Authorised Service Agency (“ASA”) and as a
KYC User Agency (“KUA”) & Authorised User Agency (“AUA”) 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 2017, 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
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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.

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 investors’ 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

Clearing Stack
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SUMMARY OF INDUSTRY

Unless noted otherwise, the information in this section has been obtained or derived from the report titled
“Assessment of the depository system in India” of May, 2017, prepared by CRISIL Research (the “CRISIL
Report”), 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 CRISIL’s 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 CRISIL’s Ratings Division / CRIS. No part of this CRISIL Report may be
published / reproduced in any form without CRISIL’s prior written approval.

Indian Economy

India adopted a new base year (Fiscal 2012) to calculate gross domestic product (“GDP”), based on which the
absolute GDP increased to approximately 122 trillion in Fiscal 2017 from %88 trillion in Fiscal 2012,
representing a compounded annual growth (CAGR) of 6.7%. GDP growth remained steady at 7.1% in Fiscal
2017 according to the revised estimates from the Central Statistical Organisation. The third quarter of Fiscal
2017 registered a growth rate at 7.0% despite expected slow-down from the effect of demonetisation drive. The
GDP is expected to grow in Fiscal 2018, with an expected increase to 7.4%.

Annual GDP growth (%) Quarterly growth performance (%)

84
7.9 7.8
- 7.2 71 74 6.0 7.2 7.4 70 7.3

5.5

FY13 FY14 FY15 FY16 FY17AE FY18F Q116 Q216 Q316 Q117 Q217 Q317 H117

AE = CS0's Advance Estimates, F = CRISIL Research Forecast

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, banker’s 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).

47



Securities market

Primary market

Capital market

Long termtloa ns/

Treasury bills

v
&
@
~
[
©
=
©
[
c
©
=
L

Commercial
papers

Money market Banker's
acceptances

Certificates of
deposits

Secondary
market

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

= NSDL = CDSL

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

In million

CAGR: 11%

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

Number of BO Accounts
In terms of market share of demat accounts, CDSL has been growing at a higher rate with a CAGR of 9%,

compared with 5% for NSDL.CDSL has experienced a growth in market share from 39% in Fiscal 2011 to 44%
in Fiscal 2017.

Number of demat accounts: market share

2010-11 2011-12 2012-13 2013-14 2014-15 2015-16 2016-17
m CDSL m NSDL

Number of Incremental BO Accounts

The chart below shows the number of incremental demat account from Fiscal 2012 to Fiscal 2017.
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Consequently, CDSL has gained in market share with respect to incremental demat accounts from 46% in Fiscal
2012 to 60% in Fiscal 2017.

Number of incremental demat accounts: Market share (2016-17)

Market share 2016-17

= CDSL = NSDL
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SUMMARY FINANCIAL INFORMATION

You should read the restated unconsolidated and consolidated summary financial information presented below
in conjunction with our Restated Financial Information.

Restated Unconsolidated Summary Statement of Assets and Liabilities

( in Million)
PARTICULARS As at March 31, As at March As at March
2017 31, 31,
2016 2015
(Proforma)
ASSETS
1 | Non-current assets
a | Property, plant and equipment 44.70 29.51 46.70
b | Intangible assets 3.50 6.37 11.37
¢ | Financial Assets
i. Investments
a| Investments in subsidiaries 663.50 363.00 363.00
b| Other investments 2,170.96 1,880.15 1,965.61
ii. Loans 0.82 0.35 0.88
iii. | Other financial assets 57.28 97.28 197.34
d | Deferred tax assets (net) 22.88 - 8.44
e | Non- current tax assets (net) 109.49 109.30 106.04
f. | Other non-current assets 0.62 3.08 1.16
Total Non-Current Assets 3,073.75 2,489.04 2,700.54
2 | Current assets
a | Financial Assets
i Other investments 1,783.68 1,837.69 1,477.40
ii. Trade receivables 89.21 97.68 37.10
iii. | Cash and cash equivalents 12.01 13.40 5.47
iv. | Bank balances other than (iii) above 104.12 299.12 289.12
V. Loans 1.08 0.68 0.91
Vi. Other financial assets 91.73 55.03 34.18
b | Other current assets 14.81 13.05 10.46
Total Current Assets 2,096.64 2,316.65 1,854.64
Total Assets (1+2) 5,170.39 4,805.69 4,555.18
EQUITY AND LIABILITIES
1| Equity
a | Equity Share capital 1,045.00 1,045.00 1,045.00

51




PARTICULARS As at March 31, As at March As at March
2017 31, 31,
2016 2015
(Proforma)
b | Other Equity 3,577.87 3,216.96 2,725.75
Total Equity 4,622.87 4,261.96 3,770.75
LIABILITIES
Non-current liabilities
a | Financial Liabilities
Other financial liabilities 6.07 5.16 3.15
b | Deferred tax liabilities (Net) - 8.93 -
Total Non-Current Liabilities 6.07 14.09 3.15
Current liabilities
a | Financial Liabilities
i Trade payables
a| Total outstanding dues of micro enterprises - - -
and small enterprises
b| Total outstanding dues of creditors other 79.20 63.74 59.72
than micro enterprises and small enterprises
ii. Other financial liabilities 232.19 228.83 227.73
b | Provisions 74.32 49.58 18.01
¢ | Current tax liabilities (Net) 36.19 19.84 4.59
d | Other current liabilities 119.55 167.65 471.23
Total Current Liabilities 541.45 529.64 781.28
Total Equity and Liabilities (1+2+3) 5,170.39 4,805.69 4,555.18
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Restated Unconsolidated Summary Statement of Profit and Loss

( in Million)

PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)

1 Revenue From Operations 1,216.19 1,017.36 856.45
2 Other Income 336.06 313.92 339.78
3 Total Income (1+2) 1,552.25 1,331.28 1,196.23
4 Expenses

Employee benefits expense 226.29 194.15 169.19

Depreciation and amortisation expense 34.93 34.35 49.04

Impairment loss on financial assets 1.84 11.00 12.74

Other expenses 370.85 311.96 346.48

Total expenses 633.91 551.46 577.45
5 Profit before exceptional items and tax (3 -4) 918.34 779.82 618.78
6 Exceptional items - 331.04 16.88
7 | Profit before tax (5+6) 918.34 1,110.86 635.66
8 Tax expense:

Current tax 270.00 324.80 160.28

Deferred tax (30.14) 17.63 18.24

Total tax expense 239.86 342.43 178.52
9 Profit for the year (7-8) 678.48 768.43 457.14
10 | Other Comprehensive Income

Items that will not be reclassified to profit or loss

i Remeasurement of the defined benefit plans; (4.79) (0.78) 0.46

ii. Income tax relating to items that will not be 1.66 0.27 (0.16)

reclassified to profit or loss
Total other comprehensive income for the year (3.13) (0.51) 0.30

(net of tax) (i+ii)
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PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)
11 | Total Comprehensive Income for the year (9+10) 675.35 767.92 457.44
12 | Earnings per equity share (EPS) :
Basic and Diluted EPS (%) 6.49 7.35 4.37
Face value of share () 10.00 10.00 10.00
Weighted average number of shares (Nos.) 104,500,000 104,500,000 104,500,000

54




Restated Unconsolidated Summary Statement of Cash Flows

(X in Million)
PARTICULARS For the year For the year For the year
ended March 31, | ended March 31, | ended March 31,
2017 2016 2015
(Proforma)
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit for the year 678.48 768.43 457.14
Adjustments for
Income tax expenses recognised in profit or loss 239.86 342.43 178.52
Depreciation and amortisation expense 34.93 34.35 49.04
(Gain) / Loss on Sale / Disposal of Property, plant and (1.02) (0.13) (0.26)
equipment (Net)
Provision for gratuity and compensated absences 6.80 2.88 341
Interest income recognised in profit or loss (101.76) (105.82) (78.31)
Dividend income recognised in profit or loss (44.44) (22.05) (20.98)
Net gain arising on financial assets measured at FVTPL (174.06) a71.17) (225.54)
Impairment loss on financial assets and bad debts written 37.60 25.90 31.07
0th;erating profit before working capital changes 676.39 874.82 394.09
Movements in working capital
(Increase) / Decrease in trade receivables (29.13) (86.48) (34.55)
(Increase) / Decrease in loans and other assets (2.07) (1.92) (4.25)
(Increase) / Decrease in other financial assets (46.65) 0.03 -
Increase / (Decrease) in trade payables 15.46 4.02 16.87
Increase / (Decrease) in provisions 24.74 31.57 -
(Decrease) / Increase in other financial liabilities and other (54.81) (299.90) 142.89
liabilities
Cash generated from operations 583.93 522.15 515.05
Direct taxes paid (net of refunds) (253.84) (312.81) (158.27)
Net cash generated from operating activities 330.09 209.34 356.78
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Property, plant and equipment, intangible (46.54) (18.53) (21.99)
assets and capital advances
Proceeds from sale of Property, plant and equipment 1.60 0.15 0.44
Net (Increase) / Decrease in investments (363.25) (102.68) (60.78)
Net Decrease / (Increase) in fixed deposits with banks 235.00 90.00 (128.42)
Interest received 111.71 84.30 75.53
Dividend received 44.44 22.05 20.98
Net cash (used in) / generated from investing activities (17.04) 75.29 (114.24)
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PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)
C. CASH FLOW FROM FINANCING ACTIVITIES
Dividend and taxes paid thereon (314.44) (276.70) (244.52)
Net cash used in financing activities (314.44) (276.70) (244.52)
Net (Decrease) / Increase in cash and cash equivalents (1.39) 7.93 (1.98)
(A+B+C)
Cash and cash equivalents at the beginning of the year 13.40 5.47 7.45
Cash and cash equivalents at the end of the year 12.01 13.40 5.47
Cash and cash equivalents at the end of the year comprises
i) Cash on hand 0.02 0.04 0.01
ii) Cheques in Hand - - 0.02
iii) Balances with banks
-In current accounts 11.99 13.36 5.44
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Restated Unconsolidated Summary Statement of Assets and Liabilities

( in Million)

Particulars

As at
March 31, 2014

As at
March 31, 2013

I - EQUITY AND LIABILITIES

(1) Shareholders' Funds

(a) Share Capital 1,045.00 1,045.00
(b) Reserves and Surplus 2,226.86 2,057.37
3,271.86 3,102.37
(2) Non-current Liabilities
(a) Other Long-term Liabilities 217.63 215.25
217.63 215.25
(3) Current Liabilities
(a) Trade Payables
(i) Total outstanding dues of Micro, Small and Medium Enterprises
(i) Total outstanding dues of creditors other than Micro, Small 44.28 41.10
and Medium Enterprises
(b) Other Current Liabilities 338.72 213.19
(c) Short-term Provisions 267.56 265.64
650.56 519.93
TOTAL 4,140.05 3,837.55
Il - ASSETS
(1) Non-current Assets
(a) Fixed Assets
(i) Tangible Assets 59.15 61.31
(i) Intangible Assets 21.05 17.22
80.20 78.53
(b) Non-current Investments 809.88 620.58
(c) Deferred Tax Assets (net) 38.95 45.82
(d) Long term Loans and Advances 123.60 105.33
972.43 771.73
(2) Current Assets
(a) Current Investments 2,656.56 2,613.65
(b) Trade Receivables 33.33 35.03
(c) Cash and Bank Balances 358.16 300.88
(d) Short-term Loans and Advances 14.47 17.88
(e) Other Current Assets 24.90 19.85
3,087.42 2,987.29
TOTAL 4,140.05 3,837.55
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Restated Unconsolidated Summary Statement of Profit and Loss

( in Million)
Sr. Particul For the year ended
No articulars March 31, 2014 | March 31, 2013
| Revenue from Operations 754.39 753.57
1 Other Income 300.11 291.30
11 Total Revenue (1 + 1) 1,054.50 1,044.87
v Expenses:
Employee Benefits Expense 156.50 156.06
Depreciation and Amortization Expense 38.29 18.50
Other Expenses 351.84 332.44
Total Expenses 546.63 507.00
\Y Profit before Extraordinary Items and Tax (111- 1V) 507.87 537.87
Vi Tax expense
(1) Current Tax 92.61 137.83
(2) Deferred Tax 6.87 (15.84)
Total 99.48 121.99
Vil Net Profit after tax before extraordinary items as restated 408.39 415.88
VIII | Extraordinary Items (net of tax) (5.62) 4.88
Loss due to fire / (Fire Insurance claim received)
IX Net Profit after tax and extraordinary items (VII - VII1) 414.01 411.00
Adjustments - -
X Net profit after tax as restated 414.01 411.00
Xl Earnings per equity share (EPS)
(face value of ¥ 10/- each)
Excluding Extraordinary Items
Basic and Diluted EPS (%) 391 3.98
Including Extraordinary Items
Basic and Diluted EPS (%) 3.96 3.93
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Restated Unconsolidated Summary Statement of Cash Flows

( in Million)

PARTICULARS

For the year ended

March 31, 2014

March 31, 2013

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before Tax and Extraordinary items (as restated) 507.87 537.87
Adjustments for non-cash and non-operating items:
Add: Depreciation and amortisation 38.29 18.50
Provision for doubtful debts (16.31) 14.99
Bad debts written off 31.55 11.14
Provision for Gratuity and Leave encashment 0.53 4.83
1.98 -
Provision for diminution in the value of
current investments
Less: Net gain on sale of current investments 167.00 150.82
Dividend from mutual funds 3041 36.53
Interest on fixed deposits 29.39 30.29
Interest on bonds 57.09 57.04
Profit on sale of fixed assets 0.95 0.81
OPERATING PROFIT BEFORE WORKING CAPITAL CHANGES 219.07 311.84
Trade Receivables (13.55) (16.84)
Short-term loans and advances 3.41 (5.58)
Long term loans and advances (0.05) 0.06
Other current assets - -
Trade payables 3.19 (0.86)
Other long term liabilities 2.38 8.52
Other current liabilities 142,54 126.53
Short-term provisions - 0.04
CASH GENERATED FROM OPERATIONS 416.99 423.71
Taxes paid (114.36) (180.35)
CASH FLOW BEFORE EXTRAORDINARY ITEMS 302.63 243.36
Loss due to fire (net of tax) - (4.88)
Insurance claim received for loss due to fire (net of tax) 5.62 -
308.25 238.48

A NET CASH FLOW FROM OPERATING ACTIVITIES
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PARTICULARS

For the year ended

March 31, 2014

March 31, 2013

CASH FLOWS FROM INVESTING ACTIVITIES

(Purchase) / sale of fixed assets - Net (51.08) (25.36)
(Purchase) / sale of investments - Net (67.22) (161.66)
Bank deposits (invested) / matured - Net (63.08) (2.50)
Dividend received from mutual funds 30.41 36.53
Interest received on fixed deposits 21.61 35.63
Interest received on Bonds / Debentures 59.83 58.14
B NET CASH FLOW USED IN INVESTING ACTIVITIES (69.53) (59.22)
CASH FLOW FROM FINANCING ACTIVITIES
Dividend Paid including Dividend Distribution Tax (244.52) (182.18)
C_NET CASH FLOW USED IN FINANCING ACTIVITIES (244.52) (182.18)
NET DECREASE IN CASH AND CASH EQUIVALENTS (A+B+C) (5.80) (2.92)
Cash and Cash Equivalents at the beginning of the year 13.38 16.30
Cash and Cash Equivalents at the end of the year 7.58 13.38
1. Cash and Cash Equivalents comprise:
Cash and Cheques on hand 4.67 °.31
With scheduled bank on
Current Accounts 2.79 7.95
With RBI - Current Account 0.12 0.12
Cash and Cash Equivalents 7.58 13.38
2. Reconciliation of Cash and Cash Equivalents
Cash and Bank Balances as per Balance Sheet 358.16 300.88
Bank Deposits with initial maturity date after three months 350.58 287.50
7.58 13.38

Cash and Cash Equivalents as per Cash Flow Statement
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Restated Consolidated Summary Statement of Assets and Liabilities

( in Million)
PARTICULARS As at March As at March As at March
31, 2017 31, 31,
2016 2015
(Proforma)
ASSETS
1 | Non-current assets
a. | Property, plant and equipment 46.53 30.24 51.41
b. | Intangible assets 5.71 6.50 15.52
¢. | Intangible assets under development 2.55 - -
d. | Financial Assets 46.53 30.24 51.41
i. Investments 2,728.99 2,104.72 2,232.13
ii. | Loans 0.82 0.36 0.88
iii. | Other financial assets 95.28 161.78 232.34
e. | Deferred tax assets (net) 22.87 - 8.42
f. | Non- current tax assets (net) 131.26 131.89 111.17
g. | Other non-current assets 0.62 3.08 1.16
Total Non-Current Assets 3,034.63 2,438.57 2,653.03
2 | Current assets
a. | Financial Assets
i. | Other investments 2,300.02 2,470.00 1,908.98
ii. | Trade receivables 132.69 130.06 69.07
iii. | Cash and cash equivalents 314.40 19.54 9.41
iv. | Bank balances other than (iii) above 168.82 384.12 421.63
v. | Loans 1.13 0.82 1.19
vi. | Other financial assets 96.92 65.41 33.40
b. | Other current assets 23.83 21.38 17.82
Total Current Assets 3,037.81 3,091.33 2,461.50
Total Assets (1+2) 6,072.44 5,529.90 5,114.53
[ ]
EQUITY AND LIABILITIES
1| Equity ‘
a. | Equity Share capital 1,045.00 1,045.00 1,045.00
b. | Other Equity 4,288.21 3,748.17 3,115.36
Equity attributable to owners of the Company 5,333.21 4,793.17 4,160.36
Non-controlling Interests 154.87 146.83 145.57
Total Equity 5,488.08 4,940.00 4,305.93
LIABILI‘TIILS

2 | Non-current liabilities

a. ‘ Financial Liabilities
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PARTICULARS As at March As at March As at March
31,2017 31, 31,
2016 2015
(Proforma)
Other financial liabilities 6.07 5.16 3.15
b. | Deferred tax liabilities (Net) 7.44 29.11 10.35
Total Non-Current Liabilities 13.51 34.27 13.50
Current liabilities
a. | Financial Liabilities
i Trade payables
a| Total outstanding dues of micro enterprises - - -
and small enterprises
b| Total outstanding dues of creditors other than 89.83 73.18 71.00
micro enterprises and small enterprises
ii. | Other financial liabilities 232.29 229.22 228.66
b. | Provisions 75.77 50.15 18.37
c. | Current tax liabilities (Net) 51.88 34.11 5.18
d. | Other current liabilities 121.08 168.97 471.89
Total Current Liabilities 570.85 555.63 795.10
Total Equity and Liabilities (1+2+3) 6,072.44 5,529.90 5,114.53
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Restated Consolidated Summary Statement of Profit and Loss

( in Million)
PARTICULARS For the year For the year For the year
ended March 31, | ended March 31, | ended March 31,
2017 2016 2015
(Proforma)
1 Revenue From Operations 1,460.02 1,228.54 1,052.83
2 Other Income 408.49 384.82 401.86
3 Total Income (1+2) 1,868.51 1,613.36 1,454.69
4 Expenses
Employee benefits expense 248.68 214.89 192.05
Depreciation and amortisation expense 37.05 41.91 62.42
Impairment loss on financial assets 1.99 11.14 11.39
Other expenses 415.16 363.34 397.68
Total expenses 702.88 631.28 663.54
5 Profit before exceptional items and tax (3 -4) 1,165.63 982.08 791.15
6 Exceptional items - 331.04 16.88
7 | Profit before tax (5+6) 1,165.63 1,313.12 808.03
8 Tax expense:
Current tax 343.26 374.43 206.48
Provision for tax for prior year written back (1.07) - -
Deferred tax (42.41) 27.44 26.64
Total tax expense 299.78 401.87 233.12
9 Profit for the year (7-8) 865.85 911.25 574.91
Attributable to
Owners of the Company 857.81 909.99 576.69
Non-controlling Interests 8.04 1.26 (1.78)
10 | Other Comprehensive Income
Items that will not be reclassified to profit or loss
i Remeasurement of the defined benefit plans; (5.10) (0.73) 0.47

63




PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)
ii. Income tax relating to items that will not be 1.77 0.25 (0.16)
reclassified to profit or loss
Total other comprehensive income for the year (3.33) (0.48) 0.31
(net of tax) (i+ii)
11 | Total Comprehensive Income for the year (9+10) 862.52 910.77 575.22
Attributable to
Owners of the Company 854.48 909.51 577.00
Non-controlling Interests 8.04 1.26 (1.78)
12 | Earnings per equity share (EPS):
Basic and Diluted EPS () 8.21 8.71 5.52
Face value of share (% ) 10.00 10.00 10.00
Weighted average number of shares (Nos.) 104,500,000 104,500,000 104,500,000
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Restated Consolidated Summary Statement of Cash Flows

(X in Million)

PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)

A. CASH FLOW FROM OPERATING ACTIVITIES
Profit for the year 865.85 911.25 574.91
Adjustments for
Income tax expenses recognised in profit or loss 299.78 401.87 233.12
Depreciation and amortisation expense 37.05 41.91 62.42
(Gain) / Loss on sale / disposal of Property, plant and (1.02) (0.13) (0.26)
equipment (Net)
Provision for gratuity and compensated absences 8.92 3.12 3.67
Interest income recognised in profit or loss (123.80) (127.11) (85.06)
Dividend income recognised in profit or loss (55.68) (27.23) (26.58)
Net gain arising on financial assets measured at FVTPL (220.12) (219.79) (283.16)
Impairment loss on financial assets and bad debts written 37.75 26.07 29.72
off
Operating profit before working capital changes 848.73 1,009.96 508.78
Movements in working capital
(Increase) / Decrease in trade receivables (40.38) (87.06) (36.89)
(Increase) / Decrease in loans and other assets (6.16) (2.76) 0.92
(Increase) / Decrease in other financial assets (38.93) (4.55) -
Increase / (Decrease) in trade payables 16.65 2.18 17.45
Increase / (Decrease) in provisions 25.62 31.78 -
(Decrease) / Increase in other financial liabilities and other (57.32) (299.14) 143.70
liabilities
Cash Generated from operations 748.21 650.41 633.96
Direct taxes paid (net of refunds) (320.64) (366.22) (204.44)
Net Cash generated from operating Activities 427.57 284.19 429.52
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of property, plant and equipment, intangible (51.85) (19.14) (26.02)
assets and capital advances
Proceeds from sale of property, plant and equipment (0.95) 0.67 0.44
Net (Increase) / Decrease in investments (234.17) (213.84) (38.19)
Net Decrease / (Increase) in fixed deposits with banks 281.80 108.01 (245.93)
Interest received 131.22 99.71 88.72
Dividend received 55.68 271.23 26.58
Net cash generated from investing activities 181.73 2.64 (194.40)

C. CASH FLOW FROM FINANCING ACTIVITIES
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PARTICULARS

For the year
ended March 31,

For the year
ended March 31,

For the year
ended March 31,

2017 2016 2015
(Proforma)

Dividend and taxes paid thereon (314.44) (276.70) (244.52)
Sale of Equity in subsidiary - - 9.75
Net cash used in financing activities (314.44) (276.70) (234.77)
Net increase in cash and cash equivalents (A+B+C) 294.86 10.13 0.35
Cash and cash equivalents at the beginning of the year 19.54 9.41 9.06
Cash and cash equivalents at the end of the year 314.40 19.54 9.41
Cash and cash equivalents at the end of the year comprises
i) Cash on hand 0.04 0.06 0.02
ii) Cheques in hand - 3.07 0.02
iii) Balances with banks

-In Current accounts 314.36 16.41 9.37
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Restated Consolidated Summary Statement of Assets and Liabilities

(X in Million)

Particulars

As at
March 31, 2014

As at
March 31, 2013

I - EQUITY AND LIABILITIES

(1) Shareholders' Funds

(a) Share Capital 1,045.00 1,045.00
(b) Reserves and Surplus 2,489.10 2,240.12
3,534.10 3,285.12
(2) Share application money pending allotment - -
(3) Minority Interest 135.70 123.71
(4) Non-current Liabilities
(a) Other Long-term Liabilities 217.63 215.55
217.63 215.55
(5) Current Liabilities
(a) Trade Payables
(i) Total outstanding dues of Micro, Small and Medium Enterprises - -
(i) Total outstanding dues of creditors other than Micro, Small and 54.99 5147
Medium Enterprises
(b) Other Current Liabilities 338.97 214.72
(c) Short-term Provisions 276.10 275.38
670.06 541.57
TOTAL 4,557.49 4,165.95
Il - ASSETS
(1) Non-current Assets
(a) Fixed Assets
(i) Tangible Assets 66.47 66.93
(ii) Intangible Assets 29.59 17.77
(iii) Capital Work-in- progress 1.80 8.67
(iv) Intangible Assets Under Development - 4.42
97.86 97.79
(b) Non-current Investments 446.89 257.59
(c) Deferred Tax Assets (net) 39.24 46.17
(d) Long term Loans and Advances 137.20 115.18
623.33 418.94
(2) Current Assets
(@) Current Investments 3,307.04 3,162.36
(b) Trade Receivables 61.92 84.57
409.78 353.25

(c) Cash and Bank Balances
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As at

As at

Particulars March 31, 2014 March 31, 2013
(d) Short-term Loans and Advances 2241 24.04
(e) Other Current Assets 35.15 25.00
3,836.30 3,649.22
TOTAL 4,557.49 4,165.95
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Restated Consolidated Summary Statement of Profit and Loss

( in Million)
Sr. Particul For the year ended
No articulars March 31, 2014 | March 31, 2013
| Revenue from Operations 889.34 907.48
I Other Income 338.91 333.01
11 Total Revenue (I + 11) 1,228.25 1,240.49
v Expenses:
Employee Benefits Expense 174.52 17151
Depreciation and Amortization Expense 49.68 26.08
Other Expenses 387.67 378.63
Total Expenses 611.87 576.22
\Y Profit before Extraordinary Items and Tax (I11- 1V) 616.38 664.27
VI Tax expense
(1) Current Tax 119.61 171.20
(2) Deferred Tax 6.91 (17.04)
Total 126.52 154.16
VII Net Profit after tax before extraordinary items as restated 489.86 510.11
VI Extraordinary Items (net of tax) (5.62) 4.90
Loss due to fire / (Fire Insurance claim received)
IX Net Profit after tax and extraordinary items (V11 - VIII) 495.48 505.21
X Share of Minority 1.98 5.82
Adjustments ) )
XI Net profit after Share of Minority as Restated (1X-X) 493.50 499.39
K Earnings per equity share (EPS)
(face value of ¥ 10/- each)
Excluding Extraordinary Items
Basic and Diluted EPS (%) 4.67 4.83
Including Extraordinary Items
472 4.78

Basic and Diluted EPS (%)
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Restated Consolidated Summary Statement of Cash Flows

( in Million)

PARTICULARS

For the year ended

March 31, 2014

March 31, 2013

CASH FLOWS FROM OPERATING ACTIVITIES

Profit before Tax and Extraordinary items (as restated) 616.38 664.27
Adjustments for non-cash and non-operating items:
Add: Depreciation and amortisation 49.68 26.08
Provision for doubtful debts 1.57 14.99
Bad debts written off 31.55 11.14
Provision for Gratuity and Leave encashment 0.26 4.92
1.98 -
Provision for diminution in the value of
current investments
Less: Net gain on sale of current investments 207.24 185.96
Dividend from mutual funds 36.76 50.07
Interest on fixed deposits 35.06 3548
Interest on bonds 57.09 57.04
Profit on sale of fixed assets 0.95 0.81
Operating profit before working capital changes 364.32 392.04
Trade Receivables (10.47) (43.85)
Short-term loans and advances 1.63 0.74
Long term loans and advances (0.05) 0.06
Other current assets } -
Trade payables 3.52 (17.30)
Other long term liabilities 2.08 8.53
Other current liabilities 141.17 125.61
Short-term provisions 001 6.77
CASH GENERATED FROM OPERATIONS 502.21 472.60
Taxes paid (146.03) (228.10)
CASH FLOW BEFORE EXTRAORDINARY ITEMS 356.18 244.50
Loss due to fire (net of tax) - (4.90)
Insurance claim received for loss due to fire (net of tax) 5.62 -
A NET CASH FLOW FROM OPERATING ACTIVITIES 361.80 239.60

CASH FLOWS FROM INVESTING ACTIVITIES
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PARTICULARS

For the year ended

March 31, 2014

March 31, 2013

(Purchase) / sale of fixed assets - Net (60.79) (42.23)
(Purchase) / sale of investments - Net (128.73) (159.51)
Bank deposits (invested) / matured - Net (63.09) (2.50)
Dividend received from mutual funds 36.76 50.07
Interest received on fixed deposits 22.18 36.15
Interest received on Bonds / Debentures 59.83 58.14
B NET CASH FLOW USED IN INVESTING ACTIVITIES (133.84) (59.88)
CASH FLOW FROM FINANCING ACTIVITIES
Dividend Paid including Dividend Distribution Tax (244.52) (182.18)
CDSL Insurance Repository Limited equity shares sold by 10.00 0.50
CDSL Ventures Limited
C NET CASH FLOW USED IN FINANCING ACTIVITIES (234.52) (181.68)
NET DECREASE IN CASH AND CASH EQUIVALENTS (A+B+C) (6.56) (1.96)
Cash and Cash Equivalents at the beginning of the year 15.75 17.71
Cash and Cash Equivalents at the end of the year 9.19 15.75
1. Cash and Cash Equivalents comprise:
Cash and Cheques on hand 518 6.73
With scheduled bank on
Current Accounts 3.89 8.90
With RBI - Current Account 0.12 0.12
Cash and Cash Equivalents 9.19 15.75
2. Reconciliation of Cash and Cash Equivalents
Cash and Bank Balances as per Balance Sheet 409.78 353.25
Bank Deposits with initial maturity date after three months 400.59 337.50
9.19 15.75

Cash and Cash Equivalents as per Cash Flow Statement
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THE OFFER

The following table summarises details of the Offer:

Offer of Equity Shares™ Up to 35,167,208 Equity Shares aggregating up to X [e]
million
of which:
Employee Reservation Portion'®® Up to 700,000 Equity Shares aggregating up to X [e]
million
Net Offer to the Public Up to 34,467,208 Equity Shares
of which:
A. QIB Portion®®® Not more than 17,233,604 Equity Shares available for
allocation on a proportionate basis
of which:
(i)  Anchor Investor Portion®® Not more than 10,340,162 Equity Shares

(i) Balance available for allocation to QIBs | 6,893,442 Equity Shares

other than Anchor Investors (assuming
Anchor Investor Portion is fully
subscribed)

of which

Available for allocation to Mutual Funds | 344,672 Equity Shares
only, i.e. 5% of the QIB Portion (excluding
the Anchor Investor Portion)

Balance of QIB Portion for all QIBs | 6,548,770 Equity Shares
including Mutual Funds

B. Non-Institutional Portion® Not less than 5,170,081 Equity Shares available for
allocation on proportionate basis

C. Retail Portion®® Not less than 12,063,523 Equity Shares available for
allocation in accordance with the ICDR Regulations

Equity Shares pre and post Offer

Equity Shares outstanding prior to the Offer 104,500,000 Equity Shares

Equity Shares outstanding after the Offer 104,500,000 Equity Shares

Use of proceeds of this Offer See “Objects of the Offer” on page 94 of this Red

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

)

@

The Offer has been authorised by the Board pursuant to its resolution passed on October 21, 2016 and the
Shareholders pursuant to their resolution dated November 28, 2016.

Each of the Selling Shareholders severally and not jointly, specifically confirms that its portion of the Offered Shares,
are eligible in accordance with the ICDR Regulations. The Offer for Sale has been authorised by the Selling
Shareholders as follows: (i) up to 27,217,850 Equity Shares as per the resolution passed by the board of directors of
our Promoter dated October 28, 2016, the resolution of the shareholders of our Promoter dated January 11, 2017 and
consent letter dated October 28, 2016; (ii) up to 4,775,000 Equity Shares as per approval of competent authority of
State Bank of India dated October 26, 2016 and consent letter dated October 28, 2016; (iii) up to 2,174,358 Equity
Shares as per the resolution passed by the investment committee of Bank of Baroda dated October 28, 2016 and consent
letter dated October 28, 2016; and (iv) up to 1,000,000 Equity Shares as per the resolution passed by the board of
directors of The Calcutta Stock Exchange Limited dated September 26, 2016 and consent letter dated October 24, 2016.

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 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.
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©)

4)

®)

(6)

Our Company and the Selling Shareholders, in consultation with the Managers, may allocate up to 60% of the QIB
Portion to Anchor Investors on a discretionary basis. One-third of the Anchor Investor Portion shall be reserved for
domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price.

In the event of under-subscription in the Anchor Investor Portion, the remaining Equity Shares shall be added to the
QIB Portion (other than the Anchor Investor Portion).

Subject to valid Bids being received at or above the Offer Price, under subscription, if any, in any category, except in
the QIB Portion, would be allowed to be met with spill over from any other category or combination of categories
including the Employee Reservation Portion at the discretion of the Company and the Selling Shareholders in
consultation with the Managers and the Stock Exchange.

Retail Individual Bidders must ensure that the Bid Amount does not exceed ¥ 200,000. Retail Individual Bidders should
note that while filling the “SCSB/Payment Details” block in the Bid cum Application Form, the Bid Amount is
mentioned.

For further details, please see “Terms of the Offer” and “Offer Procedure” on pages 493 and 504 respectively, of
this Red Herring Prospectus.
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GENERAL INFORMATION

Our Company was incorporated at Mumbai on December 12, 1997 as “Central Depository Services (India)
Limited”, a public limited company under the Companies Act, 1956. Our Company obtained its certificate of
commencement of business from Ministry of Corporate Affairs on December 19, 1997. Our Company was initially
registered by way of a certificate of registration on August 19, 1998 by SEBI under the Depositories Regulations
and subsequently obtained its certificate of commencement of business as a depository under Depositories
Regulations on February 8, 1999.

For further details, please see “History and Certain Corporate Matters” on page 152 of this Red Herring Prospectus
and for details of the business of our Company, please see “Our Business” on page 131 of this Red Herring
Prospectus.

Registered and Corporate Office of our Company

17" Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai 400001

Maharashtra, India

Telephone: +91 (22) 2272 3333
Facsimile: +91 (22) 2272 2072

Email: cdsl.ipo@cdslindia.com

CIN: U67120MH1997PLC112443
Website: www.cdslindia.com

For details on changes to our registered office, please see “History and Certain Corporate Matters” on page 152 of
this Red Herring Prospectus.

Address of the Registrar of Companies

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

Board of Directors

The following table sets out the details regarding our Board as on the date of filing of this Red Herring Prospectus:

Name and Designation Age DIN Address
Taruvai Subbayya Krishna Murthy 77 00279767 7-S9, Gokul Tower Apartments, Sir CP
Ramaswamy Road, Alwarpet, Chennai, 600
Designation: Non Executive 018, Tamil Nadu, India

Chairman and Public Interest Director

Padala Subbi Reddy 54 01064530 202, 2" floor, Maitri Lily, Maitri Garden,
Pokhran Road No. 2, Thane (West), Mumbai,

Designation: Managing Director and 400 601, Maharashtra, India

Chief Executive Officer

IAravamudan Krishna Kumar 62 00871792 Flat 1001-C, Fortune Towers, Madhapur, KV
Rangareddy, Hyderabad, 500 081, Telengana,

Designation: Public Interest Director India

Bontha Prasada Rao 63 01705080 Flat Number 699, Asian Games Village, Siri

Fort, New Delhi, 110 049, India
Designation: Public Interest Director
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Name and Designation Age DIN Address
Rajender Mohan Malla 64 00136657 C-4/19 Safdarjung Development Area, Hauz
Khas, New Delhi, 110 016, India

Designation: Public Interest Director

Usha Narayanan 65 07738036 A 101, Paras, Dadbhai Road, Near Navrang
Cinema, Andheri (West), Mumbai 400 058,

Designation: Public Interest Director Maharashtra, India

)/Ananth Narayan Gopalakrishnan 48 05250681 901/ 902 Kanta Apartments, East Avenue,
Santacruz  (West), Mumbai, 400 054,

Designation: Shareholder Director Maharashtra, India

Nayan Chandrakant Mehta® 50 03320139 Flat No.101, A Wing, Devprayag CHS.
Junction Of Mathuradas Road and Subhash

Designation: Shareholder Director Lane, Kandival, West Mumbai, 400 067,
Maharashtra, India

Nehal Naleen Vora 43 02769054 IA-202, Floor-2, Plot 53A, A Wing, Surya
\Apartment, Bhulabhai Desai Road, Cumballa

Designation: Shareholder Director Hill, Mumbai, 400 026, Maharashtra, India

\Venkat Nageswar Chalasani 56 07234179 C/03, Kinellan Tower, 100-A, Nepean Sea

Road, Mumbai, 400 006, Maharashtra, India
Designation: Shareholder Director

(1) Our Company has applied for appointment of Nayan Chandrakant Mehta as Shareholder Director of our
Company on November 29, 2016 to the SEBI and such application is pending approval.

For further details in relation to our Directors, please see “Our Management” on page 159 of this Red Herring
Prospectus.

Company Secretary and Compliance Officer

Nirogi Venkata Sesha Pavan Kumar®
17th Floor, Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai 400 001,

India

Telephone: +91 (22) 2272 3333
Facsimile: +91 (22) 2272 2072

Email: cdsl.ipo@cdslindia.com

(1) The Board of Directors has, in their meeting dated June 6, 2017, taken on record the resignation of Nirogi Venkata Sesha Pavan Kumar,
the Company Secretary & Compliance Officer, which will be effective on July 31, 2017. Our Company has initiated the necessary steps for
the appointment of a Company Secretary & Compliance Officer upon his resignation; as required under provisions of applicable law.
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Chief Financial Officer

Bharat Sheth

17th Floor,

Phiroze Jeejeebhoy Towers
Dalal Street,

Mumbai 400 001,

India

Telephone: +91 (22) 2272 3333
Facsimile: +91 (22) 2272 2072
Email: cdsl.ipo@cdslindia.com

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

Additionally, for redressal of complaints, Bidders may also write to the Managers.

All grievances may be addressed to the Registrar to the Offer, with a copy to the relevant Designated Intermediary
with whom the Bid cum Application Form was submitted, quoting the full details such as the name and address of
the sole or First Bidder, date and number of the Bid cum Application Form, Bidders’ DP ID, Client ID, PAN,
number of Equity Shares applied for, name and address of the relevant Designated Intermediary where the Bid cum
Application Form was submitted by the Bidder.

All grievances relating to Bids submitted through the Registered Broker may be addressed to the Stock Exchange
with a copy to the Registrar to the Offer.

Further, the Bidders shall also enclose a copy of the Acknowledgement Slip duly received from the Designated
Intermediaries in addition to the documents/information mentioned hereinabove.

Global Co-ordinators and Book Running Lead Managers

IAxis Capital Limited Edelweiss Financial Services Limited

1% Floor, Axis House 14th Floor, Edelweiss House

C 2 Wadia International Centre Off. C.S.T Road, Kalina

P. B. Marg, Worli Mumbai 400 098, India

Mumbai 400 025, India [Telephone: + 91 (22) 4009 4400
Telephone: +91 (22) 4325 2183 Facsimile : +91 (22) 4086 3610

Facsimile: +91 (22) 4325 3000 Email: cdsl.ipo@edelweissfin.com

Email: cdslipo@axiscap.in Investor grievance id:

Investor grievance id: complaints@axiscap.in customerservice.mb@edelweissfin.com
\Website: www.axiscapital.co.in \Website: www.edelweissfin.com

Contact person: Simran Gadh Contact person: Viral Shah

SEBI registration number: INM000012029 SEBI registration number: INM0000010650
Nomura Financial Advisory and Securities (India) Private Limited [SBI Capital Markets Limited

Ceejay House, Level 11 202, Maker Tower ‘E’

Plot F, Shivsagar Estate Cuffe Parade

\Worli Mumbai 400 005, India

Mumbai 400 018, India [Telephone: + 91 (22) 2217 8300
Telephone: +91 (22) 4037 4037 Facsimile: + 91 (22) 2218 8332

Facsimile: +91 (22) 4037 4111 Email: cdsl@sbicaps.com

Email: cdslipo@nomura.com Investor grievance id: investor.relations@sbicaps.com
Investor grievance id: investorgrievances-in@nomura.com \Website: www.sbicaps.com

\Website: Contact person: Ronak Shah
www.nomuraholdings.com/company/group/asia/india/index.html SEBI registration number: INM000003531

Contact person: Chirag Shah
SEBI registration number: INM000011419
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Book Running Lead Managers

Haitong Securities India Private Limited
1203A, Floor 12A, Tower 2A,

One Indiabulls Centre,

841, Senapati Bapat Marg,

Elphinstone Road,

Mumbai 400 013, India

Telephone: +91 (22) 4315 6856

Facsimile: +91 (22) 2421 6327

Email: project.cdslipo@htisec.com
Investor grievance id: India.Compliance@htisec.com
\Website: www.htisec.com

Contact person: Ritesh Khetan

SEBI registration number: INM000012045

Yes Securities (India) Limited

IFC, Tower 1 & 2,

Unit no. 602 A, 6th Floor,

Senapati Bapat Marg, Elphinstone Road,
Mumbai 400 013, India

Telephone: +91 (22) 3347 7364

Facsimile: +91 (22) 2421 4508

Email: cdsl.ipo@yessecuritiesltd.in

Investor grievance id: igc@yessecuritiesltd.in
\Website: www.yesinvest.in

Contact person: Aditya Vora

SEBI registration number: MB/INM000012227

IDBI Capital Markets & Securities Limited
(Formerly known as IDBI Capital Market Services
Limited)

3rd Floor,

Mafatlal Centre, Nariman Point,

Mumbai 400 021, India

Telephone: +91-22-4322 1212

Facsimile: 91-22-2285 0785

Email: cdsl@idbicapital.com

Investor grievance id: redressal@idbicapital.com
\Website: www.idbicapital.com

Contact person: Astha Daga / Subodh Gandhi
SEBI registration number: INM000010866

Syndicate Members

Edelweiss Securities Limited

2" Floor, M.B. Towers,

Plot No. 5, Road No. 2,

Banjara Hills,

Hyderabad 500 034, India

Telephone: +91 (22) 4063 5569

Facsimile : +91 22 6747 1347

Email: cdsl.ipo@edelweissfin.com

Website: www.edelweissfin.com

Contact person: Prakash Boricha

SEBI registration number: BSE: INB011193332
NSE: INB231193310
MSEI: INB261193396

SBICAP Securities Limited

Marathon Futurex, 12" Floor,

A & B Wing, N.M. Jodhi Marg,

Lower Parel,

Mumbai 400013, India

Telephone: +91 22 4227 3300/ +91 93246 34624

Facsimile: +91 22 4227 3390

Email: archana.dedhia@sbicapsec.com

Website: www.shismart.com

Contact person: Archana Dedhia

SEBI registration number: BSE: INB011053031
NSE: INB231052938
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Syndicate Members

Karvy Stock Broking Limited

“Karvy House”, 46, Avenue 4,

Street No.1,

Banjara Hills,

Hyderabad 500 034, India

Telephone: 040 2331 2454

Facsimile: 040 2331 1968

Email: ksbldist@karvy.com

Investor grievance id: ksblredressal@Kkarvy.com

Website: www.karvy.com

Contact person: P.B. Ramapriyan

SEBI registration number: BSE: INB010770130
NSE: INB230770138

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

Legal Counsel to the Managers as to Indian law

AZB & Partners

AZB House

Peninsula Corporate Park
Ganpatrao Kadam Marg

Lower Parel,

Mumbai 400 013, India
Telephone: + 91 (22) 6639 6880
Facsimile: + 91 (22) 6639 6888

Nishith Desai Associates

C-5, Defence Colony

New Delhi 110 024, India
Telephone: +91 (11) 4906 5000
Facsimile: +91 (11) 4906 5001

International Legal Counsel to the Managers

Herbert Smith Freehills LLP
50 Raffles Place

#24-01 Singapore Land Tower
Singapore 048623

Telephone: +65 6868 8000
Facsimile: +65 6868 8001

Registrar to the Offer

Link Intime India Private Limited

C 101, 247 Park,

L B S Marg, Vikhroli West,

Mumbai 400 083, India

Telephone: +91 (22) 49186000

Facsimile: +91 (22) 49186060

Email: cdsl.ipo@linkintime.co.in

Investor grievance id: cdsl.ipo@linkintime.co.in
Website: www.linkintime.co.in

Contact person: Shanti Gopalkrishnan
SEBI registration number: INR000004058
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Escrow Collection Bank, Refund Bank and Public Offer Account Bank

Axis Bank Limited

Jeevan Prakash Bldg,

Sir P.M. Road,

Fort,

Mumbai 400001, India

Telephone: +91 (22) 4086 7336/ 7474
Facsimile: +91 (22) 4086 7327/ 7378
Email: fort.operationshead@axisbank.com
Website: www.axisbank.com

Contact person: Anil Kanekar

SEBI registration number: INBIO0000017

Statutory Auditors to our Company

Deloitte Haskins and Sells, Chartered Accountants

19th floor, Shapath-V,

S.G. Highway,

Ahmedabad 380 015, India
Telephone: +91 (022) 6185 4000
Facsimile: +91 (022) 6185 4501
Email: sgk@deloitte.com

Banker to our Company

Bank of India

Stock Exchange Branch,

Ground Floor, P.J. Towers,

Dalal Street,

Mumbai 400 001, India

Telephone: +91 (22) 2272 2396

Facsimile: +91 (22) 2272 1782

Email: stockexchange.mumbaisouth@bankofindia.co.in

Designated Intermediaries
Self Certified Syndicate Banks

The list of banks that have been notified by SEBI to act as SCSBs under the BTI Regulations for the ASBA process
in accordance with the |ICDR Regulations is provided on the website of SEBI at
http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries and updated from time to time. For
details of the list of branches of the SCSBs named by the respective SCSBs to receive the ASBA Forms from the
Designated Intermediaries and as updated from time to time, please refer to the above mentioned link.

Syndicate SCSB Branches

In relation to Bids submitted under the ASBA process to a member of the Syndicate, the list of branches of the
SCSBs at the Specified Locations named by the respective SCSBs to receive deposits of Bid cum Application Forms
from  the members  of the  Syndicate is available on  the  website of  SEBI
(http://www.sebi.gov.in/sebiweb/home/list/5/33/0/0/Recognised-Intermediaries) and updated from time to time.

Registered Brokers/ Registrar and Share Transfer Agents/ CDPs

The list of the Registered Brokers, Registrar and Share Transfer Agents, CDPs including details such as postal
address, telephone number and email address, are provided on the websites of the NSE and the BSE at

http://www.bseindia.com/Markets/Publiclssues/brokercentres_new.aspx?expandable=3 and
http://www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm  for Registered Brokers at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx?expandable=6 and https://www.nse-
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india.com/products/content/equities/ipos/asba_procedures.htm for Registrar and Share Transfer Agents and CDPs,

as updated from time to time.

For further details, please see “Offer Procedure” on page 504 of this Red Herring Prospectus.

Inter-se allocation of responsibilities:

The responsibilities and co-ordination by the Managers for various activities in the Offer are as follows:

Sr. No. Activity Responsibility Co-ordination
1 Capital structuring, positioning strategy and due diligence of the | GCBRLMs, BRLMs Axis
Company including its  operations/management/business | (excluding SBICAP)
plans/legal etc. Drafting and design of the Draft Red Herring
Prospectus, Red Herring Prospectus, Prospectus including a
memorandum containing salient features of the Prospectus. The
Managers shall ensure compliance with stipulated requirements
and completion of prescribed formalities with the NSE, RoC and
SEBI including finalisation of Prospectus and RoC filing.
2. Drafting and approval of all statutory advertisement. GCBRLMs, BRLMs Axis
(excluding SBICAP)
3. Drafting and approval of all publicity material other than statutory | GCBRLMs, BRLMs SBICAP
advertisement as mentioned above including media monitoring,
corporate advertising, brochure, etc.
4. Appointment of Intermediaries - Registrar to the Offer, | GCBRLMs, BRLMs Axis
Advertising Agency, Printers and Banker(s) to the Offer and | (excluding SBICAP)
Monitoring Agency and coordinating with them for execution of
their respective agreements.
5. Marketing and road-show presentation and preparation of | GCBRLMs, BRLMs Nomura
frequently asked questions for the road show team.
6. Domestic institutional marketing of the Offer, which will cover, | GCBRLMs, BRLMs Edelweiss
inter alia:
e Institutional marketing strategy;
e  Finalising the list and division of domestic investors for
one-to-one meetings; and
e Finalising domestic road show and investor meeting
schedule
7. International Institutional marketing of the Offer, which will | GCBRLMs, BRLMs Nomura
cover, inter alia:
e Institutional marketing strategy;
e  Finalising the list and division of international investors
for one-to-one meetings; and
e  Finalising international road show and investor meeting
schedule
8. Non-institutional marketing of the Offer GCBRLMSs, BRLMs SBICAP
9. Retail marketing of the Offer which will cover, inter alia: GCBRLMs, BRLMs AXis
e Finalising media, marketing and public relations
strategy;
e  Finalising centres for holding conferences for brokers,
etc;
e Follow-up on distribution of publicity and Offer
material including form, the Prospectus and deciding on
the quantum of the Offer material; and
e  Finalising collection centres
10. Coordination with NSE and BSE for book building software, | GCBRLMs, BRLMs Edelweiss
bidding terminals and mock trading and payment of STT on behalf | (excluding SBICAP)
of Selling Shareholders
11. Managing the book and finalization of pricing in consultation with | GCBRLMs, BRLMs Nomura
the Company (excluding SBICAP)
12. Post-Offer activities, which shall involve essential follow-up steps | GCBRLMs, BRLMs Yes Securities
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Sr. No. Activity Responsibility Co-ordination

including anchor coordination, follow-up with bankers to the | (excluding SBICAP)
Offer and SCSBs to get quick estimates of collection and advising
the issuer about the closure of the Offer, based on correct figures,
finalisation of the basis of allotment based on technical rejections,
listing of instruments, demat credit and refunds/ unblocking of
funds and coordination with various agencies connected with the
post-Offer activity such as registrars to the Offer, bankers to the
Offer, SCSBs, including responsibility for execution of
underwriting arrangements, as applicable, coordinating with NSE
and SEBI for Release of 1% security deposit post closure of the
Offer and handling of investor grievances for redressal.

Monitoring agency

The Offer, being an offer for sale, there is no requirement to appoint a monitoring agency for the Offer.

Appraising Entity

The Offer, being an offer for sale, does not require appointment of an appraising agency.

Expert

Except as stated below, our Company has not obtained any expert opinion:

Deloitte Haskins and Sells, Chartered Accountants, have provided their written consent for the inclusion of the
reports each dated May 22, 2017 on the Restated Consolidated Financial Information and Restated Unconsolidated
Financial Information and the statement of tax benefits dated May 22, 2017 in the form and context in which it will
appear in this Red Herring Prospectus. Deloitte Haskins and Sells, Chartered Accountants, has also provided their
written consent to be named as an expert under Sections 2(38) and 26(1)(a)(v) of the Companies Act, 2013 in
relation hereto, and such consent has not been withdrawn at the time of delivery of this Red Herring Prospectus to
SEBI. As the Equity Shares have not been and will not be registered under the US Securities Act, Deloitte Haskins
and Sells, Chartered Accountants, have not filed consent under the US Securities Act.

CRISIL Limited has provided its written consent dated May 25, 2017 for inclusion of the CRISIL Report in this Red
Herring Prospectus, and such consent has not been withdrawn at the time of delivery of this Red Herring Prospectus
to SEBI.

Credit rating

As this is an offer of equity shares, credit rating is not required.

IPO grading

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

As this is an offer of equity shares, the appointment of trustees is not required.

Book building process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis of
the Red Herring Prospectus and the Bid cum Application Forms within the Price Band. The Price Band will be
decided by our Company and the Selling Shareholders, in consultation with the Managers and the minimum Bid Lot

will be decided by our Company and the Selling Shareholders, in consultation with the Managers, and advertised in
all editions of Financial Express, all editions of Jansatta, and the Mumbai edition of Navshakti (which are widely
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circulated in 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.
The Offer Price shall be determined by our Company in consultation with the Managers, after the Offer Closing
Date.

All Bidders, except for Anchor Investors, are mandatorily required to use the ASBA process.

In accordance with the ICDR Regulations, QIBs Bidding in the QIB Portion (other than Anchor Investor
Portion) and Non-Institutional Investors bidding in the Non-Institutional Portion are not allowed to
withdraw or lower the size of their Bid(s) (in terms of the quantity of the Equity Shares or the Bid Amount)
at any stage and Anchor Investors cannot withdraw their Bids after the Anchor Investor Bidding Date. Retail
Individual Investors and Eligible Employees Bidding in the Employee Reservation Portion can revise their
Bids during the Offer Period and withdraw their Bids until the Offer Closing Date. Allocation to Non-
Institutional Investors shall be on a proportionate basis and allotment to each Retail Individual Investor shall
not be less than the minimum Bid Lot subject to availability of Equity Shares in the Retail Portion and the
remaining available Equity Shares if any, shall be allotted on a proportionate basis. Further, allocation to
QIBs in the QIB Portion (other than Anchor Investor Portion) will be on a proportionate basis and allocation
to the Anchor Investors will be on a discretionary basis. For all categories, allocation will be subject to
restrictions on shareholding as prescribed under the Depositories Regulations.

For further details, please see “Offer Procedure” on pages 504 of this Red Herring Prospectus.

Our Company and the Selling Shareholders will comply with the ICDR Regulations and any other ancillary
directions issued by the SEBI for the Offer. Our Company and the Selling Shareholders have appointed the
Managers to manage the Offer and procure Bids for the Offer.

The Book Building Process and the Bidding process under the ICDR Regulations are subject to change from
time to time. Bidders are advised to make their own judgement through this process prior to submitting a
Bid.

Notwithstanding the foregoing, the Offer is also subject to obtaining (i) final approval of the RoC after the
Prospectus is filed with the RoC; and (ii) final listing and trading approval from NSE.

Each Bidder, by submitting a Bid in the Offer, will be deemed to have acknowledged the above restrictions and the
terms of the Offer.

In accordance with the provisions of the Depositories Regulations, all shareholders of our Company are required to
ensure compliance with the provisions of the Depositories Regulations, including the fit and proper criteria. Pursuant
to SEBI’s letter (MRD/DSA/OW/2017/1914/1) dated January 24, 2017, our Company has been advised to follow
the guidelines mutatis mutandis, as mentioned in the SEBI circular (CIR/MRD/DSA/01/2016) dated January 1,
2016, in order to comply with the shareholding norms required under the Depositories Regulations. Accordingly, a
declaration in the Bid cum Application Form stating, amongst other things, that the applicant is fit and proper, in
terms of the Depositories Regulations, will be included.

For further details, please see “Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 493, 500 and
504 of this Red Herring Prospectus, respectively.

Offer Programme

For details on the Offer Programme, please see “Terms of the Offer” on page 496 of this Red Herring Prospectus.
Further, for details on illustration of the Book Building Process and Price Discovery Process, please see “Offer
Procedure” on page 540 of this Red Herring Prospectus. However, please note that all transfers in the Offer shall be

subject to the requirements of the Depositories Regulations. For details please see “Regulations and Policies in
India” and “Terms of the Offer” on page 148 and page 493 of this Red Herring Prospectus, respectively.
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Underwriting agreement

After the determination of the Offer Price and allocation of the Equity Shares, but prior to filing of the Prospectus
with the RoC, our Company and the Selling Shareholders intend to enter into the Underwriting Agreement with the
Underwriters for the Equity Shares proposed to be offered through the Offer. Pursuant to the terms of the
Underwriting Agreement, the obligations of the Underwriters are several and are subject to certain conditions
specified therein.

The Underwriting Agreement is dated [e]. The Underwriters have indicated their intention to underwrite the
following number of Equity Shares:

(This portion has been intentionally left blank and will be completed before filing of the Prospectus with the RoC.)

Details of the Underwriters

Indicated Number of Equity Shares to
be Underwritten

Amount Underwritten
(in ¥ million)

Name: [o]

[e]

[e]

Address: [o]
Telephone: [o]
Facsimile: [®]
Email: [e]
Name: [e] (o] (o]
Address: [o]
Telephone: [o]
Facsimile: [o]
Email: [e]
Total [e] [e]

The above-mentioned amount is indicative and will be finalised after determination of the Offer Price and
finalisation of the Basis of Allotment.

In the opinion of our Board, the resources of the Underwriters are sufficient to enable them to discharge their
respective underwriting obligations in full. The above-mentioned Underwriters are registered with SEBI under the
SEBI Act or registered as brokers with NSE and BSE. The Board / IPO Committee, at its meeting held on [e], 2017,
has accepted and entered into the Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set
forth in the table above.

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

The Equity Share capital of our Company, as of the date of this Red Herring Prospectus, before and after the Offer,
is set forth below:

(In ¥ except share data)

Aggregate nominal value Aggregate value at
Offer Price

A

N—

AUTHORISED SHARE CAPITAL

150,000,000 Equity Shares 1,500,000,000 |

B) |ISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL BEFORE THE OFFER

104,500,000 Equity Shares |1,045,000,000 |

D) |IPRESENT OFFER IN TERMS OF THIS RED HERRING PROSPECTUS

Offer for Sale of up to 35,167,208"Y Equity Shares [351,672,080 | [o]

which includes

Employees Reservation Portion of up to 700,000 Equity Shares of the

Offer
E) |ISSUED SUBSCRIBED AND PAID UP SHARE CAPITAL AFTER THE OFFER
104,500,000 Equity Shares [1,045,000,000
G) [SECURITIES PREMIUM ACCOUNT
Before the Offer Nil
After the Offer Nil
(1) Our Board has by way of a resolution dated October 21, 2016, approved the Offer for Sale of Equity Shares by our

Promoter Selling Shareholder and the other Selling Shareholders, namely, Bank of Baroda, State Bank of India and The
Calcutta Stock Exchange Limited.

The Offer for Sale has been authorised by each of the Selling Shareholders as follows: (i) up to 27,217,850 Equity Shares as
per the resolution passed by the board of directors of our Promoter dated October 28, 2016 and consent letter dated
October 28, 2016. Further, by way of a postal ballot notice dated November 21, 2016, results of which were declared on
January 11, 2017, the shareholders of our Promoter have approved the divestment of its shareholding to the extent of
26.05% of the Equity Share capital of our Company, comprising 27,217,850 Equity Shares; (ii) up to 4,775,000 Equity
Shares as per the approval of the competent authority of State Bank of India dated October 26, 2016 and consent letter
dated October 28, 2016 ;(iii) up to 2,174,358 Equity Shares as per the resolution passed by the investment committee of
Bank of Baroda dated October 28, 2016 and consent letter dated October 28, 2016; and (iv) up to 1,000,000 Equity Shares
as per the resolution passed by the board of directors of The Calcutta Stock Exchange Limited dated September 26, 2016
and consent letter dated October 24, 2016.

(a) Details of changes to our Company's authorised share capital since incorporation:
S. Effective date Change in authorised share capital
No.
1. September 28, | Our Company increased its initial authorised share capital of ¥ 1,000,000, comprising 100,000 Equity
1998 Shares, was increased to ¥ 1,050,000,000, comprising 105,000,000 Equity Shares.
2. October 13, | Our Company increased its authorised share capital from ¥ 1,050,000,000, comprising 105,000,000
2000 Equity Shares to ¥ 1,500,000,000, comprising 150,000,000 Equity Shares.

84




Notes to Capital Structure

1. Equity Share capital history

(a) History of Equity Share capital of our Company

The following table sets forth the history of the Equity Share capital of our Company:

Issue
Date of . Face | Pr'ce Cumulative Cumulative paid-
allotment / No.Sogaligsuny value Eplejirt colr:lsa\i?erfa%t)n Raﬁ?gsrrri::r number of up share capital
transaction ®) Sﬂarg, Equity Shares ®
®)
December 12, 800 10 10 | Cash Subscription  to 800 8000
1997 the
Memorandum®

October 6, 1998 25,000,000 10 10| Cash Furtheg ) issue of 25,000,800 250,008,000

capital®

January 21, 1999 65,000,000 10 10 | Cash Further issue of 90,000,800 900,008,000

capital®

February 6, 1999 10,999,200 10 10 | Cash Furthe&) issue of 101,000,000 1,010,000,000

capital

February 21, 3,500,000 10 10| Cash Preferential 104,500,000 1,045,000,000

2001 allotment®

Total 104,500,000 10 -|- - 104,500,000 1,045,000,000

(1) 100 Equity Shares each were allotted to Madan Gopal Damani, Deena Asit Mehta, Anand Kishore Rathi, Jayesh Kantilal
Sheth, Rajendra Banthia, Jasvantlal C. Parekh, Ramesh M. Damani and Padmakant Devidas Shah respectively.

(2) 25,000,000 Equity Shares were allotted to Ramdas Lallubhai, Mathradas Shamaldas Kothari, Priyakant M. Dalal,
Vinaychandra Parekh and Kisan Ratilal Choksey as trustees of the Stock Exchange, Mumbai.

(3) 40,000,000 Equity Shares were allotted to Ramdas Lallubhai. Mathradas Shamaldas Kothari, Priyakant M. Dalal,
Vinaychandra Parekh and Kisan Ratilal Choksey as trustees of the Stock Exchange, Mumbai, 5,000,000 Equity Shares were
allotted to HDFC Bank Limited, 10,000,000 Equity Shares were allotted to Bank of India and 10,000,000 Equity Shares
were allotted to Bank of Baroda.

(4) 10,000,000 Equity Shares were allotted to State Bank of India and 999,200 Equity Shares were allotted to Ramdas
Lallubhai. Mathradas Shamaldas Kothari, Priyakant M. Dalal, Vinaychandra Parekh and Kisan Ratilal Choksey as trustees
of the Stock Exchange, Mumbai.

(5) 1,000,000 Equity Shares were allotted to The Calcutta Stock Exchange Limited and 2,500,000 Equity Shares were allotted

to HDFC Bank Limited.

Our Promoter, BSE was corporatised and demutualised pursuant to a notification issued by SEBI dated
May 20, 2005 under the SCRA, wherein the BSE (Corporatisation and Demutualisation) Scheme 2005
(“Demutualisation Scheme”) was approved. As per the terms of the Demutualisation Scheme, all assets, properties,
undertakings etc., including those held by the trustees in trust for BSE’s predecessor entity, the Stock Exchange,
Mumbai, were transferred to BSE.

(b) Equity Shares issued for consideration other than cash

Our Company has not issued Equity Shares for consideration other than cash.

History of build up and contribution of Promoter's shareholding

As on the date of this Red Herring Prospectus, our Promoter Selling Shareholder holds 52,297,850 Equity

Shares of ¥ 10 each, equivalent to 50.05 % of the issued, subscribed and paid-up Equity Share capital of our
Company.
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(a) Build-up of our Promoter's shareholding in our Company

Set forth below is the build-up of the shareholding of our Promoter since incorporation of our Company:

Name of the Date of Nature of No. of Equity Shares Nature of Face | Issue | Percentage | Percentage
Promoter allotment/ transaction consideration | value | price/ | of the pre- | of the post-
Transfer per |transfer Offer Offer
Equity | price capital | capital (%)
Share per (%)
) | Equity
Share
)
BSE Limited |October 6, 1998 Further issue 25,000,000 Cash 10 10 (23.92 23.92
of capital
January 21, | Further issue 40,000,000 Cash 10 10 |(38.28 38.28
1999 of capital
February 6, | Further issue 999,200 Cash 10 10 0.96 0.96
1999 of capital
June 15, 2001 Sale @ (2,000,000) Cash 10 10 [(1.91) (1.92)
July 3, 2001 Sale @ (2,000,000) Cash 10 10 (.91 (1.91)
August 6, 2001 |  Sale® (7,500,000) Cash 10 10 [(7.18) (7.18)
August 6, 2001 |  Sale®™ (7,500,000) Cash 10 10 [(7.18) (7.18)
November 29, Sale® (2,000,000) Cash 10 10 [(1.91) (1.92)
2002
March 28, 2005]  Sale® (6,744,600) Cash 10 11.12 [(6.45) (6.45)
April 5, 2010 | Purchase™ 2,000,000 Cash 10 50 [1.01 1.91
June 15, 2010 | Purchase® 4,700,000 Cash 10 50 |[4.49 4.49
June 16, 2010 | Purchase® 7,500,000 Cash 10 50 [7.18 7.18
July 5, 2010 | Purchase™® 4,180,000 Cash 10 50 [4.00 4.00
October 14, Sale™ (4,336,750) Cash 10 | 78.93 [(4.15) (4.15)
2016
Total 52,297,850 50.05 50.05

(1) Sale of 2,000,000 Equity Shares by BSE Limited to the Bank of Maharashtra.

(2) Sale of 2,000,000 Equity Shares by BSE Limited to the Union Bank of India.

(3) Sale of 7,500,000 Equity Shares by BSE Limited to Standard Chartered Bank.

(4) Sale of 7,500,000 Equity Shares by BSE Limited to Centurion Bank.

(5) Sale of 2,000,000 Equity Shares by BSE Limited to Jammu & Kashmir Bank.

(6) Sale of 6,744,600 Equity Shares by BSE Limited to Canara Bank.

(7) Purchase of 2,000,000 Equity Shares from Jammu & Kashmir Bank Limited by BSE Limited.
(8) Purchase of 4,700,000 Equity Shares from Bank of Baroda by BSE Limited.

(9) Purchase of 7,500,000 Equity Shares from HDFC Bank Limited by BSE Limited.

(10) Purchase of 4,180,000 Equity Shares from Bank of India by BSE Limited.

(11) Sale of 4,336,750 Equity Shares by BSE Limited to Life Insurance Corporation of India.

(b) None of the Equity Shares held by our Promoter in our Company are pledged or otherwise encumbered.
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(c) Shareholding of our Promoter and Promoter Group

None of the entities comprising of our Promoter Group entities hold any Equity Shares in our Company. Details
of the Equity Shares held by our Promoter are as follows:

S Name of Pre-Offer Post-Offer*

No. shareholder Number of Equity Percentage Number of Equity Shares | Percentage
Shares (%) (%)

(A) Promoter

1. BSE Limited 52,297,850 50.05 25,080,000 24.00

(B) | Promoter Group Nil Nil Nil Nil

Total (A+B) 52,297,850 50.05 25,080,000 24.00

* Assuming Allotment of all the Equity Shares offered for sale by way of this Offer.
3. Shareholding of our sponsors, excluding BSE

Details of the Equity Shares held by our sponsors, excluding BSE, are as follows:

S Name of Pre-Offer Post-Offer*
No. shareholder Number of Equity Percentage Number of Equity Shares | Percentage
Shares (%) (%)

1. The Calcutta Stock . .
Exchange Limited 1,000,000 0.96 Nil Nil

2. Bank of India 5,820,000 5.57 5,820,000 5.56

3. Bank of Baroda 5,300,000 5.07 3,125,642 2.99

4, State Bank of India 10,000,000 9.57 5,225,000 5.00

5. | HDFC Bank 7,500,000 7.18 7,500,000 747
Limited

6. gt;\:lgard Chartered 7,500,000 718 7,500,000 717

7. Canara Bank 6,744,600 6.45 6,744,600 6.44

8. ﬁ]réli(;n Bank of 2,000,000 191 2,000,000 1.90

Total 45,864,600 43.89 37,915,242 36.23

* Assuming Allotment of all the Equity Shares offered for sale by way of this Offer.
4. Shareholding of our Selling Shareholders

Set forth below is the pre and post Offer shareholding of our Selling Shareholders:

S Name of Pre-Offer Post-Offer*

N shareholder Number of Equity Percentage Number of Equity Percentage

0. Shares (%) Shares (%)

1. | BSE Limited 52,297,850 50.05 25,080,000 24.00

2. | State Bank of India 10,000,000 9.57 5,225,000 5.00

3. | Bank of Baroda 5,300,000 5.07 3,125,642 2.99

4. | The Calcutta Stock 1,000,000 0.96 Nil Nil
Exchange

Total 68,597,850 65.65 33,430,642 31.99

* Assuming Allotment of all the Equity Shares offered for sale by way of this Offer.

87




5.

Details of Lock-in
(a) Details of Equity Share capital locked-in for one year

Except for the Equity Shares Allotted pursuant to the Offer, the entire pre-Offer Equity Share capital of our
Company will be locked-in for a period of at least one year from the date of Allotment.

Further, any Equity Shares held by a Shareholder who is either a venture capital fund or an alternative
investment fund of category | or a foreign venture capital investor, as of the date of Allotment, will be exempt
from lock-in for a period of one year from the date of Allotment as per Regulation 37(b) of the ICDR
Regulations, however, such Equity Shares should have been held by such shareholders for a period of one year
from the date of purchase of Equity Shares by the aforesaid entities.

(b) Details of Promoter’s contribution locked-in for three years

Pursuant to Regulations 32 and 36(a) of the ICDR Regulations, an aggregate of 20% of the fully diluted post-
Offer capital of our Company held by our Promoter, shall be considered as the minimum promoter’s
contribution and locked-in for a period of three years from the date of Allotment (“Promoter’s Contribution”)
and our Promoter’s shareholding in excess of 20% shall be locked in for a period of one year from the date of
Allotment, except for the Equity Shares transferred by our Promoter in the Offer.

The lock-in of the Promoter’s Contribution would be created as per applicable law and procedures and details of
the same shall also be provided to the Stock Exchange before listing of the Equity Shares.

Our Promoter, BSE Limited, has confirmed the inclusion of such number of Equity Shares held by it, in
aggregate, as may constitute 20% of the fully diluted post-Offer Equity Share capital of our Company as
Promoter's Contribution and has agreed not to sell, transfer, charge, pledge or otherwise encumber, in any
manner, the Promoter's Contribution from the date of filing of the Draft Red Herring Prospectus, until the
commencement of the lock-in period specified above, or for such other time as required under ICDR
Regulations.

Details of the Promoter's Contribution are as provided below:

Name of | Number of Date of Face Issue / Nature of Source | % ofthe | % of the
the Equity allotment/ | value ) | Acquisition | transaction | of funds fully fully
Promote Shares transfer price per diluted diluted
r locked-in Equity pre- post-
Shares ) Offer Offer
capital capital
BSE 20,900,000 | October 6, 10 10 | Further Internal 20% 20%
Limited 1998 issue of | accruals
capital
Total 20,900,000 20% 20%

The Promoter’s Contribution has been brought in to the extent of not less than the specified minimum lot and
from persons defined as promoters, as required under the ICDR Regulations.

The Equity Shares that are being locked-in are not ineligible for computation of Promoter’s Contribution under
Regulation 33 of the ICDR Regulations. In this computation, as per Regulation 33 of the ICDR Regulations, our
Company confirms that the Equity Shares which are being locked-in as Promoter’s Contribution do not, and
shall not, consist of:

(i) Equity Shares acquired by the Promoter during the preceding three years (a) for consideration other than
cash and revaluation of assets or capitalisation of intangible assets; or (b) arising from bonus shares out of
revaluation reserves or unrealised profits of our Company or bonus shares issued against Equity Shares
which are otherwise ineligible for computation of Promoter’s Contribution;
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(if) Equity Shares acquired by the Promoter during the preceding one year, at a price lower than the price at
which the Equity Shares are being offered to the public in the Offer;

(iif) Equity Shares held by the Promoter that are subject to any pledge; and

(iv) All Equity Shares held by the Promoters and offered for Promoter's Contribution are held in dematerialized
form.

(c) Other requirements in respect of lock-in

In terms of Regulation 39 of the ICDR Regulations, Equity Shares held by the Promoter and subjected to lock-
in for a period of one year, may be pledged with a scheduled commercial bank or public financial institution as
collateral for loan granted by such bank or institution if the pledge of the Equity Shares is one of the terms of
the sanction of the loan.

Further, in terms of Regulation 40 of the ICDR Regulations, Equity Shares held by the Promoter and locked in
as per Regulation 36 of the ICDR Regulations may be transferred to and among members of the Promoter
Group or a new promoter or persons in control of our Company, subject to continuation of lock-in in the hands
of the transferee for the remaining period and compliance with provisions of the Takeover Regulations. The
Equity Shares held by persons other than the Promoter prior to the Offer, may be transferred to any other person
holding Equity Shares which are locked in along with the Equity Shares proposed to be transferred, subject to
the continuation of the lock-in in the hands of the transferee and compliance with the provisions of the Takeover
Regulations.

(d) Lock-in of Equity Shares Allotted to Anchor Investors

The Equity Shares Allotted to Anchor Investors, in the Anchor Investor Portion, if any, shall be locked in for a
period of 30 days from the date of Allotment.

Our shareholding pattern
(a) Listing Regulations

The table below represents the equity shareholding pattern of the Company as on June 3, 2017:
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No

. of
Sh
Number of Voting Rights held in each class of securities QI Number of
(IX) g Number of Shares
un Locked in pledged or
de shares otherwise
rly (X11) encumbered
ing (X11T)
Sharehold o ?s‘t’ Shareholding
ing asa % No of Voting Rights - asa%
No. of No. of of total din assuming full
Nos. of No. of full Pz;riLIE/ us:jer?lsy Total nos ;l;rzfs cgo ng:sgi?&:f eNt:Jinsira?{es
(cily Catizgay o Shars;hold aid.u e u)i/t pu ing shares held elalzie nv SEEITHES (&8 ¢ he)lld in
ory Shareholder P p equity p Deposit _ d as per a percentage o
0] an ers shares held equity % Vi) = SCRR ert of diluted dematerialized
an vy share | o (IV)+(V)+ (V1) PN bl | o form
s held eceipt 957) Total as 3 share ca;zlta) (X1V)
(% p Nlnl ! a%of | sec S Asa Asa
(W) as a % of Total o (VI)+(X) as : ’
(A+B+C2 o Voting | tie a % of N % 0{ N % Olf
+D) ass " A+B+C2+D 0. total 0. total
Class X v Total rights s @) Share @) Share
('In s held s held
Clu b b
din (b) (b)
g
w
arr
ant
s)
X
(A) Promoter & 1 52,297,850 0 0 52,297,850 50.05 52,297,850 0 52,297,850 50.05 0 0 0 0 0 0 52,297,850
Promoter
Group
(B) Public 14 52,202,150 0 0 52,202,150 49.95 52,202,150 0 52,202,150 49.95 0 0 0 0 0 0 52,202,150
©) Non Promoter 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
- Non Public
(C1) Shares 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
underlying
DRs
(C2) Shares held by 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Employee
Trusts
(D) Trading 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0 0
Members and
Associates  of
trading
members
Total 15 104,500,000 0 0 104,500,000 100.00 104,500,000 0 104,500,000 100.00 0 0 0 0 0 0 10,45,00,000
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The Company will file the shareholding pattern, in the form prescribed under Regulation 31 of the Listing

Regulations, one day prior to the listing of the Equity Shares. The shareholding pattern will be provided to

the Stock Exchange for uploading on the website of the Stock Exchange before the commencement of

trading of the Equity Shares.

(b) Regulations

(i) As per the Depositories Regulations, the sponsor at all times should hold at least 51% of the Equity
Share capital of our Company. However, a sponsor being a stock exchange, cannot hold more than
24% of the Equity Share capital of our Company.

(if) No person other than a sponsor, whether resident in India or not, can at any time, either individually or
together with persons acting in concert, hold more than 5% of the Equity Share capital of our
Company.

(iii) The combined holding of all persons resident outside India in the Equity Share capital of our Company
shall not exceed 49% of our total Equity Share capital.

Shareholding of our Directors and / or Key Management Personnel
None of our Directors and Key Management Personnel hold any Equity Shares in our Company.
Top 10 shareholders

(&) Our Equity Shareholders and the number of Equity Shares held by them, as on June 3, 2017, are as

follows:

S. Shareholder Number of Equity Shares Percentage (%0)
No.
1. BSE Limited 52,297,850 50.05
2. State Bank of India 10,000,000 9.57
3. HDFC Bank Limited 7,500,000 7.18
4, Standard Chartered Bank 7,500,000 7.18
5. Canara Bank 6,744,600 6.45
6. Bank of India 5,820,000 5.57
7. Bank of Baroda 5,300,000 5.07
8. Life Insurance Corporation of India 4,336,750 4.15
9. Union Bank of India 2,000,000 1.91
10. | Bank of Maharashtra 2,000,000 1.91

Total 103,499,200 99.04

(b) Our Equity Shareholders and the number of Equity Shares held by them on May 24, 2017 being
approximately 10 days prior to filing of this Red Herring Prospectus

S. Shareholder Number of Equity Shares Percentage (%)
No.
1. BSE Limited 52,297,850 50.05
2. State Bank of India 10,000,000 9.57
3. HDFC Bank Limited 7,500,000 7.18
4, Standard Chartered Bank 7,500,000 7.18
5. Canara Bank 6,744,600 6.45
6. Bank of India 5,820,000 5.57
7. Bank of Baroda 5,300,000 5.07
8. Life Insurance Corporation of India 4,336,750 4.15
9. Union Bank of India 2,000,000 191
10. Bank of Maharashtra 2,000,000 1.91
Total 103,499,200 99.04
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(c) Our Equity Shareholders and the number of Equity Shares held by them on June 3, 2015 being
approximately two years prior to the date of filing of this Red Herring Prospectus.

S. Shareholder Number of Equity Shares Percentage (%0)
No.
1. BSE Limited 56,634,600 54.19
2. State Bank of India 10,000,000 9.57
3. HDFC Bank Limited 7,500,000 7.18
4, Standard Chartered Bank 7,500,000 7.18
5. Canara Bank 6,744,600 6.45
6. Bank of India 5,820,000 5.57
7. Bank of Baroda 5,300,000 5.07
8. Union Bank of India 2,000,000 1.91
9. Bank of Maharashtra 2,000,000 1.91
10. The Calcutta Stock Exchange Limited 1,000,000 0.96
Total 104,499,200 99.99

As on June 3, 2017, our Company has 15 Shareholders.

Any oversubscription to the extent of 10% of the Net Offer can be retained for the purposes of rounding off
to the nearer multiple of minimum allotment lot.

Our Company confirms that it has not been formed by the conversion of a partnership firm into a company.

Except as disclosed in “Notes to Capital Structure — History of Equity Share capital of the Company”
above, in the last two years preceding the date of filing of the Draft Red Herring Prospectus, the Company
has not issued or allotted any Equity Shares.

The Company, our Directors and the Managers have not entered into any buy-back and / or standby and / or
any other similar arrangements for the purchase of Equity Shares being offered through the Offer.

SBICAP is an associate of State Bank of India (one of the Selling Shareholders which holds 10,000,000
Equity Shares of our Company). As a result, in compliance with the Merchant Bankers Regulations and the
ICDR Regulations, SBICAP, as a GCBRLM, will only be involved in the marketing of the Offer. SBICAP
has signed the due diligence certificate dated December 24, 2016, and has, accordingly, been disclosed as a
GCBRLM. Apart from SBICAP, none of the Managers or their respective associates, determined as per the
definition of 'associate company' under Companies Act, 2013, hold any Equity Shares in our Company.

The Company has not issued any Equity Shares out of revaluation reserves.

The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of filing
this Red Herring Prospectus.

As on the date of this Red Herring Prospectus, there are no outstanding convertible securities or any other
right which would entitle any person with any option to receive Equity Shares.

There will be no further issuance and allotment of Equity Shares whether by way of issue of bonus shares,
preferential allotment, rights issue or in any other manner during the period commencing from filing of the
Draft Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchange.

None of the members of our Promoter Group, the directors of our Promoter, our Directors or their
immediate relatives have purchased or sold any securities of the Company or any of our Subsidiaries,
during a period of six months preceding the date of filing the Draft Red Herring Prospectus with SEBI.

As permitted by SEBI regulations from time to time, up to 700,000 Equity Shares aggregating up to X [e]
constituting approximately 2% of the Offer, have been reserved for allocation to Eligible Employees
Bidding in the Employee Reservation Portion, subject to valid Bids being received at or above Offer Price
and subject to a maximum Bid Amount by each Eligible Employee not exceeding ¥ 500,000. Only Eligible
Employees Bidding in the Employee Reservation Portion are eligible to apply in the Offer under the
Employee Reservation Portion on a competitive basis. Bids by Eligible Employees Bidding in the
Employee Reservation Portion could also be made in the Net Offer and such Bids would not be treated as
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multiple Bids. 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 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 I200,000,
subject to the total Allotment to an Eligible Employee not exceeding ¥500,000.

During the period of six months immediately preceding the date of filing of the Draft Red Herring
Prospectus, no financing arrangements existed whereby members of our Promoter Group, the directors of
our Promoter, our Directors and their relatives have financed the purchase of securities of the Company by
any other person.

This is an Offer in terms of Rule 19(2)(b)(i) of the SCRR read with Regulation 41 of the ICDR Regulations
and in compliance with Regulation 26(1) of the ICDR Regulations, wherein not more than 50% of the Net
Offer shall be allocated on a proportionate basis to QIBs. Provided that the Company and Selling
Shareholders in consultation with the Managers, may allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis out of which one third shall be reserved for domestic Mutual Funds only
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor
Allocation Price. In the event of under subscription in the Anchor Investor Portion, the remaining Equity
Shares shall be added to the QIB Portion. 5% of the QIB Portion (other than Anchor Investor Portion) shall
be available for allocation on a proportionate basis to Mutual Funds only, and the remainder of the QIB
Portion (other than Anchor Investor Portion) shall be available for allocation on a proportionate basis to all
QIBs, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. Further, not
less than 15% of the Net Offer shall be available for allocation on a proportionate basis to Non Institutional
Investors and not less than 35% of the Net Offer shall be available for allocation, in accordance with the
ICDR Regulations, to Retail Individual Investors, subject to valid Bids being received at or above the Offer
Price.

Our Company presently does not intend or propose to alter the capital structure for a period of six months
from the Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares or
further issue of Equity Shares (including issue of securities convertible into or exchangeable, directly or
indirectly for Equity Shares) whether on a preferential basis or issue of bonus or rights or further public
issue of specified securities or qualified institutions placement or otherwise.

Subject to valid Bids being received at or above the Offer Price, under subscription, if any, in any category,
would be met with spill-over from the other categories or a contribution of categories (including the
Employee Reservation Portion) at the discretion of our Company in consultation with the Managers and the
Designated Stock Exchange. Under-subscription, if any, in the Employee Reservation Portion will be added
back to the Net Offer.

There shall be only one denomination of Equity Shares, unless otherwise permitted by law.

No payment, direct or indirect in the nature of discount, commission, and allowance or otherwise shall be
made by our Company to the persons who are Allotted Equity Shares pursuant to the Offer.

Our Company has not made any public issue or rights issue of any kind or class of securities since its
incorporation.

No Equity Shares have been issued by our Company in the last one year preceding the date of filing of this
Red Herring Prospectus.

Our Company shall ensure that any transaction in the Equity Shares by the Promoter and the Promoter

Group during the period between the date of registering the Red Herring Prospectus with the RoC and the
date of closure of the Offer shall be reported to the Stock Exchange within 24 hours of such transaction.
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OBJECTS OF THE OFFER

The objects of the Offer are to achieve the benefits of listing the Equity Shares on NSE and for the sale of Equity
Shares by the Selling Shareholders. Further, our Company expects that listing of the Equity Shares will enhance its
visibility and brand image and provide liquidity to its existing Shareholders. Our Company will not receive any
proceeds of the Offer and all the proceeds of the Offer will go to the Selling Shareholders in the proportion of the
Equity Shares offered by them.

Offer related expenses
The total expenses of the Offer are estimated to be approximately ¥ [e®] million. The expenses of the Offer include,

among others, listing fees, underwriting and management fees, printing and distribution expenses, advertisement
expenses and legal fees, as applicable. The estimated Offer expenses are as follows:

Activity Estimated As a % of the total As a % of the
expenses* estimated Offer total Offer size*
expenses*

Fees payable to the Managers including underwriting [e] [e] [e]
commission, brokerage and selling commission, as

applicable

Advertising and marketing expenses [e] [e] [e]
Fees payable to the Registrar to the Offer [e] [e] [e]
Brokerage and selling commission payable to [e] [e] [e]

Syndicate Members and SCSBs, Registered Brokers,
RTAs and CDPsW®@E)

Processing fees to SCSBs for ASBA Applications [e] [e] [e]
procured by the members of the Syndicate or
Registered Brokers and submitted with the SCSBs®

Others (listing fees, legal fees, SEBI and NSE [e] [e] [e]
processing fees, etc.)
Total estimated Offer expenses [o] [o] [o]

* Will be incorporated at the time of filing of the Prospectus.

(1) Selling commission on the portion for Retail Individual Bidders and the portion for Non-Institutional Bidders which are
procured by Members of the Syndicate (including their Sub-Syndicate Members) would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable service tax)

Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable service tax)

* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Bidding Charges: Rs. 10 per valid application bid by the Syndicate (including their sub-Syndicate Members)

In addition to the selling commission referred above, any additional amount(s) to be paid by the Company and Selling
Shareholder shall be, as mutually agreed upon by the BRLMs, their affiliate Syndicate Members, the Company and Selling
Shareholder before the opening of the Offer.

(2) Selling commission payable to the SCSBs on the portion for Retail Individual Investors and Non-Institutional Bidders which
are directly procured by them would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable service tax)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

No additional bidding charges shall be payable by the Company and the Selling Shareholder to the SCSBs on the applications
directly procured by them.

(3) Selling commission payable to the Registered Brokers, RTAs and CDPs on the portion for Retail Individual Bidders and

Non-Institutional Bidders which are directly procured by the Registered Broker or RTAs or CDPs or submitted to SCSB for
processing, would be as follows:
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Portion for Retail Individual Bidders 0.35% of the Amount Allotted™ (plus applicable service tax)
Portion for Non-Institutional Bidders 0.20% of the Amount Allotted* (plus applicable service tax)
* Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.

Processing fees /uploading charges payable to the Registered Brokers, RTAs and CDPs on the portion for Retail Individual
Bidders and Non-Institutional Bidders which are directly procured by the Registered Brokers/ RTAs / CDPs and submitted to
SCSB for processing, would be as follows.

Portion for Retail Individual Bidders INR 10.00 per valid Bid cum Application Form * (plus applicable service
tax)

Portion for Non-Institutional Bidders INR 10.00 per valid Bid cum Application Form * (plus applicable service
tax)

*For each Valid Application.

(4) Processing fees payable to the SCSBs on the portion for Retail Individual Bidders and Non-Institutional Bidders which are
procured by the Members of the Syndicate/Sub-Syndicate /Registered Brokers/ RTAs / CDPs and submitted to SCSB for
blocking, would be as follows.

Portion for Retail Individual Bidders INR 10.00 per valid Bid cum Application Form * (plus applicable service
tax)

Portion for Non-Institutional Bidders INR 10.00 per valid Bid cum Application Form * (plus applicable service
tax)

*For each Valid Application.

All expenses in relation to the Offer will be shared amongst the Selling Shareholders, as mutually agreed in writing
between our Company and the Selling Shareholders, in accordance with applicable law.

Upon completion of the Offer, all expenses with respect to the Offer, excluding listing fees payable to NSE where
the Equity Shares are proposed to be listed which will be borne by our Company, will be shared among the Selling
Shareholders, in proportion to the Equity Shares offered by each of them in the Offer.

Accordingly, except for the aforementioned listing fees, any payments by our Company in relation to the Offer shall
be on behalf of the Selling Shareholders and such payments will be reimbursed by the Selling Shareholders to our
Company in proportion to the Equity Shares offered for sale in the Offer.

Monitoring of utilization of funds

Since the Offer is by way of an offer for sale, our Company, Directors and Key Management Personnel will not
receive any proceeds from the Offer and there is no requirement to appoint a monitoring agency for the Offer.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company in consultation with the Selling Shareholders and the Managers,
on the basis of an assessment of market demand for the offered Equity Shares by way of the Book Building Process
and on the basis of the following qualitative and quantitative factors. For further details, please refer to the sections
on “Risk Factors”, “Our Business”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and “Financial Statements” on pages 17, 131, 440 and 188, of this Red Herring Prospectus,
respectively. The face value of the Equity Shares of our Company is X 10 each and the Offer Price is [e] times of the
face value at the lower end of the Price Band and [e] times the face value at the higher end of the Price Band.

Qualitative Factors

Some of the qualitative factors which form the basis for computing the Offer Price are:

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

b) High economies of scale leading to steady growth in profitability;

c) India’s leading securities depository with the highest share of incremental growth of BO accounts and
second largest in terms of market share;

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

e) State-of-the-art technology and robust infrastructure and IT systems; and

f) Led by experienced senior management.

For a detailed discussion on the qualitative factors, which form the basis for computing the Offer Price, see the
sections on “Our Business — Key Strengths” on page 132 of this Red Herring Prospectus.

Quantitative Factors

The information presented below is based on the Restated Consolidated Financial Information and Restated
Unconsolidated Financial Information of our Company. For details, please refer to the section on “Financial
Statements” beginning on page 188 of this Red Herring Prospectus.

Some of the quantitative factors which may form the basis for computing the Offer Price are as follows:

1. Basic and Diluted Earnings Per Share after Exceptional Items and Extraordinary Items (“EPS”) @

Year ended Restated Unconsolidated Basic and Diluted EPS (%) Weight
March 31, 2017 6.49 3
March 31, 2016 7.35 2
March 31, 2015 (proforma) 4.37 1
Weighted Average” 6.42
Year ended Restated Consolidated Basic and Diluted EPS () Weight
March 31, 2017 8.21 3
March 31, 2016 8.71 2
March 31, 2015 (proforma) 5.52 1
Weighted Average” 7.93

"Notes:

(1) The face value of the Equity Shares is ¥10.

(2) The figures disclosed above are based on the Restated Financial Information of our Company.

(3) Basic EPS and Diluted EPS calculations are in accordance with Accounting Standard 20 (AS-20) 'Earnings per Share'
issued by ICAL.

96



2. Price Earning (P/ E) Ratio in relation to the Offer Price of &/e] per Equity Share

Sr. No.

Particulars

Restated Unconsolidated

Restated Consolidated

1. P/E ratio on the Basic and Diluted EPS for the year

ended March 31, 2017 at the Floor Price

[e]

[e]

2. P/E ratio on the Basic and Diluted EPS for the year

ended March 31, 2017 at the Cap Price

[e]

[e]

3. Return on networth (RONW)*

Period ended Unconsolidated RoNW (%) Consolidated RoNW (%) Weight
March 31, 2017 14.68 16.08 3
March 31, 2016 18.03 18.99 2

March 31, 2015 (proforma) 12.12 13.86 1
Weighted Average 15.37 16.68

*Note: RoONW is computed as Restated Net Profit after tax for the respective years divided by the net worth as at the end of the
said years. Net worth has been computed as sum of share capital and reserves and surplus.

4. Minimum Return on Total Increased Net Worth after Offer needed to maintain Pre-Offer Basic EPS for the
year ended March 31, 2017

There will be no change in the Net Worth after the Offer as the Offer is by way of an Offer for Sale by the Selling Shareholders.

5. Net Asset Value (“NAV?) per Equity Share of face value of <10 each*

NAV Restated Unconsolidated Restated Consolidated
As on March 31, 2017 4424 51.04
After the Offer There will be no change in the Net Asset Value after the Offer as the Offer is by way
of an Offer for Sale by the Selling Shareholders.

* Note: Net Assets Value per Equity Share (?) = Restated Net worth at end of the year divided by Equity shares outstanding at
the end of the year.

6. Comparison with other listed companies

There are no listed companies in India that engage in a business similar to that of our Company. Hence, it is not
possible to provide an industry comparison in relation to our Company.

7. The Offer price will be [®] times of the face value of the Equity Shares.

The Offer Price will be determined by our Company and the Selling Shareholders in consultation with the
Managers, on the basis of the demand from investors for the Equity Shares through the Book Building Process.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Statements” on pages
17, 131, 440 and 188 of this Red Herring Prospectus, respectively. The trading price of the Equity Shares could
decline due to the factors mentioned in “Risk Factors” and you may lose all or part of your investments.
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Effective cost of acquisition

The effective cost of acquisition per Equity Share by each Selling Shareholder is set forth in the table below:

Sr. No. Name of the Selling Shareholder Effective cost of Acquisition (in )
1. BSE Limited (Promoter Selling Shareholder) 18.20
2. State Bank of India 10
3. Bank of Baroda 107
4. The Calcutta Stock Exchange Limited 10

* 10,000,000 Equity Shares were allotted to Bank of Baroda on January 21, 1999 at a price of 10 per Equity Share. Of these
10,000,000 Equity Shares, 4,700,000 Equity Shares were sold by Bank of Baroda to BSE Limited on June 15, 2010 at a price of
50 per Equity Share.
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STATEMENT OF TAX BENEFITS
May 22, 2017

To

The Board of Directors

Central Depository Services (India) Limited
17th Floor, Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai,

Maharashtra - 400 001

Dear Sirs,

Sub: Statement of possible Tax Benefits (the “Statement”) available to Central Depository Services
(India) Limited (“the Company”) and its shareholders under Securities and Exchange Board of India
(“SEBI”) (Issue of Capital and Disclosure Requirements) Regulations 2009 (the “Regulations”).

We refer to the proposed offer for sale of equity shares face value INR 10 each of the Company (the “Equity
Shares”). We enclose herewith the statement showing the current position of special/general tax benefits
available to the Company and to its shareholders as per the provisions of the Income Tax Act 1961 (as amended
by Finance Act, 2017) (the “Act”), as applicable to the assessment year 2018-19 relevant to the financial year
2017-18 for inclusion in the Red Herring Prospectus (“RHP”), and the Prospectus (collectively referred to as the
“Offer Documents”) for the proposed offer for sale (the “Offer”).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed
under the relevant provisions of the Act. Hence the ability of the Company or its shareholders to derive these
direct tax benefits is dependent upon their fulfilling such conditions.

The benefits discussed in the enclosed statement are neither exhaustive nor conclusive. The contents stated in
the Annexure are based on the information and explanations obtained from the Company. This statement is only
intended to provide general information to guide the investors and is neither designed nor intended to be a
substitute for professional tax advice. In view of the individual nature of the tax consequences and the changing
tax laws, each investor is advised to consult their own tax consultant with respect to the specific tax
implications arising out of their participation in the Offer. We are neither suggesting nor are we advising the
investor to invest money or not to invest money based on this statement.

We do not express any opinion or provide any assurance whether:

e The Company or its Shareholders will continue to obtain these benefits in future;
e The conditions prescribed for availing the benefits have been/would be met;

e  The revenue authorities/courts will concur with the views expressed herein.

We hereby give our consent to include enclosed statement regarding the tax benefits available to the Company
and to its shareholders in the Offer Documents for the Offer which the Company intends to submit to the SEBI
provided that the below statement of limitation is included in the Offer Documents.

LIMITATIONS

Our views expressed in the statement enclosed are based on the facts and assumptions indicated above. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views consequent to such changes. Reliance on the statement is
on the express understanding that we do not assume responsibility towards the investors who may or may not
invest in the Offer relying on the statement.
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This statement has been prepared solely in connection with the Offer under the Regulations as amended.

For DELOITTE HASKINS & SELLS
Chartered Accountants
(Firm’s Registration No. 117365W)

G. K. Subramaniam
Partner
(Membership N0.109839)
Place: Mumbai
Date: May 22, 2017.
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STATEMENT OF TAX BENEFITS

The information provided below sets out the possible direct tax benefits available to the shareholders of an
Indian company in a summary manner only and is not a complete analysis or listing of all potential tax
consequences of the subscription, ownership and disposal of equity shares, under the current tax laws presently
in force in India. Several of these benefits are dependent on the shareholders fulfilling the conditions prescribed
under the relevant tax laws. Hence the ability of the shareholders to derive the tax benefits is dependent upon
fulfilling such conditions, which, based on commercial imperatives a shareholder faces, may or may not choose
to fulfill. The following overview is not exhaustive or comprehensive and is not intended to be a substitute for
professional advice. Investors are advised to consult their own tax consultant with respect to the tax
implications of an investment in the shares particularly in view of the fact that certain recently enacted
legislation may not have a direct legal precedent or may have a different interpretation on the benefits, which an
investor can avail.

Our views expressed in this statement are based on the facts and assumptions as indicated in the statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views
are based on the existing provisions of law and its interpretation, which are subject to change from time to time.
We do not assume responsibility to update the views consequent to such changes. Reliance on this statement is
on the express understanding that we do not assume responsibility towards the investors who may or may not
invest in the proposed issue relying on this statement.

This statement has been prepared solely in connection with the Offer under the Regulations as amended.
INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT
TO THE INDIAN TAX IMPLICATIONS AND CONSEQUENCES OF PURCHASING, OWNING AND
DISPOSING OF EQUITY SHARES IN THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY AND TO
ITS SHAREHOLDERS

Special tax benefits available to the Company

There are no special tax benefits available to the Company.

General tax benefits available to the Company

Dividends

e As per section 10(34) of the Act, any income by way of dividends referred to in section 115-O received on
the shares of any Indian company is exempt from tax.

Dividend received by Indian company from specified foreign company (in which it has shareholding of
26% or more) is taxable at 15% (plus applicable surcharge, education cess and higher education cess) as
per Section 115BBD of the Act.

As per section 115-O of the Act, tax on distributed profits of domestic companies is chargeable to tax at
15% (plus applicable surcharge, education cess and higher education cess). As per sub-section (1A) to
section 115-0, the domestic Company will be allowed to set-off the dividend received from its subsidiary
company during the financial year against the dividend distributed by it, while computing the Dividend
Distribution Tax (“DDT”) if:
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a) the dividend is received from its domestic subsidiary and the subsidiary has paid the DDT payable on
such dividend; or

b) the dividend is received from a foreign subsidiary, the Company has paid tax payable under section
115BBD.

However, the same amount of dividend shall not be taken into account for reduction more than once.

Further, the net distributed profits shall be increased to such amounts as would, after reduction of the tax on
such increased amounts at the specified rate, be equal to the net distributed profits.

As per section 10(35) of the Act, the following income will be exempt in the hands of the Company:

a) Income received in respect of the units of a Mutual Fund specified under clause (23D) of section 10; or
b) Income received in respect of units from the Administrator of the specified undertaking; or

c) Income received in respect of units from the specified company:

However, this exemption does not apply to any income arising from transfer of units of the Administrator
of the specified undertaking or of the specified Company or of a mutual fund, as the case may be.

2. Capital gains

Capital assets may be categorized into short term capital assets or long term capital assets based on the
period of holding. Capital assets being shares listed on a recognised Stock Exchange in India held for a
period of more than 12 months and shares (other than listed) held for more than 24 months are considered
as long term capital assets. Consequently, capital gains arising on sale of these assets held for more than 12
months/ 24 months as the case may be are considered as long term capital gains (“LTCG”). Capital gains
arising on sale of these assets held for 12 months/ 24 months or less are considered as short term capital
gains (“STCG”).

As per section 10(38) of the Act, capital gains arising to the Company from the transfer of long term capital
asset being an equity share in a company or a unit of an equity oriented fund where such transaction is
chargeable to securities transaction tax (“STT”) will be exempt in the hands of the Company. Such capital
gain exemption would be available without such transaction being subject to STT if such transaction is
undertaken on a recognized stock exchange located in any International Financial Services Centre and
where the consideration is paid or payable in foreign currency. Further, as per the amendment made by
Finance Act, 2017, LTCG will not be exempt if the transaction of acquisition, other than the acquisition
notified by the Central Government in this behalf, of such equity share is entered on or after 1st day of
October 2004 and such transaction is not chargeable to STT. However, income by way of LTCG shall not
be reduced in computing the book profits for the purposes of computation of minimum alternate tax
(“MAT”) under section 115JB of the Act.

As per provisions of Section 48 of the Act, LTCG arising on transfer of capital assets, other than bonds and
debentures (excluding capital indexed bonds issued by the Government and sovereign gold bonds issued by
Reserve Bank of India) and depreciable assets, is computed by deducting the indexed cost of acquisition
and indexed cost of improvement from the full value of consideration. As per the amendment made by
Finance Act, 2017, the base year for indexation has been shifted from April 11981 to April 1, 2001 and
further cost of acquisition of an asset acquired before 1 April 2001 shall be allowed to be taken as fair
market value as on April 1, 2001.

In accordance with section 112 of the Act, LTCG to the extent not exempt under Section 10(38) of the Act
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess) with indexation
benefits. However, as per the proviso to Section 112 of the Act, if the tax on LTCG is resulting from
transfer of listed securities (other than unit) or zero coupon bonds, then LTCG will be chargeable to tax at
the rate lower of the following: -
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a. 20% (plus applicable surcharge and education cess) of the capital gains as computed after
indexation of cost; or

b. 10% (plus applicable surcharge and education cess) of the capital gains as computed without
indexation

No deduction under Chapter VIA of the Act shall be allowed from such income.

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital Asset
would be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in
a “long term specified asset”.

A “long term specified asset” means any bond, redeemable after three years and issued on or after 1% day of
April 2007 by the:

a. National Highways Authority of India constituted under Section 3 of The National Highways Authority
of India Act, 1988;

b. Rural Electrification Corporation Limited, a company formed and registered under the Companies Act,
1956;

c. Any other bond which is redeemable after three years and is notified by the Central Government in this
behalf

The total deduction with respect to investment in the long term specified assets is restricted to INR 50 lakhs
whether invested during the financial year in which the asset is transferred and in the subsequent year.

Where the “long term specified asset” are transferred or converted into money within three years
from the date of their acquisition, the amount so exempted is taxable as capital gains in the year
of transfer / conversion

Under section 54EE of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital Asset
would be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in
a “long term specified asset”.

A “long term specified asset” means a unit or units, issued before the 1st day of April, 2019, of such fund as
may be notified by the Central Government in this behalf.

The total deduction with respect to investment in the long term specified assets is restricted to INR 50 lakhs
whether invested during the financial year in which the asset is transferred and in the subsequent year.

Where the “long term specified asset” are transferred within three years from the date of their
acquisition, the amount so exempted is taxable as capital gains in the year of transfer.

As per section 111A of the Act, STCG arising to the Company from the sale of equity share or a unit of an
equity oriented fund, where such transaction is chargeable to STT will be taxable at the rate of 15% (plus
applicable surcharge and education cess). Such concessional rate would be available without such
transaction being subject to STT if such transaction is undertaken on a recognized stock exchange located
in any International Financial Services Centre and where the consideration is paid or payable in foreign
currency. Further, STCG as computed above that are not liable to STT would be subject to tax as calculated
under the normal provisions of the Act. No deduction under Chapter VIA of the Act shall be allowed from
such STCG.
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As per section 10(34A) of the Act, any income arising to the Company being a shareholder on account of
buy back of shares (not being shares listed on a recognized stock exchange in India) referred in section
115QA is exempt from tax.

Special tax benefits available to Shareholders

Special tax benefits to Foreign Portfolio Investors (‘FPIs’)

°

Section 2(14) of the Act provides that any security held by a FPI who has invested in such securities in
accordance with the regulations made under Securities & Exchange Board of India Act, 1992 would be
treated as a capital asset only so that any income arising from transfer of such security by a FPI would be
treated in the nature of capital gains.

As per the amendment made by Finance Act, 2017, the provisions of indirect transfer in Explanation 5 to
section 9 shall not apply to Foreign Portfolio Investors which are registered as Category | or 1l with the
SEBI.

Under Section 115AD(1)(ii) of the Act, income by way of STCG arising to the FPI on transfer of shares
shall be chargeable at a rate of 30%, where such transactions are not subjected to STT, and at the rate of
15% if such transaction of sale is entered on a recognised stock exchange in India and is chargeable to STT.
The above rates are to be increased by applicable surcharge and education cess.

Under Section 115AD(1)(iii) of the Act income by way of LTCG arising from the transfer of shares (in
cases not covered under Section 10(38) of the Act) held in the company will be taxable at the rate of 10%
(plus applicable surcharge and education cess). The benefits of indexation of cost and of foreign currency
fluctuations are not available to FPlIs.

Special tax benefits available to venture capital companies/ funds

Under Section 10(23FB) of the Act, any income of Venture Capital Company registered with SEBI or
Venture Capital Fund registered under the provision of the Registration Act, 1908 (set up to raise funds for
investment in venture capital undertaking notified in this behalf), would be exempt from income tax,
subject to conditions specified therein. (Not applicable to income of venture capital fund/company being an
investment fund specified in clause of the Explanation 1 to Section 115UB).

Venture capital companies / funds are defined to include only those companies / funds which have been
granted a certificate of registration, before the 21% day of May, 2012 as a Venture Capital Fund or have
been granted a certificate of registration as Venture Capital Fund as a sub-category of Category |
Alternative Investment Fund.

“Venture capital undertaking’ means a venture capital undertaking as defined in clause (n) of regulation 2
of the SEBI (Venture Capital Funds) Regulations, 1996 or as defined in clause (aa) of sub-regulation (1) of
regulation 2 of the SEBI (Alternative Investment Funds) Regulations, 2012.

As per Section 115U(1) of the Act, any income accruing/arising/received by a person from his investment
in Venture Capital Company/Venture Capital Fund would be taxable in the hands of the person making an
investment in the same manner as if it were the income accruing/arising/received by such person had the
investments been made directly in the venture capital undertaking.

As per section 115U(5) of the Act, the income accruing or arising to or received by the venture capital
company/funds from investments made in a venture capital undertaking if not paid or credited to a person
(who has investments in a Venture Capital Company /Fund) shall be deemed to have been credited to the
account of the said person on the last day of the previous year in the same proportion in which such person
would have been entitled to receive the income had it been paid in the previous year.
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Special tax benefits to Non-Resident Indians

As per section 115C(e) of the Act, the term “non-resident Indians” means an individual, being a citizen of
India or a person of Indian origin who is not a “resident”. A person shall be deemed to be of Indian origin if
he, or either of his parents or any of his grand-parents, was born in undivided India.

As per section 115E of the Act, in the case of a shareholder being a non-resident Indian, and subscribing to
the shares of the Company in convertible foreign exchange, in accordance with and subject to the
prescribed conditions, LTCG on transfer of the shares of the Company (in cases not covered under section
10(38) of the Act) will be subject to tax at the rate of 10% (plus applicable surcharge and education cess),
without any indexation benefit.

As per section 115F of the Act and subject to the conditions specified therein, in the case of a shareholder
being a non-resident Indian, gains arising on transfer of a long term capital asset being shares of the
Company will not be chargeable to tax if the entire net consideration received on such transfer is invested
within the prescribed period of six months in any specified asset or savings certificates referred to in
section 10(4B) of the Act. If part of such net consideration is invested within the prescribed period of six
months in any specified asset or savings certificates referred to in section 10(4B) of the Act then this
exemption would be allowable on a proportionate basis. Further, if the specified asset or saving certificates
in which the investment has been made is transferred within a period of three years from the date of
investment, the amount of capital gains tax exempted earlier would become chargeable to tax as long term
capital gains in the year in which such specified asset or savings certificates are transferred.

As per section 115G of the Act, non-resident Indians are not obliged to file a return of income under
section 139(1) of the Act, if their only source of income is income from specified investments or long term
capital gains earned on transfer of such investments or both, provided tax has been deducted at source from
such income as per the provisions of Chapter XV1I1-B of the Act.

As per section 115H of the Act, where non-resident Indian becomes assessable as a resident in India, he
may furnish a declaration in writing to the Assessing Officer, along with his return of income for that year
under section 139 of the Act to the effect that the provisions of Chapter XII-A shall continue to apply to
him in relation to investment income derived from the investment in equity shares of the Company as
mentioned in section 115C(f)(i) of the Act for that year and subsequent assessment years until assets are
converted into money.

As per section 1151 of the Act, a non-resident Indian may elect not to be governed by the provisions of
Chapter XII-A for any assessment year by furnishing a declaration along with his return of income for that
assessment year under section 139 of the Act, that the provisions of Chapter XII-A shall not apply to him
for that assessment year and accordingly his total income for that assessment year will be computed in
accordance with the other provisions of the Act.

Special tax benefits available to Alternative Investment Fund (Category | and 11)

Under section 10(23FBA), any income of an investment fund other than the income chargeable under the
head "Profits and gains of business or profession” is exempt from income tax.

As per Section 115UB(1) of the Act, any income accruing/arising/received by a person from his investment
in investment Fund would be taxable in the hands of the person making an investment in the same manner
as if it were the income accruing/arising/received by such person had the investments by the investment
fund been made directly by him.

As per section 115UB(6) of the Act, the income accruing or arising to or received by the investment fund if
not paid or credited to a person (who has investments in the investment fund) shall be deemed to have been
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credited to the account of the said person on the last day of the previous year in the same proportion in
which such person would have been entitled to receive the income had it been paid in the previous year.

Special tax benefits available to Mutual Funds

As per section 10(23D) of the Act, any income of Mutual Funds registered under the Securities and Exchange
Board of India Act, 1992 or Regulations made thereunder, Mutual Funds set up by public sector banks or public
financial institutions and Mutual Funds authorised by the Reserve Bank of India will be exempt from income
tax, subject to such conditions as the Central Government may, by notification in the Official Gazette, specify in
this behalf.

As per Finance Act, 2017, the scope of section 115BBDA has been extended to cover all resident persons
except domestic company, fund or institution exempt u/s 10(23C)(iv), trust exempt u/s 10(23C)(v), university or
other educational institution exempt u/s 10(23C)(vi), hospital or other medical institution exempt u/s
10(23C)(via) and trust or institution registered under section 12AA.

General tax benefits available to Shareholders

e As per section 10(34) of the Act, any income by way of dividends referred to in section 1150 received on
the shares of any Indian company is exempt from tax. As per section 115BBDA, income by way of
dividend in excess of INR 10 lakhs is chargeable to tax in the case of an individual, Hindu Undivided
Family (“HUF”) or a firm who is resident in India, at the rate of ten percent (plus applicable surcharge,
education cess and secondary and higher education cess). As per Finance Act, 2017, the scope of section
115BBDA has been extended to cover all resident persons except domestic company, fund or institution
exempt u/s 10(23C)(iv), trust exempt u/s 10(23C)(v), university or other educational institution exempt u/s
10(23C)(vi), hospital or other medical institution exempt u/s 10(23C)(via) and trust or institution registered
under section 12AA.

e As per section 10(38) of the Act, LTCG arising from the transfer of a long term capital asset being an
equity share of the company, where such transaction is chargeable to STT, will be exempt in the hands of
the shareholder.

e As per first proviso to section 48 of the Act, in case of a non-resident shareholder, the capital gain/loss
arising from transfer of shares or debentures of the company, acquired in convertible foreign exchange, is
to be computed by converting the cost of acquisition, sales consideration and expenditure incurred wholly
and exclusively in connection with such transfer, into the same foreign currency which was initially utilized
in the purchase of shares. Cost Indexation benefit will not be available in such a case.

e As per second proviso to Section 48 of the Act, in case of resident shareholders, LTCG arising on transfer
of capital assets, other than bonds and debentures (excluding capital indexed bonds issued by the
Government and sovereign gold bond issued by the Reserve Bank of India) and depreciable assets, is
computed by deducting the indexed cost of acquisition and indexed cost of improvement from the full
value of consideration.

e As per the Finance Act, 2017, LTCG will not be exempt if the transaction of acquisition, other than the
acquisition notified by the Central Government in this behalf, of such equity share is entered on or after 1st
day of October 2004 and such transaction is not chargeable to STT.

e Inaccordance with section 112 of the Act, LTCG to the extent not exempt under section 10(38) of the Act
would be subject to tax at the rate of 20% (plus applicable surcharge and education cess) with benefit of
indexation or foreign exchange fluctuations adjustments. No deduction under Chapter VIA of the Act shall
be allowed from such income.

e As per section 112(1)(c)(iii) of the Act, in case of non-residents, LTCG to the extent not exempt under
section 10(38) arising from transfer of unlisted securities or shares of the company not being the company
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in which the public are substantially interested will be charged to tax at the rate of 10% (plus applicable
surcharge and education cess) without giving benefit of indexation or foreign exchange fluctuations
adjustments. No deduction under Chapter VIA of the Act shall be allowed from such income.

As per the proviso to Section 112 of the Act, if the tax on LTCG is resulting from transfer of listed
securities (other than unit) or zero coupon bonds, then LTCG will be chargeable to tax at the rate lower of
the following:

a. 20% (plus applicable surcharge and education cess) of the capital gains as computed after
indexation of the cost; or

b. 10% (plus applicable surcharge and education cess) of the capital gains as computed without
indexation

No deduction under Chapter VIA of the Act shall be allowed from such income

Under section 54EC of the Act and subject to the conditions and to the extent specified therein, LTCG (in
case not covered under section 10(38) of the Act) arising on the transfer of a Long Term Capital Asset
would be exempt from tax if such capital gain is invested within 6 months from the date of such transfer in
a “long term specified asset”.

A “long term specified asset” means any bond, redeemable after three years and issued on or after 1% day of
April 2007 by the:

a. National Highways Authority of India constituted under Section 3 of The National Highways Authority
of India Act, 1988;

b. Rural Electrification Corporation Limited, ta company formed and registered under the Companies Act,
1956.

c. Any other bond which is redeemable after three years and is notified by the Central Government in this
behalf

The total deduction with respect to investment in the long term specified assets is restricted to INR 50 lakhs
to be invested during the financial year in which the asset is transferred and subsequent year.

Where the “long term specified asset” are transferred or converted into money within three years
from the date of their acquisition, the amount so exempted is taxable as capital gains in the year
of transfer / conversion

As per section 54F of the Act, LTCG (in cases not covered under section 10(38) arising on the transfer of
the shares of the company held by an Individual or Hindu Undivided Family will be exempt from capital
gains tax if the net consideration is utilized to purchase or construct a residential house. The residential
house is required to be purchased within a period of one year before or two years after the date of transfer
or to be constructed within three years after the date of transfer.

As per section 111A of the Act, STCG arising from the sale of equity shares of the company, where such
transaction is chargeable to STT, will be taxable at the rate of 15% (plus applicable surcharge and
education cess). Further, STCG as computed above that are not liable to STT would be subject to tax as
calculated under the normal provisions of the Act. No deduction under Chapter VIA of the Act shall be
allowed from such STCG.

As per section 10(34A) of the Act, any income arising to the shareholder on account of buy back of shares

(not being shares listed on a recognized stock exchange in India) referred in section 115QA is exempt from
tax.
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NOTES:

1.

The above benefits are as per the current tax law as per the Income-tax Act, 1961 amended by the Finance
Act, 2017.

This statement does not discuss any tax consequences in the country outside India of an investment in the
shares. The shareholders / investors in the country outside India are advised to consult their own
professional advisors regarding possible income tax consequences that apply to them.

As per the Finance Act, 2017 surcharge is to be levied on individuals, HUF, associations of persons, body
of individuals or artificial juridical person at the rate of 15% if the total income exceeds INR one crore.
Also, surcharge shall be levied at the rate of 10%, where total taxable income exceeds INR 50 lakhs but not
exceeding INR one crore.

Surcharge is to be levied on firm, co-operative society and local authorities at the rate of 12% if the total
income exceeds INR one crore.

Surcharge is to be levied on domestic companies at the rate of 7% where the income exceeds INR one crore
but does not exceed INR ten crores and at the rate of 12% where the income exceeds INR ten crores.

Surcharge is to be levied on every company other than domestic company at the rate of 2% where the
income exceeds INR one crore but does not exceed INR ten crores and at the rate of 5% where the income
exceeds INR ten crores.

A 2% education cess and 1% secondary and higher education cess on the total income is payable by all
categories of taxpayers.

The above statement of possible direct tax benefits sets out the provisions of law in a summary manner only
and is not a complete analysis or listing of all potential tax consequences of the purchase, ownership and
disposal of shares.

In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further
subject to any benefits available under the Double Taxation Avoidance Agreement (“DTAA”), if any,
between India and the country of residence of the non-resident. As per the provisions of section 90(2) of the
Act, the provisions of the Act would prevail over the provisions of the DTAA to the extent they are more
beneficial to the non-resident.

As per section 90(4) of the Act, the non-residents shall not be entitled to claim relief under section 90(2) of the
Act, unless a certificate of their being a resident in any country outside India, is obtained by them from the
government of that country or any specified territory. As per section 90(5) of the Act, the non-residents shall be
required to provide such other information, as has been notified.
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INDUSTRY OVERVIEW

Unless noted otherwise, the information in this section has been obtained or derived from the report titled
“Assessment of the depository system in India” of May, 2017, prepared by CRISIL Research (the “CRISIL
Report”), 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 CRISIL’s 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 CRISIL’s
Ratings Division / CRIS. No part of this CRISIL Report may be published / reproduced in any form without
CRISIL’s prior written approval.

Indian Economy

India adopted a new base year (Fiscal 2012) to calculate gross domestic product (“GDP”), based on which the
absolute GDP increased to approximately 3122 trillion in Fiscal 2017 from 88 trillion in Fiscal 2012, representing a
compounded annual growth (CAGR) of 6.7%. GDP growth remained steady at 7.1% in Fiscal 2017 according to the
revised estimates from the Central Statistical Organisation. The third quarter of Fiscal 2017 registered a growth rate
at 7.0% despite expected slow-down from the effect of demonetisation drive. The GDP is expected to grow in Fiscal
2018, with an expected increase to 7.4%.

Annual GDP growth (%) Quarterly growth performance (%)
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Demand factors propelling GDP growth
Population growth

India’s population increased by approximately 18%, between 2001 and 2011, and is expected to further increase by
approximately 11% between 2011 and 2025.
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India’s population growth trajectory
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Rising urbanisation

The share of urban population in total population has been consistently rising over the year, reaching approximately
31% in 2011. Approximately 36% of India’s population is expected to live in urban locations by 2020.

Trend in urbanisation

Urbanisation (%)
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Increasing per capita income

India’s per capita income grew at a healthy rate during Fiscals 2015, 2016 and 2017, and rose to 393,653 in Fiscal
2017. In real terms, per capita income is estimated to have grown at 6.6% in Fiscal 2016 compared to 5.9% in Fiscal
2017. The increasing trend in per capita income is expected to continue enabling greater domestic consumption.
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Per capita GDP and NNI trend

Item Level in 2016-17 (INR) Growth at constant prices (in per cent)

Current Constant
) . 2013-14 201415 2015-16 2016-17
Prices Prices
Per Capita

117,406 93,653 52% 5.8% 6.6% 5.8%

GDP

Per Capita NNI 103,818 82,112 4.8% 5.8% 6.6% 5.9%

NNIL Net National Income

Market capitalisation
Equity markets show promise

The Indian equity markets’ capitalisation was approximately 71% of India's estimated GDP in Fiscal 2011. At its
peak, this ratio rose to almost 82% in Fiscal 2014. The Indian markets ultimately plunged post Fiscal 2014 and the
ratio dropped to almost 69% in Fiscal 2015. As of Fiscal 2017, the market capitalisation to GDP ratio for BSE
stands at almost 80%.

Trend in market capitalisation as % of GDP
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Scope for further growth in market capitalisation

India's market capitalisation to GDP ratio is 20% lower compared to the global average, however India has the
second highest ratio among the BRIC (Brazil, Russia, India and China) economies, while it is below that of
developed economies such as Japan and the US. The gap between market capitalisation and GDP indicates scope for
further growth in market capitalisation. India has a large number of companies that are unlisted, however with
growth in the economy the number of listed companies is expected to increase.
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Countries’ market capitalisation-to-GDP ratio

160
140
120
100
80
60

World average: 98%

Percentage

Brazil r

Japan
India

world | I
Thailand | NG

France
China

Germany [N

Australia

United States
Russian Federation [l

United Arab Emirates [N

Growth in the proportion of savings invested in capital markets

According to SEBI’s annual report for Fiscal 2016, the household sector continued to be the highest contributor to
gross savings. The share of savings in financial assets, from household savings, rose to 40.4% in Fiscal 2015 from
36.5% in Fiscal 2014. The proportion of the share of financial assets, out of gross savings, was 23.4% in Fiscal
2015. According to statistics published by the Reserve Bank of India (RBI), from Fiscal 2009 to Fiscal 2016,
savings in financial assets have seen a growth at 10% CAGR which indicates an increasing interest of people in the
capital markets industry.

Trends in savings in financial assets
12,000 - 10,686
10,000 -
8,000 -

6,000 -

INR (Bn)

4,000 -

2,000 -

D 1 1 1 1 1 1 1 J
2008-09 2009-10 2010-11 2011-12 2012-13 2013-14 2014-15 2015-16

=m=Savings in financial assets

According to the RBI statistics, the percentage of net investment in shares, mutual funds and debentures has
increased at a remarkable 54% CAGR from Fiscal 2012 to Fiscal 2016. The total net investment in shares, mutual
funds and debentures is expected to be around 9% of the total household savings invested in financial assets, having
increased by 3% over the past year.
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Investments in Financial assets and capital markets

Financial assets Shares, MFs and Debentures Shares, MFs and Debentures as %
Year (INR Billion) (INR Billion) investment in Financial assets
201112 6,424 165 3%
2012-13 7,334 170 2%
2013-14 8,565 425 5%
2014-15 9,518 533 6%
2015-16 10,686 918 9%

Note:

e Data for 2013-14 and 2014-15 are provisional and that for 2015-16 is based on preliminary estimates.

o Capital market includes Share and debentures’ and ‘units of UTI.

o Shares and Debentures include investment in shares and debentures of credit / non-credit societies and investment in
MFs (other than Specified Undertaking of the UTI).

Savings to GDP ratio relatively static

The economic scenario presented by the adoption of the new base year, reveals a fall in India’s gross savings as a
percentage of GDP. The chart below shows that savings as a percentage of GDP have remained relatively static.

Trends in saving as percentage of GDP
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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, banker’s 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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Capital market — securities market

The securities market refers to markets for those financial instruments that are commonly and readily transferable by
sale. This market has two inter-dependent and inseparable segments; the primary (new issues) and secondary (stock)
markets.

The primary market provides the channel for the sale of new securities. The issuer sells securities in the primary
market to raise funds for investment and/or to discharge an obligation. The types of issues in the primary market
include: an initial public offer (IPO); follow-on public offer (FPO); a rights offer where securities are offered to
existing shareholders; preferential issue/bonus issue/qualified institutional buyer placement; or a composite issue
(comprising a mixture of a rights and public offer, or an offer for sale).

The secondary market enables those who hold securities to transact their holdings in response to changes in their
assessment of risk and return. The secondary market primarily comprises of stock exchanges (the trading platforms
of which are only accessible through intermediaries) which provide the platform for purchase and sale of securities
by investors. The secondary market has other components including the spot market, futures market and options
market.

Key intermediaries of capital markets in India

Primary market intermediaries include: merchant bankers; registrars and share transfer agents; stock exchanges;
underwriters; bankers to the issue; and debenture trustees.
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Primary market intermediaries’ presence
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Note: The pie-chart represents number of primary market intermediaries’ presence as a percentage of fofal.

Secondary market intermediaries include: stock brokers; stock exchanges; sub-brokers; portfolio managers; and
investment advisers.

Secondary market intermediaries’ presence
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Note: The pie-chart represents number of secondary market intermediaries’ presence as a percentage of total.

Depository Industry in India

Following extensive discussions and consultations with stock exchanges, market participants and investor groups,
SEBI released the Depositories and Participants Regulations, 1996, in May 1996 before legislating The Depositories
Act in August that year. The Depositories Act, 1996 recommended multiple depository systems in order to
accelerate scripless clearing and settlement. The existence of multiple depositories was recommended to encourage
competition, which would resulting in economic benefits such as low services fees and better service to investors.
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The depository system in India is a 2.4 billion industry, as of Fiscal 2016, which has grown at a CAGR of 12%
over the last three Fiscals and comprises of two depositories, namely NSDL and CDSL. NSDL, established in 1996,
was the first depository in India and was followed by the establishment of CDSL three years later in 1999 shortly
following the implementation of compulsory trading in dematerialised securities for all investors in January, 1999.
The presence of a multi depository system in India has resulted in a competitive scenario and helped to reduce
transaction charges for investors. The industry has a strong entry barrier as each of the current depositories are
promoted by each of the two major stock exchanges in India i.e. NSDL by NSE and CDSL by BSE. With strong
parental lineage, these depositories have a clear advantage over any new entrant (if any is planned). If a new peer
plans to enter this industry, they will face stiff competition and will find it difficult to gain a market share.

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

= NSDL = CDSL

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

In million

2012-13 2013-14 2014-15 2015-16
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Number of BO Accounts

In terms of market share of demat accounts, CDSL has been growing at a higher rate with a CAGR of 9%, compared
with 5% for NSDL.CDSL has experienced a growth in market share from 39% in Fiscal 2011 to 44% in Fiscal 2017.

Number of demat accounts: market share

2010-11 2011-12 2012-13 2013-14 2014-15 2015-16 2016-17
m CDSL mNSDL

Number of Incremental BO Accounts
The chart below shows the number of incremental demat account from Fiscal 2012 to Fiscal 2017.

Number of incremental demat accounts

1.51
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Consequently, CDSL has gained in market share with respect to incremental demat accounts from 46% in Fiscal
2012 to 60% in Fiscal 2017.
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Number of incremental demat accounts: Market share (2016-17)

Market share 2016-17

= CDSL = NSDL

The following table contrasts the fees payable by DPs in relation to NSDL and CDSL.

Key fees payable by DPs

Fees payable by DP's in Rs. NSDL CDSL
"'Settlement fees (per instruction)
Settlement fee per debit instruction 45 5 &
Re 1 with min charge
Settlement fee per instruction fior securities received from CC into the peol account of Rs. 1500 and max
of CM Rs_ 5000 per quarter
per CM account 500 (per
Setflement fee per debit instruction for ransfer of securiies for inter setiement o meonth)
transfers
** Transaction fees by COSL for debit instructions (Based on Monthly transaction bill amount)
More than 15 kakhs (Rs.) - 425
More than 4 lakhs (Rs.) and upte 15 lakhs (Rs.) - 45
More than 1 lakh (Rs.) and upbo 4 lakhs [Rs.) - 5
Upte 1 lakh (Rs.) - 55

The list of charges above i= not an exhaustive list

** Refer to Transaction fees by CDSL for debit instructions’ in the table above. The CM fees by CDSL is applicable to all
securities except for CP, COs and Governmant Securities.

The following table highlights fees payable by a corporate which issues any kind of security (an issuer).
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Fees payable by issuers

Particulars Amount (Rs.) (excluding|taxes as applicable)

NSDL CDsL
*Annual custodial fees (per folio or based on issued capital, whichever is higher)
Annual custodial fees (per folio) 11 11
Nominal value of securities admitted (Rs.)
+ Issued capital upto 5 crore 9,000 9,000
* Issued capital above 5 crore and upto 10 crore 22,500 22,500
* Issued capital above 10 crore and upto 20 crore 45,000 45,000
+ Issued capital above 20 crore 75,000 75,000
Corporate action fee (per record) 10 10

The list of charges above is not an exhaustive list

Unique Services

Both CDSL and NSDL, as a result of competition for market share, are continually striving to offer the best possible
facilities to investors. This has resulted in each depository offering some unique services.

CDSL offers services focused on convenience through technology, for example:

. An electronic locker facility, called “E-locker”, wherein users can securely store electronic documents and
share them with other parties.

. An online will service in collaboration with Willjini.com, called “myeasiwill”, which provides a simple
technology enable solution to will preparation.

. An electronic know your customer service, which provides instant, electronic, non-repudiable proof of
identity and proof of address, along with date of birth and gender.

. A secure SMS based transaction facility called TRUST (Transactions Using Secured Texting), which
allows an investor to confirm debit instructions by way of SMS and a BO to submit delivery instructions to their
DP.

On the other hand, NSDL offers investors live video streaming as part of its e-voting service, which allows
companies to give their shareholders a live view of general meeting proceedings even when they cannot attend. This
service allows shareholders from various locations to participate in general meetings and pose any questions to the
company management. NSDL also offers a facility which enables brokers to electronically deliver or submit
contract notes to custodians or fund managers by transmitting encrypted digitally signed trader information. This
facility also allows fund managers to amend the contract note and convert it into instructions for the custodian.

Historical factors of Depository Growth

The growth of depositories in India is linked to growth in capital market transactions, and over the last two decades
depositories have witnessed significant growth due to a number of factors as set out below.

Growth in transaction volumes of instruments in India

Equity Market

The Indian equity market has witnessed strong growth over the last two decades, resulting in the growth of
depositories. Since the launch of the depository system in 1996, trading volumes on the NSE and BSE have
increased significantly. In 1999, trading became compulsory in demat form for all investor types, acting as a catalyst

for active participation of investors in Indian capital markets. This active participation was demonstrated with the
increase in the number of shares traded on the BSE rising from 18.22 billion in Fiscal 2002, to 68.55 billion in Fiscal
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2017, giving BSE a 21% share of total shares traded, while trading on the NSE increased from 27.84 billion shares
to 258.50 billion shares in the same period, giving NSE a 79% share of total shares traded.
Trading statistics of stock exchanges
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As of March 31, 2017, there were 15.58 million and 12.30 million demat accounts, respectively, at NSDL and
CDSL. The number of demat accounts with NSDL and CDSL grew at a CAGR of approximately 5% and 9%
respectively.

Number of demat accounts (in million)

1558
1457

7.4¢

2010-11 2011-12 2012-13 2013-14 2014-15 2015-16 2016-17
mCDSL mNSDL

Furthermore, 17,719 companies had signed up for dematerialisation at NSDL while 10,200 companies had signed up
for dematerialisation at CDSL. The number of companies available in demat form grew at a CAGR of
approximately 12% for NSDL and 4% for CDSL.
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Number of companies available in demat

17,719

CAGR: 4%

2010-11 2011-12 2012-13 2013-14 2014-15 2015-16 2016-17
mCDSL mNSDL

Note: For CDSL, prior to April 2012, the Companies’ Live figure includes both the number of MF companies as well as the

number of MF schemes. However, after April 2012, the Companies Live figure includes only the number of MF companies.

Debentures and bonds

Aside from equity shares, the dematerialisation facility was also extended to instruments such as commercial papers
and bonds. The number of active instruments and the dematerialised value of debentures/bonds increased at both
depositories between Fiscal 2012 and Fiscal 2016.

Depository statistics: debentures/bonds

MNo. of active instruments 13,140
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Mutual funds

The Indian mutual fund industry remains one of the fastest growing and most competitive segments of the securities
market. In Fiscal 2016, the net inflows to the industry were the most significant since Fiscal 2009, and the assets
under management (“AUM?”) were at an all-time high. This growth may be jointly attributed to a positive outlook in
domestic markets, along with well-timed initiatives by the SEBI to re-energise the mutual funds industry.

Trends in resource mobilisation by MFs
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The AUMs of the mutual funds industry grew by approximately ¥11,647 billion from Fiscal 2012 to Fiscal 2017.
The cumulative net assets of all mutual funds, as of March 31, 2017, was ¥17,546 billion as compared to 312,328
billion on March 31, 2016, representing an increase of 42%. Despite the eligibility of mutual funds units to be held
in dematerialised form, some remain held in book entry form. The number of mutual funds held in dematerialised
form is expected to increase over time resulting in higher revenues for depository companies.

Increase in the number of companies trading in demat format

The number of companies trading in demat format has increased sharply since the launch of CDSL in February
1999. As shown in the chart below, trading in demat format increased to 93.8% in 2000.
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Demat turnover as % of total turnover
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As a result of the significant benefits of dematerialisation and the presence of a dual depository system in India,
more and more companies have begun to access the capital markets through depositories. CDSL has experienced a
CAGR of approximately 20% in the number of companies trading in demat format over the last 16 Fiscal years,
growing from 2,723 in Fiscal 2000 to 10,200 in Fiscal 2017, whilst NSDL has seen a CAGR of 19% over the same

period.

Total number of companies trading in demat format
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Adaptation of the multi-depository system led to faster growth

The adoption of a multi depository system in India has led to competition between the CDSL and NSDL, which has
resulted in the following advantages.
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Growth in the number of DPs

Growth in the number of DPs implies there is a greater amount of business for the depositories. Therefore, every
depository strives to grow its depository services across the country.

Increase in number of DPs (FY97 to FY17)
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The number of DPs has increased significantly over the last 15 years. CDSL witnessed a CAGR of approximately
10% between Fiscal 2001 and Fiscal 2017. India’s multi-depository system has a wide presence across the country,
which has in turn helped investors to transact with DPs locally.

As of April 30, 2017, there were approximately 28 million BO accounts in India. The number of BO accounts held
by CDSL has grown at a CAGR of 9%, from 7.5 million in Fiscal 2011 to 12.3 million in Fiscal 2017, while that of
NSDL has grown at 5% CAGR over the same period.

Total number of BO accounts in India
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Wide network of DPs across India
The depositories offer DPs a unique opportunity to extend their services directly to investors, through their networks
of branches, even in remote areas of India. With shortening settlement cycles in mind, the SEBI has instructed DPs

to connect all branches and centres on their networks electronically to enable investors to complete settlements more
quickly.

The following chart shows the increase in the number of DP service centres between Fiscal 2015 and Fiscal 2017.

DP service centres
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The following chart shows the increase in DP locations between Fiscal 2015 and Fiscal 2016.

DP locations
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There was a rise in the geographical coverage of both depositories’ DPs in Fiscal 2016, in contrast to the previous
year’s decline. NSDL held 1,942 DP locations in Fiscal 2016 as compared to 1,549 locations in Fiscal 2015.
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Meanwhile, the number of DP locations held by CDSL stood at 4,628 in Fiscal 2016, an increase from 1,568 in
Fiscal 2015 on account of bank DPs opening several service centres across India, as shown in the following chart.

DP locations: Geographical spread
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Mote: The number of DP locations for CDSL includes locations that have back office connected DP centres.

CDSL has a greater number of cities with at least 10 DP locations indicating greater pan-India coverage than NSDL.
The number of cities with zero to 10 DPs in Fiscal 2016 has increase more than 200% when compared to Fiscal
2015.

Ease in achieving dematerialisation

Companies register their securities with depositories to enable security holders to both hold the securities and carry
out transactions electronically. A growing number of companies available for demat indicates exponential growth of
a depository. Therefore, each depository tries to augment its list of securities, to be settled only in demat form, by all
categories of investors.

Reduced tariffs due to competition

With the commencement of CDSL, competition in the depository space increased which led to reduction in
depository charges and improvement of depository services. As NSDL was the only depository in India before
CDSL began operation, settlement charges were 0.05%. With the advent of CDSL, NSDL cut its prices for the first
time. Custody rates were reduced by approximately 60%, leading to a charge of 0.02%.

Decline in bad deliveries

Bad deliveries related to net deliveries have declined sharply indicating faster liquidity to investors. The ratio of bad
deliveries to net deliveries fell from 0.11% in April 2000 to 0.02% in March 2001. This ratio was substantially
higher in Fiscal 2000, ranging between 0.11% and 0.57% (excluding the month of October, when the ratio was as
low as 0.1%). Furthermore, bad deliveries at the NSE fell and its performance mirrored that of the BSE.
Diversification of revenue streams due to new service offerings

In addition to the core services of electronic custody and trade settlement services, depositories provide other

services such as pledging, automatic delivery of securities to clearing corporations, distribution of cash and non-cash
corporate benefits (such as bonuses, rights and IPOs), and stock lending, among others.
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Revenue from operations for fiscal 2016

CDsSL NSDL

Annual maintenance Annual fees
charges 2% 7%

Other Annual

charges fees

Transaction

51%

Other
charges
5%

Note:

s The break-up of revenue for both COSL and NSDL are based on consolidated statements.

s (DSL's other charges include users facility charges, settlement charges, e-Voting charges, IPO/corporate action
charges, others, on line data charges documents storage charges, new policy (EIA) charges-created by central
insurance repository lfd, new policy (EIA) charges- created by insurer, existing policy charges and other operating
revenues like interest from debtors, reversal of provision for doubtful debts and bad debts recovered.

s NSDL’s other charges include registration fees, software license fees, communication fees and other operating income.

CDSL and NSDL have both developed new and improved service offerings for their clients, in order to gain more
customer trust.

Factors Expected to Impact Future Growth

Depositories in India are expected to benefit in the future from rising capital market participation, value-added
service offerings and SEBI initiatives relating to investor education, promotion of financial literacy and regulatory
measures.

Rising capital market participation

India's inherent strengths, coupled with a concerted push from the government, have ensured that the country
remains one of the world's fastest emerging economies. According to CRISIL, India's demographic dividend, growth
in per capita income and savings, along with government initiatives will boost participation in the capital markets.

Demographic dividend

India is at the peak of a demographic dividend, with a large working age population (15-64 years) and a low
dependency ratio (proportion of children and elderly). According to a 2014 United Nations Population Fund's State
of the World Population report, India had 356 million people in the 10-24 year age group, which is approximately 87
million more than in China. According to the 2011 Census, 62.5% of India's population falls within the working-age
group of 15 to 59 years old. This larger working class is expected to increase the amount of investments, which may
result in growth for depositaries.
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Growth in per capita income

India’s per capita income rose to 93,653 in Fiscal 2017. In real terms, per capita income is estimated to have grown
by 5.9% in Fiscal 2016, compared with 6.6% in the preceding Fiscal. This buoyant trend in per capita income is
expected to continue. In the short-to-medium term, disposable income is expected to rise as a result of: (i) the
government’s implementation of the Seventh Pay Commission’s recommendations; (ii) the One Rank One Pension
scheme; and (iii) sustained low inflation, which will enable greater domestic consumption.

Improving literacy

Literacy in India, defined by Census of India as the ability to read and write in any language from the age of seven,
was 74.07% in the 2011 Census, which represented an increase of 14% since 2001. The adult literacy rate among
those aged 15 and above was 69.3%, which again represented an increase of 14% since 2001.

The literacy rate in India has been steadily rising over the last three decades due to various initiatives such as Sarva
Siksha Abhiyan, Mid-Day Meal Scheme and the Right to Education Act 2009, as well as increased spending on
education by the central and state governments. Going forward, literacy rates are expected to improve further.

New value-added service offerings

Indian depositories are expected to evolve and add newer services, such as those detailed below, which are expected
to contribute to future growth.

For example, record keeping is a significant challenge for investors, financial institutions and intermediaries. There
is currently no common platform where an investor can access all the details of their investments. The concept of the
provision of a single demat account for all financial assets was announced in the budget of Fiscal 2015. A single
demat account is envisaged as a one-stop account for all financial investments including pension funds, fixed
deposits, life insurance policies and public issues. It will bring all financial investments under one electronic
platform, allowing intermediaries to attract other investors to mutual funds and equities more easily, as well as
introducing uniformity to current know your customer processes.

SEBI Investor Education and Financial Literary Initiatives

The SEBI intends to boost participation in the Indian capital markets by combining regulatory measures with both
investor education and the promotion of financial literacy thorough various awareness initiatives, as described
below.

Investor awareness programmes and regional seminars

The SEBI has organised over 1,350 investor education programmes, in collaboration with exchanges, depositories
and various trade bodies such as investors’ associations, widening its reach over the years.

The SEBI also seeks to create awareness through regional investor education seminars. This initiative conducts
workshops led by specially trained lecturers who provide investors with useful information related to the securities
market. These seminars are attended by the SEBI and trade bodies’ officials from various levels. These seminars are
conducted across the country, focussing on tier-2 and tier-3 cities. Over 260 programmes have been conducted since
the beginning of the initiative in Fiscal 2012.

Mass media campaign

The SEBI has broadcast important messages to investors through television, radio, print media and bulk SMSs.
These messages are intended to educate people about the SEBI’s grievance redress mechanism, the SEBI complaints
redress system (“SCORES”) and toll-free helpline. The SEBI's main aim is to caution investors about schemes
seeking to mobilise capital for speculative purposes by offering unrealistic returns. It also urges investors to avoid
relying on hearsay when investing and instead carry out proper due diligence.
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Dedicated investor website

A dedicated investor website is maintained for the benefit of investors. The website provides relevant education and
awareness material and other useful information. The schedule of various investor education programmes are also
displayed on the website to update investors about the forthcoming activities and seminars held by the SEBI.

Investor assistance

The SEBI has also adopted measures to expedite the process for redressal of investor grievances, by way of a hew
web based centralised grievance redress system called SCORES. The SEBI also provides assistance to investors
through email, telephone, letter and face-to-face consultation. Approximately 3,282 replies were sent providing
guidance to investors in Fiscal 2015.

Other initiatives

The SEBI also undertakes other initiatives in relation to investor guidance, such as (i) operating stalls at various fairs
and exhibitions; (ii) dedicated programmes for differently-abled people; (iii) providing education and training to
various government departments; (iv) participating in various investor awareness programmes undertaken by state
level coordination committees; (v) managing a dedicated campaign for Application Supported by Blocked Amount
(“ASBA”); and (vi) collaborating with the OECD to host an Asian seminar on the emerging trends in financial
consumer protection across Asia.
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OUR BUSINESS

This section should be read in conjunction with the sections“Risk Factors”, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and “Financial Statements” beginning on pages 17,
440 and 188, respectively. Our Restated Financial Information included in this Red Herring Prospectus is prepared
in accordance with the Companies Act and either Indian GAAP or Ind AS and, when prepared in accordance with
Indian GAAP, restated in accordance with the SEBI ICDR Regulations. 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 (“BO”) accounts over
the last three Fiscals and by the total number of registered Depository Participants (“DPS”), as at the end of Fiscal
2016, according to the CRISIL Report. However, in terms of market share, we are the second largest depository in
India.

We offer services to the following clients:

e 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 (“RTAS”) and Clearing Members (“CMSs”) are the other intermediaries involved in the process of
issue and transfer of securities on our electronic platform.

o 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.

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

e 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.

e 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 (“CDSL | 2006 Capital market intermediaries Subsidiary

Ventures”)

CDSL Insurance Repository Limited | 2011 Insurance companies Subsidiary

(“CDSL Insurance”)

CDSL Commodity Repository Limited | 2017 Commodity Warehouses, | Subsidiary

(“CDSL Commodity”) Repository Participants (RPs)
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As of April 30, 2017, we had:
e Over 12.4 million investor accounts. In Fiscal 2017, we held a 59% market share of incremental BO
accounts with a net growth in BO accounts of 13.68% from Fiscal 2016 to Fiscal 2017.
e Over 253 billion securities of 9,934 issuers under our custody representing a total value of ¥18.3 trillion.
e 589 registered DPs who had over 17,000 service centres across India.
e Over 15 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 (“NSE”) 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 13.33% from ¥1,454.69 million in Fiscal
2015 (proforma) to ¥1,868.51 million in Fiscal 2017 and our net profit after tax grew as restated at a CAGR of
21.96% from ¥576.69 million in Fiscal 2015 (proforma) to ¥857.81 million in Fiscal 2017.

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 (“UIDAI”) as both an AUA and KUA. CDSL Ventures undertakes common Know
Your Client (“KYC”) services for investors in the capital markets including to the mutual fund industry. As of
April 30, 2017, we held over 15 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 April 30, 2017, we had opened approximately 325,000 e-Insurance
accounts, holding more than 66,000 insurance policies in electronic form.
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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. However, in terms of market share, we are the second largest depository
in India.

Our largely fixed operating costs result in high economies of scale. Our main costs are employee wages and post
employee benefits and software development and maintenance costs. Our consolidated total expenditure has fallen
and then risen again in the past three Fiscals at ¥663.54 million, ¥631.28 million and ¥702.88 million in Fiscals 2015
(proforma), 2016 and 2017 respectively. Our consolidated revenue from operations grew at a CAGR of 17.76%,
totalling ¥1,052.83 million, ¥1,228.54 million and ¥1,460.02 million in Fiscals 2015 (proforma), 2016 and 2017
respectively. The high economies of scale have been further enhanced by a growth of BO accounts at a CAGR of
12.98% over the last three Fiscals.

Our stable business and steady revenue growth has allowed us to consistently pay dividends. The dividend paid
(including dividend distribution tax) in Fiscals 2017, 2016 and 2015 (proforma) was I314.44 million, ¥276.70
million and ¥244.52 million.

India’s leading securities depository with the highest share of incremental growth of BO accounts and second
largest in terms of market share

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. However, in terms of market share, we are the second largest
depository in India.

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 April 30, 2017 we had 589 DPs servicing across 29 states and 7 union
territories including two overseas centres. The number of service centres grew at 21.35% from 11,877 in Fiscal 2015
to 17,489 in Fiscal 2017. Our BO accounts grew at a CAGR of 12.98% from 9,610,002 in Fiscal 2015 to 12,267,432
in Fiscal 2017.

Parameter Fiscal 2015 Fiscal 2016 Fiscal 2017 April 30, 2017
Live Companies 9,399 10,021 9,887 9,934
Depository Participants 574 583 588 589

Service Centres 11,877 16,764 17,489 17,481

BO Accounts 9,610,002 10,790,738 12,267,432 12,427,121
(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.
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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.

Our Information Security Management System (“ISMS”) protects information throughout the life span, from its
initial creation to its final disposal. Our ISMS complies with ISO 27001 standard. Our system has multiple back-up
levels including a redundant fail-over cluster and a seamless switchover to the Disaster Recovery System (“DRS”),
located at a different seismic zone to ensure business continuity. We are one of the few depositories globally to be
awarded 1SO 22301:2012 certification for our Business Continuity Management System (“BCMS”).

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:

(vi) online statement generation, allowing users to generate transaction-cum-holding statements for a financial
year;

(vii) web-based Centralised Depository Accounting System (“CDAS”) allowing users greater flexibility and
ease of use in conjunction with our registration based account management tools;

(viii)  easi and easiest allowing users to view executed transactions on a real-time basis;

(ix) e-Locker, a facility allowing users to store different documents, which can be viewed, downloaded or
shared from any location subsequently; and

(x) 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 Company’s 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 management’s 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.
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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 (“P0OA”) 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 Il and tier Il cities due to
relatively lower scale of DP services currently available in these cities.

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:

o development of back office system to ensure standardization, automation and minimize the risk of errors;

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

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

e enabling electronic submission and receipt of documents by DPs; and

o development of easier ways to opt for electronic Consolidated Account Statements (“CAS”).

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 investors’ 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.

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 (“KSA”) & Authorised Service Agency (“ASA”) and as a KYC User
Agency (“KUA”) & Authorised User Agency (“AUA”) 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.
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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 2017, 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.

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 investors’ 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.
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Overview of securities trade and settlement process
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Our Services

We provide various services to the following clients:

Depository Participants and other capital markets intermediaries
Depository Participants

Our depository services to BOs are extended through DPs who act as our agents. An investor or BO who opens a
demat account with a DP can utilise our depository services. Accordingly, a DP is a “Point of Service” for the
investor. Our DPs can also set up branches or service centres.

A BO can maintain a demat account with zero balance in such account. A BO can open more than one account with
the same or multiple DPs, in the same name(s) and order. A BO has to submit the request for dematerialisation by
submitting the Demat Request Form (“DRF”’) duly completed along with the concerned physical certificates to the
DP.

To settle trades done on a stock exchange (on-market trades) and trades which are directly settled between two BOs
(off-market trades), BOs may submit duly completed delivery instructions in the prescribed form to their respective
DP. For receipt of securities into his/her account, a BO may also choose to give one time “standing instruction” to
DP.

Rematerialisation (conversion of securities back into physical certificates), pledging of demat securities, nomination,
transfer of demat balance, centralised change of personal details such as address or bank account details are some of
the other services offered by our DPs.

A DP typically sends a monthly statement of account to the BO (if there is any transaction in the demat account) or
once in six months (if the account is not operated during such period). The balances and transactions can also be
viewed by the BOs through CDSL web based facility easi. We also send SMS alerts for debit transactions done or
certain modifications made by in the demographic details of the BO or credits received through an IPO or any other
non-cash corporate action.
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We have a wide network of DPs. As of April 30, 2017, the total number of DPs registered with us was 589 with
over 17,000 centers spread across 29 states and 7 union territories in India as well as two centers in Dubai.

NETWORK OF CDSL DPs & SERVICE CENTRES

e ER e L e

Mag nof to Scale

ANDAMAN & MICOBAR CHHATTIS GARH HIMACHAL PRADESH MADHYA PRADESH REW DELH TAMR hADU

Surwion Carras | 31 Sarvics et - 177 Sarvicn Catru - 93 Servica Cartras ; 537 Surwion Canras | 570 Sarvics Gl - 1277
ANDHRA PRADESH CIADRA & NAGAR HAWELL | JAMMU & KASHNIR MAHARASHTRA oA TELANGANA
Swrwion Carrax | 1413 Sarvics Canten - 3 Sarvicn Catru - 85 Sarvin Cartras | 3358 Swrwion Genras | 387 Sarvice Cante - 256
ABUNACHAL PRADESH DAMAN & DlU AdHARFHAND MANFUR FONDICHERRY TREFURA
Sucwios Carres 11 Sarvics Cantws - 8 Sarvice Cetrus - 300 Sacvicn Cartran | 7 Swrwion Garres | 30 Sarvon Cantes - 13
AssaM GaA WARMATAR A MEGHALAYA PLNIAR UTTAR PRADESH
Siacwios Carres - 161 Sarvice Centes - 136 Sarvce Cectrms - 1790 Serern Cartras © 78 Secuion Canves © 527 Sardce Centres - 1448
AR GLUARAT KERALA MEORAN AALASTHAN UTTARAKNAND
Snvics Canres | 256 Sarvice Centres - 1024 Sanicn Cortrs - 843 Servcn Carires : 8 Sereios Camres ; 617 Sandce Contres - 105
cHaNDIGARI HARYARA LAKSHADWERF MAGALAND slkie WIST BENGAL
Sorwios Cantes | 72 Sarvice Cenires - 636 Sanicn Cortros - § Servion Corires ; 11 Soruios Canires : 13 Sarvice Cenires - 132
. -
TOTAL DPs : 589 - TOTAL SERVICE CENTRES : 17481

*Includes 1 Service Centre in Dubai

Pursuant to the Depositories Act, 1996 and SEBI (Depositories & Participants) Regulations, 1996, as amended, only
certain types of entities are eligible to become a DP provided that they fulfill the thresholds set out for net worth in
the specified periods. For more details, see “Regulations and Policies in India” on page 148 of this Red Herring
Prospectus.

SEBI guidelines require continuous connectivity between us and our DPs. We offer a choice of modes of

connectivity including the Point to Point leased line, the MPLS leased line, the BSE PoP leased line and the ethernet
(only within the BSE premises).
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As of April 30, 2017, our tariff structure for DPs was as follows:

Service

Tariff

Account Opening Charges

Nil

Account Maintenance Charges

Nil for individuals
%500 p.a. to Corporates (prorated monthly)

Transaction Charges Market &
Off-Market

Based on monthly transaction bill amount (as set out in the table below)

Transaction Charges for Clearing
Member Accounts

Flat charge of ¥500 per month on CM accounts (per CM per exchange) for pay-in
and pay-outs received from CH

Custody Charges Nil
Demat Charges Nil
Remat / Restat Charges Remat

Fee of ¥10 for every 100 securities or part thereof; subject to maximum fee of
¥5,00,000 or a flat fee of ¥10 per certificate, whichever is higher

Restat - SOA/ Redemption

A flat fee of ¥5.50 per transaction for conversion of MF units into SOA (Statement
of Account) and Redemption of MF units

Pledge/Hypothecation Charges

Pledge acceptance - ¥12 per request (payable by pledgor).
Unpledge acceptance - ¥12 per request (payable by pledgor).
Pledge Invocation Acceptance —Nil

Internet Facility easiest

%50,000 one time for registration and 2,250 (excluding service tax) for obtaining
Digital Signature Certificate from CDSL

Erroneous transfer reversal

<100 for every reversal
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Monthly Transaction Bill Tariff per debit
Amount transaction

More than ¥1.50 million 34.25

%0.40 million to ¥1.50 million | ¥4.50

£0.10 million to ¥0.40 million | %5.00

Upto %0.10 million %5.50

We also do not collect any custody fees from DPs for holding the securities in the electronic form to help further
reduce the cost of DP operations.

Registrar & Transfer Agents

Our centralised database also includes online connectivity with RTAs. Because of centralisation, the cost of setting
up RTA connectivity is significantly lower while the benefit of secured systems and back-up storage is passed on to
them as well. All leading RTAs have established connectivity with us.

The set-up costs for a RTA range from 0.2 million for a single user to ¥5.5 million for a multi-user set-up. As of
April 30, 2017, the annual software maintenance charges were %0.04 million.

Clearing Members

Clearing Members are members of clearing corporations who facilitate settlement of trades done on stock
exchanges.

A CM's main activity is to facilitate pay-in and pay-out of securities to and from the clearing house respectively
either on their own behalf or on behalf of their clients. The securities which are due for delivery can be delivered
directly from client's account or through CM's account to the clearing corporation's account. Similarly, pay-out of
securities can be delivered directly to client's account on the basis of information given to the clearing corporation
by the CM or through the CM's account.

Our web-based facility easiest allows a CM to submit transactions online in an efficient and convenient manner in
our state-of-the-art secure environment. A CM can also obtain regular reports from us through easiest which enables
close monitoring of settlements.

We have introduced “CM upload through easiest” to make it more convenient for CMs to handle their settlements
efficiently. A CM who registers for this facility can upload intra-depository debit transactions for all his clients (who
have registered a POA in its favour) across various DPs in CDSL. This eliminates the need to submit multiple DISs
to multiple DPs of its clients. Consequently, the CM can efficiently manage all the client settlements from its office,
without requiring visiting the DP's office. The CM can also make early pay-in, normal pay-in or transaction of
securities directly from the client’s account to the clearing house or the CM's settlement account. The CM can
complete the pay-in of securities on T day itself and obtain release of margins latest by T+1 morning. This leads to
substantial savings in both operational costs and time as well as enables quick reconciliation and minimises shortage
losses.
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Corporates

We work closely with various companies including public (listed and unlisted), private and government companies,
who have issued securities. We function as the central accounting and record keeping office of the securities of the
companies admitted into our system and held with our demat account holders. A wide range of securities including
shares, debentures, bonds, commercial paper (“CP”), certificate of deposits (“CD”), pass through certificates
(“PTC”), government securities and mutual fund units can be admitted into our system.

Before the admission of any security into our system, it is necessary for the issuer company to establish an electronic
connectivity with us either directly or through a RTA, which has already established connectivity with CDSL. All
leading RTAs have already established electronic connectivity with us. The procedure and charges to obtain direct
connectivity with us by an issuer company are similar to those for a RTA.

CDSL's annual custody fee payable by issuer companies is the greater of either ¥11.00* per folio (ISIN position) in
the depository or the annual custodial fee payable for nominal value of admitted securities as set out below
(exclusive of processing fees and additional fees for certain types of securities):

Nominal value of securities | Annual Custodial Fee

admitted Payable (in%)*
Upto 50 million 9,000
50 million to ¥100 million 22,500

100 million to 200 million 45,000

Above 3200 million 75,000

* Exclusive of applicable service tax
E-voting

We also provide e-voting services to companies enabling their shareholders to cast their vote electronically without
their physical presence at a particular meeting convened by the company. Companies can avail this service by
entering into an agreement with us and the RTA, or only with us if the Company has direct connectivity with us.

The Company, RTA and the scrutinizer are required to register on our e-voting website www.evotingindia.com and
submit the necessary documentation. Our e-voting website allows the Company and its RTA to set up the e-voting
schedule, upload the register of members and the relevant resolutions on which voting is required and generate the
Electronic Voting Sequence Number (EVSN). An EVSN is a unique number for every postal ballot conducted. Once
the EVSN is successfully generated and activated, we send an email to the company or its RTA and the scrutinizer.
The shareholders use the EVSN to cast their vote.

As of April 30, 2017, more than 4,600 companies had signed agreements with us to avail our e-voting service.
Capital Market Intermediaries

We offer KY C services through CDSL Ventures, our wholly-owned subsidiary. CDSL Ventures initially offered this
service to the mutual funds beginning in 2007. CDSL Ventures was the first KRA to be registered with the SEBI. It
provides:
e connectivity for creating, holding or maintaining any information or records in electronic form; and
e document management and electronic depository of certificates for educational institutions of central or
state governments and other private entities.
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As of April 30, 2017, CDSL Ventures held more than 15 million capital market investor records under the KRA
representing approximately 67% market share.

Insurance Companies

Our Subsidiary, CDSL Insurance, provides electronic connectivity to act as an insurance repository of “e-insurance
policies” issued by insurers, undertake changes on request by insurers or policy holders in an efficient, transparent
and cost effective manner and provide policy holders with a facility to process, preserve, maintain and retrieve, in
electronic form, records of documents pertaining to information such as, ownership, titles, possession of moveable
property, immovable property, term deposit receipts and securities.

As of April 30, 2017, CDSL Insurance had opened more than 325,000 e-Insurance Accounts (“e-1As”) in which it
held over 66,000 insurance policies in electronic form.

Other services

Myeasiwill

We also offer online services such as Myeasiwill, launched in collaboration with Willjini Succession Services. This
online service offers will drafting solutions, a transparent way of unencumbered succession of assets to the users’
legal heirs. As of April 30, 2017, we received over 1,000 registrations for this service.

e-Notices

We have recently introduced this to allow companies to electronically send documents to their shareholders
electronically as part of the 'Green Initiative' in the Corporate Governance by Ministry of Corporate Affairs. As of
April 30, 2017, more than 280 companies had registered for this service.

Corporate Bond Database and Trade Repository

Pursuant to SEBI's circular (No. CIR/IMD/DF/17/2013) dated October 22, 2013, we maintain a centralised database
for corporate bonds and debentures on our website based on the information received by us from issuers, stock
exchanges, credit rating Agencies and debenture trustees.

KSA/ASA/KUA/AUA

We had initially registered with the UIDAI as an ASA to provide KYC search assistance for an aadhaar card holder.
We have now upgraded our registration and are currently registered as a KSA/KUA/AUA to provide this service.

National Academic Depository (NAD)

The Government of India has approved and plans to establish and operationalize the NAD in the year 2017. Our
Subsidiary, CDSL Ventures is one of the two depositories for the NAD. The NAD will register academic
institutions, boards, eligibility assessment bodies, students and other users or verifying entities like banks,
companies and government agencies.

The NAD plans to provide authenticated copies with security features of academic awards to students and its other
users upon request. It will also train and facilitate academic institutions and other bodies to efficiently upload
academic awards in its database.

CDSL Ventures will assist academic institutions such as University of Mumbai, Solapur University, Dr. Babasaheb
Ambedkar Technical University-Lonere, Raigad and International Institute of Information Technology, Bangalore.
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Investor Awareness and Educational Initiatives

We organise investor meetings to raise awareness of the Indian securities market and the benefits and ways of
investing in securities in India. We conducted over 400 investor awareness programs in Fiscal 2017, 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 regularly organise seminars, facilitate research papers and pilot projects on Indian securities and financial
services market and corporate governance framework.

GST Suvidha Provider (GSP)

We were shortlisted as an GSP to GST Network Limited (“GSTN”), a Government of India initiative for recording
all filings pertaining to the Goods and Services Tax. We had executed an agreement dated February 23, 2017 with
GSTN for a period of five years.

However, pursuant to its letter (MRD/DSA/OW/9825/2017) dated April 28, 2017, SEBI did not allow our request to
engage as a GSP. We have requested SEBI to grant us an extension to handle this project till the time it is
transitioned to CDSL Ventures, which has applied to be registered as a GSP.

Warehouse Repository

We have applied to register as a commodity repository and have signed a letter of intent with the WDRA, which has
nominated our application to form a repository. The operations of a repository are proposed to commence from
2017. In this regard, we have, on March 7, 2017, incorporated a subsidiary, namely CDSL Commaodity Repository
Limited. In due course, we propose to induct MCX and BSE, as minority joint venture partners by selling a part of
our stake in CDSL Commodity Repository Limited.

Global Collaborations

As part of our aim to continue to expand our services and further enhance our market position, we have signed
Memorandums of Understanding (“MOUS”) with a number of Central Securities Depositories (“CSDs”) in order to
establish a basis of co-operation and develop closer working relationships.

Some of our key MoUs include with CSDs such as the Depository Trust & Clearing Corporation (“DTCC”), New
York and Japan Securities Depository Center, Inc. (“JASDEC”), Tokyo.

Information Technology

Our business is heavily dependent on information technology as it forms part of the basic depository infrastructure.
We operate a centralised database system and recently migrated from thick client architecture to a web-based
architecture to facilitate users accessing system using browser on intranet as well as intranet. This centralised
architecture keeps set-up costs low for issuer companies and DPs and allows for information availability on a real-
time basis.

We operate our business using customised software to suit our unique requirements. We have implemented a real-
time, behavioural based denial of service attack mitigation device, which sits at the perimeter level of our web
infrastructure and protects against the exploitation of potential application vulnerabilities and the spread of malware.
It also protects against other security threats associated with denial of service attacks and distributed denial of
service attacks, such as network anomalies and information theft.

Information security is very important to the operation and reputation of our business and we have implemented

robust security practices and disaster recovery systems to maintain the confidentiality, security and availability of
information.
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Our hardware, software and connectivity systems are reviewed regularly to strengthen our systems & procedures
and to comply with stringent international standards. We continue to maintain our industry standard IT systems and
security protocols. We have an IT strategy committee to advice the Board on the technology needs of our business
including:

New developments in IT from a business perspective;

Alignment of IT with business strategy;

Availability of IT resources to meet strategic objectives;
Competitive aspects of IT investments;

Alignment of the IT architecture to business needs and approval; and
Setting priorities and milestones for major initiatives.

Risk Management

Our risk management framework includes our risk management policy as devised by our Risk Management
Committee (“RMC”). Monitoring and identification of risks is carried out at regular intervals with the aim of
improving the processes and procedures involved and to set appropriate risk limits and controls. After risks have
been identified, risk mitigation solutions are determined to bring risk exposure levels in line with risk appetite. Risk
management policies and systems are reviewed regularly to reflect changes in market conditions and our business
activities, with any new activity or deviation from existing procedure referred to the RMC.

We have a comprehensive risk management system covering various aspects of our business and have also obtained
a special contingency insurance policy to cover risks associated with our depository operations covering us and our
registered DPs.

We also conduct regular inspections of both DPs and RTAs and provide compliance training across the country for
DPs to help ensure compliance with regulatory provisions. In addition, it is mandatory for all our registered DPs to
appoint independent chartered accountant firms to conduct concurrent audits of risk prone areas, in addition to the
bi-annual internal audits they are required to perform.

Human Resources

As of April 30, 2017, we had 191 full-time employees. The table below sets out the department-wise break-down:

Department Number of employees
IT 65
Operations 27

Audit 21
Business Development 25

Admin & HR 12
Finance 8

New Projects 11

Others 22

Total 191

As IT forms such a critical part of our business, our IT team account for more than 30% of our total employees.
Training and Development

We provide training on a range of topics including our products and services, market developments in India, ethical
and responsible conduct, health and safety in the workplace, technical and language skills, leadership and

interpersonal effectiveness and career development. We utilise in-house resources as well as external resources, such
as various public seminars and conferences for training purposes. We have also conducted comprehensive five-day
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training programs for DPs on training and compliance and satellite-based special training programs for professionals
including compliance officers and auditors.

Employee Benefits

We offer our employees defined-benefit plans in the form of a gratuity scheme, which are paid in a lump-sum
amount. Benefits under the defined benefit plans are typically based on years of service and the employee's
compensation, which is generally determined immediately before retirement. The gratuity scheme covers
substantially all regular employees. Commitments are actuarially determined at the end of the Fiscal.

Competition

There are two depositories in India, NSDL and us. We primarily compete on the following parameters with NSDL.:
e Number of DPs
e Number of instruments
e Market share of incremental BO accounts
e Number of delivery instructions

While we launched our operations three years later than NSDL, as of April 30, 2017, we had a more than 55%
market share in incremental investor accounts as well as a higher number of registered DPs. We have focussed more
on non-institutional investors as compared to our competitor keeping in mind that the volume of transactions will
continue to be one of the biggest drivers of future revenues for depositories.

Awards

We have received several awards and accolades over the years including the following recent awards:

2017

“FinTec India Award” in the IT and IT security projects
“InfoSec Maestros Award” in the Information Security category

N
o
—
[op}

“BFSI Tech Maestros Award” in the IT leadership category
“Dell-EMC Transformers Award” for security transformation
“Exito BFSI IT Leadership Award” in the IT leadership category
“IDG’s Intelligent Enterprise Champions Award” for Infrastructure
“Innovative CIO Awards” in the CIO category

“Express Security Strategist Award” for Information Security

N
o
-
a1

“IDC Insights Award” in the CIO category, awarded by the International Data Corporation

“EMC Transformers Award” in the best use of IT to transform business category

“IDG’s CIO100 Award” for enterprise IT excellence

“IDG’s Security Supremo Special Award” in the security, risk, governance and compliance category
“Dataquest Business Technology Award” in the Datacenter/Networking category

“Dataquest Business Technology Award” in the Enterprise Security category

“Dataquest Business Technology Award” in the Enterprise Application category

“Dataquest Business Technology Award” in the Storage/BCP/DR category

“Info Sec Maestro Award” for Information Security

“NetApp Innovation Award” for Enterprise Mobility
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Certifications

We have been awarded 1S022301:2012 certification for our BCMS. We perform periodic information systems
audits to secure our IT environment and to improve various IT related processes. These comprehensive system
audits covering our entire IT infrastructure are carried out by external system auditors. We have also been awarded
ISO 27001:2013 certification for our depository services and the I1SO 9001:2015 certification for our e-voting
service for a period of three years.

Insurance

We have insurance policies to cover our assets against losses from fire, burglary, machinery break down, transit and
other risks to our properties. In order to indemnify the BOs in accordance with the Depositories Act, 1996, we are
required to maintain an insurance cover in respect of error, omission, fraud and system failure. We have taken an
insurance cover of 1000 million for any one accident in any one year in the aggregate. This insurance cover of
<1000 million also includes a sub-limit of ¥200 million for cyber liability.

We also maintain insurance policies against third party liabilities and a policy against commercial crime, director
and officer liability, professional indemnity and system failure.

We have taken group health insurance policy and group personal accident policy for the benefit of our employees.
Our policy covering professional indemnity indemnifies us against losses due to claim on depository services.

We believe that our insurance policies and coverage is sufficient for our business and operational needs.
Regulatory Requirements

As a securities depository, we are subject to the rules and regulations of SEBI, and in particular the Securities and
Exchange Board of India Act 1992 (“SEBI Act”) and the SEBI (Depositories and Participants) Regulations 1996.
We are also subject to a host of other legislations including the Depositories Act, 1996 and the Securities Contracts
(Regulation) Act, 1956.

As a company incorporated in India, we are also subject to the requirements of the Companies Act, 2013. The
Companies Act, 2013 regulates many areas of business including corporate governance, investor protection, fraud
mitigation, director responsibility and reporting frameworks. Our regulatory requirements are vast and complex and
we regularly monitor our responsibilities.

CSR Initiatives

Our Corporate Social Responsibility Committee works to identify trusts and NGOs which carry out CSR activities
and which have experience in implementing CSR projects. For Fiscal 2017, pursuant to the recommendation of the
CSR Committee, we contributed ¥10.25 million on an unconsolidated basis and ¥11.63 million on a consolidated
basis to a registered charitable trust, the Association of Parents of Mentally Retarded Children, Mumbai.

Property

Our corporate and registered office is currently located at 17™ Floor, Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai 400 001, Maharashtra, India. Both our registered office and corporate office are on leased premises.
However, our Company has signed a sale deed dated May 20, 2017 for the purchase of an office premises at
Marathon Futurex at Lower Parel, Mumbai.

In addition, our DRS and other branch offices are all located on leased premises, except our office in Belapur, which
we own.

146



Intellectual Property

We own or have licensed rights to trade names, trademarks, domain names and service marks that we can use in
conjunction with our operations and services.

Our most significant brand names and logos relate to “CDSL”, “CDSL Ltd”, “easi”, “easiest”, “e-voting” and
“smart”. All of which have been registered as its trademarks and service marks in India.

We rely on a combination of trademarks, service marks, and contractual restrictions to establish and protect our
brand names and logos, and intellectual property works eligible for copyright. Our copyrights relate principally to
publications on our website and all other print media. The domain name “www.cdslindia.com” is registered in our

name.

For further details of our intellectual property rights, see “Governmental and Other Approvals — Intellectual
Property” on page 469 of this Red Herring Prospectus.
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REGULATIONS AND POLICIES IN INDIA

The following description is a brief summary of certain relevant regulations and policies as prescribed by SEBI, the
central and state governments in India that are applicable to our Company and its business and certain regulatory
proposals which, as and when notified, may be applicable to depositories and their business. The information
detailed in this section has been obtained from publications available in the public domain. The regulations set out
below are not exhaustive, and are only intended to provide general information to the Bidders and are neither
designed nor intended to be a substitute for professional legal advice. Taxation statutes such as the Income Tax Act,
1961, the Central Sales Tax Act, 1956, the Customs Act, 1962, the Finance Act, 1994 and the Maharashtra Value
Added Tax Act, 2002 and applicable shops and establishments’ statutes and labour laws apply to us as they do to
any other Indian company. The statements below are based on the current provisions of applicable law, and remain
subject to judicial and administrative interpretations thereof, which are subject to change or modification by
subsequent legislative, regulatory, administrative or judicial decisions.

1. Securities and Exchange Board of India, 1992 (“SEBI Act”)

The SEBI Act, among other things deals with the powers and functions of SEBI. The broad functions of SEBI
include a) to protect the interest of investors investing in securities and b) to regulate and promote the development
of the securities market, by such measures as it thinks fit. In relation to depositories, the SEBI Act, entrusts upon
SEBI the power to a) register depositories, b) regulate their business, c) bar depositories from buying or selling or
dealing in securities except under and in accordance with the conditions of a certificate of registration obtained from
SEBI in accordance with the SEBI (Depositories & Participants) Regulations, 1996.

2. Securities Contracts (Regulation) Act, 1956 (“SCRA”)
The SCRA prevents undesirable transactions in securities by regulating the business of dealing in securities.

In relation to depositories, the SCRA deals with spot delivery contracts which provide for transfer of the securities
by the depository from the account of a beneficial owner to the account of another beneficial owner when such
securities are dealt with by a depository.

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

The Central Government has ratified the SCRR pursuant to the SCRA. A recognised stock exchange may delist any
securities listed on it if the company or any of its promoters or any of its director has been convicted for a failure to
comply with any of the provisions of the Depositories Act, 1996 or rules, regulations, agreements made thereunder
and awarded a penalty of not less than rupees one crore or imprisonment of not less than three years.

4. The Depositories Act, 1996 (“Depositories Act”)

The Depositories Act deals with regulation of depositories in securities and for all related matters. It was amended
by the Securities Laws (Amendment) Ordinance, 2013.

A depository is a company formed and registered under the Companies Act and which has been granted a certificate
of registration under the SEBI Act. SEBI is empowered to grant recognition to a depository, subject to satisfaction
of certain conditions including the rules and bye-laws of the depository being in conformity with prescribed
conditions and SEBI shall not grant a certificate unless it is satisfied that the depository has adequate systems and
safeguards to prevent manipulation of records and transactions.

The depository further enters into agreements with Depository Participants as their agents. Any person, through a
participant, may enter into an agreement, in such form as may be specified by the relevant bye-laws, with any
depository for availing its services. The depository enters in its records, the name of the owner of the securities as
the beneficial owner; while the issuer, on receipt of the certificate cancels the certificate of security and substitutes
in its records the name of the depository as a registered owner. However, the depository as a registered owner shall
not have any voting rights. All securities held by a depository shall be in dematerialised and in fungible form.
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The Depositories Act states that every depository must maintain a register and an index of beneficial owners in the
manner espoused in the Companies Act.

The Depositories Act, further empowers SEBI to make regulations and central government to make rules applicable
to depositories, while the Depository is empowered to make bye-laws in congruence with the regulations and
provisions of the Depositories Act.

5. Securities and Exchange Board of India (Depositories & Participants) Regulations, 1996 (“Depositories
Regulations”)

Obligation to seek recognition

An application for grant of certificate for a depository is required to be made by a sponsor accompanied with the
specified fee in the manner prescribed by the Depositories Regulations to SEBI. SEBI may require the sponsor to
furnish information or clarifications regarding matters relevant to the activity of the depository for consideration of
the application.

Eligibility for acquiring or holding shares in a Depository

A person shall be eligible to hold shares in a depository only if such person is ‘fit and proper’ in accordance with the
requirements set out under Schedule Il of the SEBI (Intermediaries) Regulations, 2008.

If the person directly or indirectly, either individually or together with persons acting in concert, acquires equity
shares such that his shareholding exceeds 2% of the paid up equity share capital of a depository, such person shall
seek approval of SEBI within 15 days of such acquisition. Further, any person holding more than 2% of the paid up
equity share capital in a depository shall file a declaration within 15 days from the end of every financial year to the
depository that he complies with the fit and proper criteria.

Pursuant to a letter from SEBI, bearing no. MRD/DSA/OW/2017/1914/1, dated January 24, 2017, our Company has
been advised to follow the guidelines mutatis mutandis, as mentioned in the SEBI circular dated January 1, 2016,
bearing number CIR/MRD/DSA/01/2016, issued under the SECC Regulations (“January 2016 Circular”), in order
to comply with the shareholding norms required under the Depositories Regulations. The January 2016 Circular
provides for:

€)] ensuring that all shareholders are ‘fit and proper’

i in the pre-listing scenario, a depository coming out with a public offering is required to include a
declaration in the application form stating that the applicant is fit and proper in terms of the Depositories
Regulations;

ii. in the post listing scenario, the text of the applicable regulation with regard to fit and proper is required to
be made part of the contract note;

iii. the listed depository is required to undertake all measures to make investors aware of the requirement of fit
and proper criteria for being its shareholders as specified in the Depositories Regulations;

iv. the listed depository and the stock exchange where the shares are listed are required to notify on their
website that the shares of the listed depository shall only be dealt by fit and proper persons as per the
Depositories Regulations;

V. in case of acquisition of shares by the person who is found not fit and proper, the voting rights and all
corporate benefits with respect to such shareholding is required to be frozen by depositories until the same
is divested through a special window provided by the stock exchange where the shares of the depository are
listed;

149



Vi. the listed depository is required to submit to SEBI on a quarterly basis an exceptional report regarding the
shareholders who are not fit and proper, and action taken thereof.

(b) Ensuring compliance with shareholding thresholds, as prescribed under the Depositories Regulations

i. the depositories (in our case, NSDL) are required to put in place a mechanism to ensure that no shareholder
of a listed depository gets credit of shares beyond 5%. The depositories (in our case, NSDL) are required to
generate an alert when such holding exceeds 2%, and monitor the same under intimation to SEBI; and

ii. the depositories (in our case, NSDL) are required to inform the listed depository as and when the threshold
limit is breached and take consequential action such as freezing of voting rights and all corporate actions in
respect of such excess holding till the same is divested through a special window provided by the stock
exchange where the shares of the depository are listed.

After grant of certificate of registration

The depository must comply with the shareholding and governance structure requirements specified in the
Depository Regulations. The sponsor must continue to hold at least 51% of the equity share capital of the
depository. However, if a recognised stock exchange is the sponsor of any depository, it shall not hold more than
24% of the paid up equity share capital of that depository.

No person other than a sponsor, whether resident in India or not, shall at any time, either individually or together
with persons acting in concert, hold more than 5% of the equity share capital in the depository, and the combined
holding of all persons resident outside India in the equity share capital of the depository shall not exceed, at any
time, 49% of its total equity share capital.

Within one year from the date of grant certificate of registration under the Depository Regulations, the depository
must make an application for a certificate for commencement of business.

Composition of the governing board of a Depository

The governing board of every certified depository should include shareholder directors, public interest directors and
a managing director. Subject to prior approval of SEBI, the chairperson shall be elected by the governing board from
amongst the public interest directors.

The number of public interest directors shall not be less than the number of shareholder directors in a depository and
no foreign portfolio investor shall have any representation in the board of directors of the depository and each public
interest directors shall be nominated for a term of three years, or for such extended period, as may be approved by
the Board.

Corporate Governance

The disclosure requirements and corporate governance norms as specified by listed companies shall mutatis
mutandis apply to a depository.

Listing of securities

Subject to the provisions of applicable laws in force, a depository may apply for listing of its securities on a
recognised stock exchange if:

(@) itis compliant with Depositories Regulations, particularly those relating to ownership and governance;

(b) it has completed three years of continuous depository operations immediately preceding the date of application
of listing; and

(c) it has obtained approval of SEBI.
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A depository or its associates shall not list its securities on a recognized stock exchange that is a sponsor or associate
of the depository.

Review of Depositories Regulations

SEBI has by way of a consultation paper dated February 22, 2017 sought public comments on, amongst other things,
the Depositories Regulations, in order to undertake a comprehensive review of the Depositories Regulations and
address several instances of issues, including those related to governance, ownership, concerns arising post listing of
stock exchanges and depositories.
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History

HISTORY AND CERTAIN CORPORATE MATTERS

Our Company was incorporated at Mumbai on December 12, 1997 as “Central Depository Services (India)
Limited”, a public limited company under the Companies Act, 1956. Our Company obtained its certificate of
commencement of business from Ministry of Corporate Affairs on December 19, 1997. Our Company was initially
registered by way of a certificate of registration on August 19, 1998 by SEBI under the Depositories Regulations
and subsequently obtained its certificate of commencement of business as a depository under Depositories
Regulations on February 8, 1999.

Changes to the address of the Registered Office

Set out below are the details of changes to our Registered Office since the date of incorporation of our Company:

Date of change

Details of the change in our Registered Office Reasons for change in the
address of our Registered
Office

April 18, 2005

From 28™ floor, Phiroze Jeejeebhoy Towers, Dalal Street, Mumbai- | To meet additional space
400 023 to 17" floor, Phiroze Jeejeebhoy Towers, Dalal Street, | requirements
Mumbai-400 023, Maharashtra, India

Major events and milestones

The table sets forth some of the major events in the history of our Company:

Calendar Year Particulars

1999 The Union Finance Minister of India, Mr. Yashwant Sinha flagged off the operations of our Company.

1999 The first settlement of trades in demat mode through BOI Shareholding Limited, the clearing house of BSE,
began.

2002 Our Company launched its internet facility “easi” (electronic access to securities information).

2002 Online inter-depository transfer commenced. This facility enables on-line transfer of securities between both
the depositories any time during the specified business hours.

2004 Our Company launched its internet facility “easiest” (electronic access to securities information & execution
of secured transaction).

2005 Number of active demat accounts with our Company crossed 1 million.

2005 The number of companies admitted with our Company for demat crossed 0.005 million.

2006 Our Company was awarded the BS7799 certification from Det Norske Veritas (Rotterdam).

2006 CDSL Ventures, a wholly owned subsidiary of our Company was incorporated.

2006 Our Company was awarded the 1ISO 27001 from Det Norske Veritas (Rotterdam).

2006 CDSL Ventures, a wholly owned subsidiary of our Company began “Customer profiling and Record
Keeping” of the KYC of investors for mutual funds.

2007 Our Company signed an MoU with the Depository Trust & Clearing Corporation of New York (“DTCC”),
designed to build a closer working relationship and exchange of information.

2007 Our Company signed an MoU with the Korea Securities Depository (“KSD”), aimed at promoting
development of financial services industries in India and Korea.

2007 Our Company launched its SMS Alert facility, called “SMART” (SMS Alerts Related to Transactions).

2008 Number of active demat accounts with our Company touched 4.5 million.

2008 Our Company signed an MoU with Japan Securities Depository Center, Inc. (“JASDEC”) of Tokyo,
designed to build a cooperative relationship.

2008 Our Company signed an MoU with National Depository Center (“NDC”) to bolster economic relations
between India and Russia by encouraging cooperation through the mutual exchange of experience.

2008 Our Company signed an MoU with Taiwan Depository & Clearing Corporation (“TDCC”), aimed at mutual
benefits and further development in the financial market by cooperation in operations and operation
linkages, exchange of personnel and new developments.

2008 Our Company signed an MoU with Euroclear SA/NV designed to promote cross-border investment and
explore the possibility of establishing an operational link between us and Euroclear SA/NV.

2009 Honourable Minister for Corporate Affairs of India, Mr. Salman Khurshid launched our Company’s e-voting
platform.
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Calendar Year

Particulars

2009 Our Company and Bursa Malaysia Depository Sdn. Bhd. (“Bursa Malaysia Depository”) signed an MoU to
pursue cooperative relationship and opportunities in the areas of securities clearing and depository.

2010 Our Company signed an agreement with Nepal Stock Exchange Limited (“NEPSE”) to set-up a depository
and clearing and settlement system in Nepal and to provide technical assistance and consultancy services to
NEPSE.

2010 Mr. Padala Subbi Reddy, Managing Director and Chief Executive Officer of our Company signed an
agreement with Mr. Shanker Man Singh, Chief Executive Officer and General Manager, The Nepal Stock
Exchange Limited (NEPSE), in the presence of Mr. S.M. Krishna, Minister of External Affairs, Government
of India and Smt. Sujata Koirala, Deputy Prime Minister, Nepal to set-up a Depository and Clearing &
Settlement system in Nepal.

2010 Our Company introduced the National Academic Depository with a view to obviate the issues associated
with the issue of academic mark sheets, degrees and convocation certificates in paper form.

2012 Mr. U. K. Sinha, SEBI Chairman launched CDSL Ventures KRA, India’s first and largest KYC Registration
agency.

2013 Transaction Using SMS Texting (“TRUST”), the acronym for our Company’s mobile based utility,
“Transaction Using Secured Texting” was formally launched.

2015 The number of active demat accounts opened with our Company crossed 10 million.

2017 CDSL Commodity Repository Limited, our wholly owned Subsidiary was incorporated.

2017 Our Company signed an MoU with Central Depository Systems (Pvt) Limited, Sri Lanka to pursue

cooperative relationship and opportunities in the areas of securities clearing and depository.

Certifications, Awards and Accreditations

Calendar Accreditation
Year
2014 e  “IDC Insights Award” by International Data Corporation, in the CIO category
e  “EMC Transformers Award” by Dell EMC, in the best use of IT to transform business category
2015 e  “IDC Insights Award” by International Data Corporation, in the CIO category
e “IDG’s CIO100 Award” by International Data Group, in CIO category for enterprise IT excellence
e “IDG’s Security Supremo Special Award” by International Data Group, in the security, risk,
governance and compliance category
e  “Innovative CIO Awards” by BitStream Mediaworks Private Limited, in the CIO category
e  “Dataquest Business Technology Award” by Cyber Media, in the data center/networking category
e  “Dataquest Business Technology Award” by Cyber Media, in the enterprise security category
e  “Dataquest Business Technology Award” by Cyber Media, in the enterprise application category
e  “Dataquest Business Technology Award” by Cyber Media, in the “storage/BCP/DR” category
e  “EMC Transformers Award” by Dell EMC, in the best use of IT to transform business category
e  “Info Sec Maestros Award” by BitStream Mediaworks Private Limited, for information security
e  “Net App Innovation Award” by NetApp, Inc. for enterprise mobility
2016 e  “BFSI Tech Maestros Awards” by BitStream Mediaworks Private Limited, for IT leadership
e “Dell EMC Transformers Awards” by Dell EMC, for security transformation
e  “Exito BFSIIT Leadership Award” by Exito, for IT leadership
e  “IDG’s Intelligent Enterprise Champions Award” by International Data Group, for infrastructure
e  “Innovative CIO Awards” by BitStream Mediaworks Private Limited, in the CIO category
e “Express Security Strategist Award” by the Indian Express Group, for information security
2017 e “FinTec India Award” awarded at FinTec Conference and Awards, for IT security projects and IT
projects
e  “Info Sec Maestros Award” by BitStream Mediaworks Private Limited, in the Information Security
category

Main objects

The main objects of our Company as per our Memorandum of Association are:

“1. To establish, set up, operate and maintain a national depository system, regional depository system, sub-
depositories scripless trading system, provide custodial facilities in respect of shares, stocks, bonds, debentures,
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obligations or other securities including by operation of an electronic book entry system for recording and effecting
transaction in securities without corresponding cash movement to minimise physical securities movements so as to
facilitate dematerialisation and immobilisation of securities for the benefit of shareholders, members, trusts, funds,
institutions, participants, market intermediaries and various capital market constituents and any other domestic or
foreign entity.

2. To establish and maintain an accounting system for shares, stocks, bonds, debentures, obligations, or other
securities and cash which electronically facilitates the change of ownership of shares, stocks, bonds, debentures,
obligations, or other securities and the movement of cash so as to enable shares, stocks, bonds, debentures,
obligations, or other securities to move between parties without the need for movement of physical documents and
the cash to move with the aid of automated cash clearing mechanisms and to establish a Delivery Versus Payment
System whereby there may be simultaneous exchange of share, stocks, bonds, debentures, obligations, or other
securities and cash value to settle a transaction.

2A. To establish, set up, operate and maintain depository system/s with suitable electronic connectivity, wherever
necessary, for creating, holding or maintaining any information or records in electronic form, including, but not
limited to records, documents or databases evidencing ownership of, title to, possession of or transfer or movement
of goods or commaodities (such as warehouse receipts, bills of lading and lorry receipts), movable or immovable
property, tangible or intangible property, intellectual property, mutual funds, derivatives, obligations, asset
management, collective investment schemes, venture capital funds, money market instruments, depository receipts,
provident funds, pension funds, gratuity funds, insurance policies, post office instruments, saving certificates, court
fees/stamp paper, fixed or term deposit receipts, revenue records, land/property records, records relating to births,
deaths, marriages, divorces, adoption etc., identity cards, medical history of patients, records relating to trusts,
registration of vehicles, records maintained by registries of any Court or Tribunal, processing of initial public
offers, any other instruments or documents evidencing the holding or entitlement to any rights, whether monetary or
otherwise, and any other records as are capable of being held or recorded in dematerialized form.

2B To undertake such activities, functions and responsibilities as may be permitted or imposed by any statutory
authority, regulatory body, Central or State government or local government, subject to applicable statutory
enactment or any subordinate legislation, rules, regulations, orders, circulars issued thereunder by a competent
authority which are or may become applicable from time to time or as may be voluntarily taken up by the Company.

2C To establish, set up, operate and maintain depository system/s with suitable electronic connectivity, wherever
necessary, for creating, holding or maintaining any information or records in electronic form for Document
Management and Electronic Depository of certificates for educational institutions of Central/ State governments
and other private entities, Central Record Keeping Agency (CRA) for New Pension Scheme of Pension Fund
Regulatory and Development Authority, Registry for Unique Identification Authority of India, Central Registry for
registration of transactions of securitization and reconstruction of financial assets and creation of security interest,
Electronic Accounting System for Employees Provident Fund Organisation, Registry for maintaining land records,
Collection of data for issuance of Permanent Account Number (PAN) , Tax Deductor Account Number (TAN),
Income Tax Returns, TDS Returns, TDS Certificate, Central System for Goods and Service Tax, Dematerialization
and holding of Transferable Development Rights (TDR) in electronic form, Dematerialization and holding of
Driving Licenses, Identity Cards issued by Government Authorities and other public or private institutions in
electronic form.”

The main objects and objects incidental and ancillary to the attainment of the main objects as contained in the
Memorandum of Association, enable our Company to carry on its existing business.

Changes to our Memorandum of Association
Our Memorandum of Association was amended from time to time on account of changes to our authorised share
capital. For details of the changes in our Memorandum of Association on account of changes to our authorised share

capital, please see “Capital Structure” on page 84 of this Red Herring Prospectus. In addition to such changes, the
following changes have been made to our Memorandum of Association since incorporation:
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Shareholders’ Nature of amendment
resolution
July 2, 2004 Alteration in object clause by inserting a new clause 2A after clause 2 of the main objects of Memorandum

of Association.

“To establish, set up, operate and maintain depository System/s with suitable electronic connectivity,
wherever necessary, for creating, holding or maintaining any information or records in electronic form,
including, but not limited to records, documents or databases evidencing ownership of, title to, possession
of or transfer or movement of goods or commodities (such as warehouse receipts, bills of lading and lorry
receipts), movable or immovable property, tangible or intangible property, intellectual property, mutual
funds, derivatives, obligations, asset management, collective investment schemes, venture capital funds,
money market instruments, depository receipts, provident funds, pension funds, gratuity funds, insurance
policies, post office instruments, saving certificates, court fees/stamp paper, fixed or term deposit receipts,
revenue records, land/property records, records relating to births, deaths, marriages, divorces, adoption
etc., identity cards, medical history of patients, records relating to trusts, registration of vehicles, records
maintained by registries of any Court or Tribunal, processing of initial public offers, any other instruments
or documents evidencing the holding or entitlement to any rights, whether monetary or otherwise, and any
other records as are capable of being held or recorded in dematerialized form.”

Alteration in object clause by inserting a new clause 2B after clause 2A of the main objects of
Memorandum of Association.

“To undertake such activities, functions and responsibilities as may be permitted or imposed by any
statutory authority or regulatory body subject to applicable statutory enactment or any subordinate
legislation, rules, regulations, orders, circulars issued thereunder by a competent authority which are or
may become applicable from time to time or as may be voluntarily taken up by the Company.”

September 23,
2010

Alteration in object clause by inserting a new clause 2B in place of the existing clause 2B of the main
objects of Memorandum of Association.

“To undertake such activities, functions and responsibilities as may be permitted or imposed by any
statutory authority, regulatory body, Central or State government or local government, subject to
applicable statutory enactment or any subordinate legislation, rules, regulations, orders, circulars issued
thereunder by a competent authority which are or may become applicable from time to time or as may be
voluntarily taken up by the Company.”

Alteration in object clause by inserting a new clause 2C after clause 2B of the main objects of
Memorandum of Association.

“2C To establish, set up, operate and maintain depository system/s with suitable electronic connectivity,
wherever necessary, for creating, holding or maintaining any information or records in electronic form for
Document Management and Electronic Depository of certificates for educational institutions of Central/
State governments and other private entities, Central Record Keeping Agency (CRA) for New Pension
Scheme of Pension Fund Regulatory and Development Authority, Registry for Unique ldentification
Authority of India, Central Registry for registration of transactions of securitization and reconstruction of
financial assets and creation of security interest, Electronic Accounting System for Employees Provident
Fund Organisation, Registry for maintaining land records, Collection of data for issuance of Permanent
Account Number (PAN) , Tax Deductor Account Number (TAN), Income Tax Returns, TDS Returns, TDS
Certificate, Central System for Goods and Service Tax, Dematerialization and holding of Transferable
Development Rights (TDR) in electronic form, Dematerialization and holding of Driving Licenses, Identity
Cards issued by Government Authorities and other public or private institutions in electronic form.”

Corporate Profile of our Company

For details in relation to the corporate profile of our Company, please see “Our Business” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 131 and 440 of this Red
Herring Prospectus, respectively.

For details on managerial competence, please see “Our Management” on page 159 of this Red Herring Prospectus.
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Our shareholders

As on June 3, 2017, our Company has 15 shareholders. For further details, please see “Capital Structure” on page 84
of this Red Herring Prospectus.

Details regarding acquisition of business/undertakings, mergers, amalgamation and revaluation of assets
Scheme of Amalgamation

Our Company has not entered into any scheme of amalgamation.

Summary of key agreements

Shareholder/ investment agreements with our Company

Our Company has not entered into any shareholder or investment agreement.

Other agreements

Our Company has not, in the last two years preceding this Red Herring Prospectus, entered into any material
contracts, not being contracts entered into in the ordinary course of business.

MoUs signed by our Company with Central Securities Depositories (“CSDs”):

Name of Depository/ Year Description
Stock Exchange
DTCC 2007 | The MoU aims at establishing a mechanism allowing board members, senior

management and staff on both sides to meet regularly to exchange ideas, with the aim of
developing a closer working relationship in the future. The MOU provides for promoting
cross border investments and fostering prosperity of financial markets and aims at
establishing a basis of cooperation in securities depository and clearing related matters.
KSD 2007 | The MoU aims at promoting closer cooperation and furthering mutual benefits and
developments of financial services industries in India and Korea. The MoU provides for
regular exchange of information to develop new services and establishment of
operational linkage for enhancing efficiency of depository and settlement systems in
India and Korea.

JASDEC of Tokyo 2008 | The MoU aims to establish a mechanism whereby executives and employees of both
organisations can meet on a regular basis for exchange information on business operating
models, related improvement opportunities, and securities market developments.

NDC 2008 | The MoU aims to bolster economic relations between India and Russia by encouraging
cooperation through the mutual exchange of experience. The MoU provides for regular
meetings to increase mutual understanding of business; joint studies on topics related to
securities depository, clearing and settlement operations; and cooperation in the field of
personnel training.

TDCC 2008 | The MoU aims at mutual benefits and further development in the financial market by
cooperation in operations and operation linkages, exchange of personnel and new
developments. The MOU provides for exchange of experience on post-trade operations,
major changes in regulatory environment, and individual initiatives for assimilation of
best-practices that would increase system efficiency and thereby benefit investors.
Euroclear SA/NV 2008 | The MoU aims to promote cross-border investment and explore the possibility of
establishing an operational link between our Company and Euroclear SA/NV. The MoU
provides for regular meetings to increase mutual understanding; staff and training
exchanges to increase market knowledge; joint studies on topics related to securities
depository operation; and joint conferences and seminars on topics of mutual interest.
Bursa Malaysia | 2009 | The MoU aims to pursue a cooperative relationship and opportunities in the areas of
Depository securities, clearing cross border investments and depository. The agreement also
facilitates the exchange of information and expertise on business operating models and
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securities market developments.

NEPSE 2010 | We signed an agreement to assist with the set-up of a depository and clearing and
settlement system in Nepal and to provide technical assistance and consultancy services
to NEPSE. The agreement allows us to provide assistance to NEPSE such as assisting in
finalising draft laws, bye-laws and operating instructions, preparing business requirement
specifications, evaluation and selection of vendors for hardware and networking,
carrying out User Acceptance Testing and training.

Central Depository | 2017 | We signed an MoU to pursue cooperative relationship and opportunities in the areas of
Systems (Pvt) Limited, securities clearing and depository. The MoU aims to foster the prosperity of the financial
Sri Lanka markets in Sri Lanka and India by creating a platform for cooperation in securities and

depositories related matters. The MoU inter alia seeks to facilitate exchange of
information on business operating models and aims to promote exchange of personnel
and information relating to operation related statistics and market updates.

Strikes and lock-outs
Our Company has not experienced any strikes, lock-outs or instances of labour unrest in the past.
Time and cost overrun in setting up projects by our Company

Our Company has not implemented any project and has, therefore, not experienced any time or cost overruns in
relation thereto.

Changes in the activities of our Company

There have been no changes in the activities of our Company during the last five years preceding the date of this
Red Herring Prospectus which may have had a material effect on our profit or loss, including discontinuance of our
lines of business, loss of agencies or markets and similar factors.

Capital raising (Debt / Equity)

For details regarding any capital raising through equity, please see “Capital Structure” on page 85 of this Red
Herring Prospectus.

Injunctions or restraining orders against our Company

As on the date of this Red Herring Prospectus, apart from the disclosures in “Outstanding Litigation and Material
Developments” beginning on page 456 of this Red Herring Prospectus, there are no injunctions or restraining orders
that have been passed against our Company.

Holding company

BSE, our Promoter, is currently our holding company. However, upon successful completion of this Offer, BSE will
cease to be our holding company. For details in relation to BSE, please see “Our Promoter, Promoter Group and
Group Companies” beginning on page 176 of the Red Herring Prospectus.

Our Subsidiaries

As of the date of this Red Herring Prospectus, we have three Subsidiaries, i.e., CDSL Ventures, CDSL Insurance,
and CDSL Commodity. For details regarding our Subsidiaries, please see “Our Promoter, Promoter Group and
Group Companies” on page 179 of this Red Herring Prospectus.

Strategic and financial partners

As of the date of this Red Herring Prospectus, our Company does not have any strategic or financial partners.
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Other agreements

For details of the agreements in relation to the business and operations of our Company, please see “Our Business”
on page 131 of this Red Herring Prospectus.

Revaluation of assets

Our Company has not revalued its assets since its incorporation.
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OUR MANAGEMENT
Board of Directors

Under the provisions of our Articles of Association, our Company is required to have not less than three Directors
and not more than 15 Directors. Under the Depositories Regulations, the Board of our Company is required to
include Shareholder Directors, Public Interest Directors and a Managing Director. Further, the number of Public
Interest Directors should not be less than the number of Shareholder Directors. Our Company currently has ten
Directors, comprising one Managing Director, five Public Interest Directors, of which one is a woman and four
Shareholder Directors. Unless stated otherwise, all of our Directors are liable to retire by rotation.

The following table sets forth details of our Board as on the date of this Red Herring Prospectus:

Name, Designation, Address, Occupation, Age Other Directorships
Nationality, Tenure and DIN
Taruvai Subbayya Krishna Murthy 77 1. CDSL Commodity Repository Limited,;
2. CDSL Ventures Limited;
Designation: Non-executive Chairman and 3. DSP Blackrock Trustees Company Limited;
Public Interest Director 4. Repco Home Finance Limited;
5. SBL Private Limited;
Address: 7-S9, Gokul Tower Apartments, Sir 6. Shriram Life Insurance Company Limited;
CP Ramaswamy Road, Alwarpet, Chennai and
600 018, Tamil Nadu, India 7. The Hindu Educational Organisation.
Occupation: Retired Government Officer
Nationality: Indian
Tenure: Three years with effect from
March 30, 2016 to March 29, 2019. Not liable
to retire by rotation.
DIN: 00279767
Padala Subbi Reddy 54 1. CDSL Commodity Repository Limited; and
2. CDSL Ventures Limited.
Designation: Managing Director and Chief
Executive Officer
Address: 202, 2™ floor, Maitri Lily, Maitri
Garden, Pokhran Road No. 2, Thane (West),
Mumbai 400 601, Maharashtra, India
Occupation: Service
Nationality: Indian
Tenure: Three years with effect from April 1,
2015 to March 31, 2018. Not liable to retire by
rotation
DIN: 01064530
Aravamudan Krishna Kumar 62 1. Andhra Bank;
2. Rural Electrification Corporation Limited;
Designation: Public Interest Director 3. Sathguru Catalyser Advisors Private Limited;
4. Suraksha Asset Reconstruction Private
Address: Flat 1001-C, Fortune Towers, Limited; and
Madhapur, KV Rangareddy, Hyderabad 500 5. TVS Wealth Private Limited.
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Name, Designation, Address, Occupation, Age Other Directorships
Nationality, Tenure and DIN

081, Telengana, India

Occupation: Banker (retired)

Nationality: Indian

Tenure: Three years with effect from July 30,

2016 till July 29, 2019. Not liable to retire by

rotation.

DIN: 00871792

Bontha Prasada Rao 63 1. CDSL Commodity Repository Limited; and
2. Tata Boeing Aerospace Limited.

Designation: Public Interest Director

Address: Flat Number 699, Asian Games

Village, Siri Fort, New Delhi 110 049, India

Occupation: Service

Nationality: Indian

Tenure: Three years with effect from October

21, 2016 till October 20, 2019. Not liable to

retire by rotation.

DIN: 01705080

Rajender Mohan Malla 64 1. Bharat Financial Inclusion Limited,
2. Centillion Finance Limited;

Designation: Public Interest Director 3. Metro Tyres Limited;
4.  Morgan Arc Private Limited;

Address: C-4/19, Safdarjung Development 5. Smera Ratings Limited; and

Area, Hauz Khas, New Delhi 110 016, India 6. Vardhman Textiles Limited.

Occupation: Banker (retired)

Nationality: Indian

Tenure: Three years with effect from July 30,

2016 till July 29, 2019. Not liable to retire by

rotation.

DIN: 00136657

Usha Narayanan 65 Nil.

Designation: Public Interest Director

Address: A 101, Paras, Dadabhai Road, Near
Navrang Cinema, Andheri (West), Mumbai
400 058, Maharashtra, India

Occupation: Professional

Nationality: Indian

Tenure: Three years with effect from April 24,
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Name, Designation, Address, Occupation, Age Other Directorships
Nationality, Tenure and DIN
2017 till April 23, 2020. Not liable to retire by
rotation.
DIN: 07738036
Ananth Narayan Gopalakrishnan 48 1. Fixed Income Money Market and Derivatives
Association of India; and
Designation: Shareholder Director 2. Foreign Exchange Dealers Association of
India.
Address: 901/ 902 Kanta Apartments, East
Avenue, Santacruz (West), Mumbai 400 054,
Maharashtra, India
Occupation: Service
Nationality: Indian
Tenure: Retire by rotation
DIN: 05250681
Nayan Chandrakant Mehta® 50 1. Asia Index Private Limited;
Designation: Shareholder Director 2. BSE CSR Integrated Foundation;
3. BSE Investments Limited,;
Address: Flat No.101, A Wing, Devprayag 4. BSE Sammaan CSR Limited,;
CHS. Junction of Mathuradas Road and 5. CDSL Insurance Repository Limited; and
Subhash Lane, Kandival, (West), Mumbai 6. CDSL Ventures Limited.
400 067 Maharashtra, India
Occupation: Service
Nationality: Indian
Tenure: Retire by rotation
DIN: 03320139
Nehal Naleen Vora 43 1. BSE CSR Integrated Foundation;
2. BSE Investments Limited,;
Designation: Shareholder Director 3. BSE Sammaan CSR Limited,;
4. Indian Clearing Corporation Limited;
Address: A-202, Floor-2, Plot 53A, A Wing, 5. India International Clearing Corporation
Surya Apartment, Bhulabhai Desai Road, (IFSC) Limited;
Cumballa  Hill, Mumbai 400 026, 6. India International Exchange (IFSC) Limited;
Maharashtra, India and
7. National Power Exchange Limited.
Occupation: Service
Nationality: Indian
Tenure: Retire by rotation
DIN: 02769054
Venkat Nageswar Chalasani 56 1. Fixed Income Money Market and Derivatives
Association of India;
Designation: Shareholder Director 2. Infrastructure Leasing and Financial Services
Limited,;
Address: C/03, Kinellan Tower, 100-A, 3. Macquaire SBI Infrastructure Management

Nepean Sea Road, Mumbai 400 006,

Pte., Limited;
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Name, Designation, Address, Occupation, Age Other Directorships
Nationality, Tenure and DIN

Mabharashtra, India 4. Oman India Joint Investment Fund
Management Company Private Limited; and
Occupation: Service 5. The Clearing Corporation of India Limited.

Nationality: Indian

Tenure: Retire by rotation

DIN: 07234179

(1) Our Company has applied to SEBI for appointment of Nayan Chandrakant Mehta as Shareholder Director of
our Company on November 29, 2016 and such application is pending approval.

As per the Depositories Regulations, each of our Directors is appointed pursuant to approval of SEBI, except for our
Public Interest Directors, who are nominated by SEBI.

Brief profiles of our Directors

Taruvai Subbayya Krishna Murthy is the Non-executive Chairman and a Public Interest Director of our Company.
He has been on our Board since March 30, 2016. He holds a bachelor’s degree in economics and law from
University of Mysore and University of Madras, respectively, and a master's degree in fiscal studies from University
of Bath, United Kingdom. He was also the former chief election commissioner of India and secretary of Ministry of
Corporate Affairs. Prior to joining our Board, he served the GOI at various levels. As secretary of the Ministry of
Corporate Affairs, he contributed in setting up the Investor Education and Protection Fund from unclaimed
dividends of companies. He was also the Chief Commissioner of Income Tax in Bombay. He has served as an
advisor to the International Monetary Fund in Ethiopia and Georgia. In 2005, he was also appointed by the Supreme
Court of India to conduct elections to the Board of Control for Cricket in India. He has several years of experience
in the securities market.

Padala Subbi Reddy is the Managing Director and Chief Executive Officer of our Company. He has been on our
Board since March 6, 2009. He completed his bachelors in arts (economics) from Andhra University,
Vishakhapatnam and a master’s degree in arts (economics) from University of Hyderabad. He has also worked as a
research assistant in Gokhale Institute of Politics and Economics, Pune. Prior to joining our Company, he was
associated with BSE as chief general manager of surveillance and inspection. He is also a member of various
committees of SEBI including, inter alia, the Secondary Market Advisory Committee and Corporate Bond and
Securitization Advisory Committee. He is also a member of the National Council for Capital Markets of
Confederation of Indian Industry and the Associated Chambers of Commerce and Industry of India.

Aravamudan Krishna Kumar, is a Public Interest Director of our Company. He has been on our Board since July
30, 2016. He holds a bachelor’s degree in arts (economics) from Delhi University and is also a qualified Certified
Associate of Indian Institute of Bankers. Prior to joining our Board, he was managing director of State Bank of
India.

Bontha Prasada Rao, is a Public Interest Director of our Company. He has been on our Board since October 21,
2016. He holds a bachelor’s degree in technology (mechanical engineering) from Jawaharlal Nehru Technological
University, Andhra Pradesh and a post graduate diploma in industrial engineering from National Institute for
Training in Industrial Engineering, Bombay. Prior to joining our Board, he was the chairman and managing director
of Bharat Heavy Electricals Limited.

Rajender Mohan Malla is a Public Interest Director of our Company. He has been on our Board since July 30,
2016. He holds a bachelor's degree in commerce with honours and a master's degree of commerce and business
administration from University of Delhi. He also has a post graduate diploma in management from Management
Development Institute, Gurgaon. He is a certified associate of the Indian Institute of Bankers. Prior to joining our
Board, he was the chairman and managing director of IDBI Bank. He is a recipient of various awards including,
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amongst others, “Outstanding CEO of the Year” from Association of Development Financing Institutions in Asia
and the Pacific and “Microfinance India Contribution to the Sector, 2012”.

Usha Narayanan is a Public Interest Director of our Company. She is on our Board since April 24, 2017. She has a
bachelor's degree in law from University of Bombay and a master’s degree in arts (economics) and business laws
from University of Bombay and National Law School of India University, Bangalore, respectively. She is also a
certified associate of Indian Institute of Bankers and a member of Bar Council of India. She is presently also
associated as a counsel with Cyril Amarchand Mangaldas, Advocates and Solicitors. Prior to joining our Board, she
was associated with SEBI and Bank of India.

Ananth Narayan Gopalakrishnan is a Shareholder Director of our Company. He has been on our Board since July
22, 2014. He holds a bachelor’s degree in technology (electrical engineering) from Indian Institute of Technology,
Bombay and a post graduate diploma in management from Indian Institute of Management, Lucknow. He is also the
regional head, financial markets (South Asia) of Standard Chartered Bank. He has over 20 years of experience in the
banking industry and has been a part of various committees of Reserve Bank of India including, inter alia, the
committee that launched foreign exchange options and interest rate futures in India.

Nayan Chandrakant Mehta is a Shareholder Director of our Company. He is also the chief financial officer of BSE.
He is a qualified Chartered Accountant as well as a Cost and Works Accountant. He has been on our Board since
November 28, 2016. He has extensive experience of over 24 years in financial and securities markets, especially in
the exchanges and its ecosystem businesses. Prior to joining BSE, he worked with National Stock Exchange, MCX
and Credit Analysis and Research Limited as joint general manager (accounts). He was instrumental in setting up
accounting and investment processes and controls at NSE. As the chief financial officer of MCX, in addition to
overseeing finance, treasury and taxation, he handled various strategic issues relating to eco-system ventures of its
group companies. He represents BSE as the senior vice chairman on the executive board of South Asian Federation
of Exchanges. He represents BSE on the boards of some of its group companies and joint ventures and is a member
of the qualified review committee of SEBI.

Nehal Naleen Vora is a Shareholder Director of our Company. He has been on our Board since July 25, 2015. He
holds a bachelor’s degree in commerce from the University of Mumbai and completed his masters in management
studies from the Narsee Monjee Institute of Management Studies, University of Mumbai. He is also the chief
regulatory officer of BSE. Prior to joining BSE, he worked with various departments in SEBI. He also served as a
director, law and compliance at DSP Merrill Lynch Limited heading broking and investment banking compliance.
He has more than 15 years of experience in areas of legal compliance. He currently heads all the regulatory
functions of BSE which includes membership compliance, surveillance, inspection, investigation, regulatory
communication, investor services, listing compliance and regulatory legal.

Venkat Nageswar Chalasani is a Shareholder Director of our Company. He holds a bachelor’s degree in science
and a post graduate diploma in journalism. He has been on our Board since June 28, 2016. He is also the deputy
managing director (global markets) of State Bank of India. He has over 30 years of experience in banking.

Arrangement or understanding with major shareholders, customers, suppliers or others

Other than Venkat Nageswar Chalasani who has been nominated by State Bank of India, Ananth Narayan
Gopalakrishnan who has been nominated by Standard Chartered Bank, Nehal Naleen Vora and Nayan Chandrakant
Mehta who have been nominated by BSE, none of our Directors or other members of senior management have been
appointed pursuant to an understanding or arrangement with shareholders, customers, suppliers or others. These
nomination rights have been provided for in the Articles of Association of the Company.

Pursuant to undertakings dated February 13, 2017, May 8, 2017, February 7, 2017 and March 1, 2017, each of State
Bank of India, BSE, Bank of India and Bank of Baroda, respectively, has undertaken to our Company that after
successful completion of the Offer, such right shall be exercisable only upon receipt of approval of the shareholders
of our Company in the first general meeting after successful completion of the Offer by way of a special resolution.
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Terms of appointment of Managing Director and Chief Executive Officer

Padala Subbi Reddy is currently the Managing Director and Chief Executive Officer of our Company. He was
appointed as managing director and chief executive officer of our Company by way of the Board resolution dated
November 15, 2014 and Shareholders' resolution dated January 21, 2015 and has entered into an articles of
agreement dated May 5, 2015 with our Company. Additionally, pursuant to a Shareholders' resolution dated January
21, 2015, the Board of our Company is authorised to grant an increment of up to 10 percent of his basic salary every
year from April 1, 2016 to March 31, 2018 to Padala Subbi Reddy. Further, by way of a shareholder resolution dated
November 28, 2016, his remuneration increased by 20%, effective from October 1, 2016, which was approved by
SEBI on January 25, 2017. Following are the details of the remuneration paid to Padala Subbi Reddy for Fiscal
2017:

(in Tmillion)
Particulars Remuneration
Basic salary 0.46
House Renting Allowance (50% of basic pay) 0.23
Medical Allowance 0.03
Total monthly emoluments 0.72
Yearly emoluments 8.64
LTA (one month basic) 0.50
Total 9.14
Company’s contribution to PF (per annum) 0.66
Gratuity 0.29
Performance Linked Bonus 1.99
Total compensation 12.08

Remuneration of Shareholder Directors and Public Interest Directors

The Public Interest Directors and Shareholders Directors were paid sitting fees for attending meetings of the
Board and various committees of our Company in Fiscal 2017:

(in Tmillion)

Sr. Name of Director Total amount of Amount of sitting Total
No sitting fees paid in fees paid in Fiscal

Fiscal 2017 2017 by our

Subsidiaries

Public Interest Directors
1. Aravamudan Krishna Kumar 0.60 Nil 0.60
2. Bontha Prasada Rao 0.33 0.02 0.35
3. | Jayshree Ashwinkumar Vyas™ 0.20 Nil 0.20
4. Rajender Mohan Malla 0.55 Nil 0.55
5. Taruvai Subbayya Krishna Murthy 1.28 0.49 1.77
6. | Usha Narayanan” Nil Nil Nil
Shareholder Directors
7. | Venkat Nageswar Chalasani® 0.11 Nil 0.11
8. Ananth Narayan Gopalakrishnan Nil Nil Nil
9. [ Nehal Naleen Vora® 0.26 Nil 0.26
10. | Balasubramaniam Venkataramani' @ 0.38 Nil 0.38
11. | Nayan Chandrakant Mehta® 0.23 0.19 0.42

" Ceased to be a Director

# Appointed as Director post March 31, 2017

" Does not accept sitting fees

@sitting fees was paid to the nominating Shareholder
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Further, by way of a resolution dated October 21, 2016, our Board approved the recommendation of the Nomination
and Remuneration/Compensation Committee for the revision in the sitting fee as below:

(in& million)
Director Sitting fees payable for Board Sitting fees payable for Committee
Meetings Meetings
Chairman 0.06 0.05
Non-Executive Directors 0.05 0.04

None of our Directors or Key Management Personnel is eligible to be paid any contingent or deferred compensation

for Fiscal 2017.

Changes in the Board of Directors in the last three years

Sr. Name Date of appointment Date of cessation Reason

No.

1. Usha Narayanan April 24, 2017 - Appointment

2. Jayshree Ashwinkumar Vyas January 18, 2014 January 17, 2017 Completed tenure

3. Nayan Chandrakant Mehta November 28, 2016 - Appointment

4. Bontha Prasada Rao October 21, 2016 - Appointment

5. Rajender Mohan Malla July 30, 2016 - Appointment

6. Aravamudan Krishna Kumar July 30, 2016 - Appointment

7. Venkat Nageswar Chalasani June 28, 2016 - Appointment

8. Anshula Kant July 25, 2015 June 17, 2016 Resignation

9. Rangachary Nambiar lyengar July 7, 2010 April 8, 2016 Completed tenure

10. | Tharmapuram Subramaniam | July 7, 2010 April 8, 2016 Completed tenure
Narayanasami

11. | Ram Naraian Nigam July 22, 2014 April 8, 2016 Completed tenure

12. | Taruvai  Subbayya  Krishna | March 30, 2016 - Appointment
Murthy

13. | Balasubramaniam August 26, 2015 April 24, 2017 Withdrawal of nomination
Venkataramani

14. | Ashish Kumar Chauhan March 29, 2010 August 14, 2015 Resignation

15. | Nehal Naleen Vora July 25, 2015 - Appointment

16. | Parveen Kumar Gupta April 25, 2015 July 6, 2015 Resignation

17. | Balasubramaniam May 28, 2012 March 5, 2015 Resignation
Venkataramani

18. | Ananth Narayan Gopalakrishnan | July 22, 2014 Appointment

19. | Balakrishna Vinayak Chaubal

January 18, 2014

December 31, 2014

Resignation

Service contracts

Our Company has not entered into any service contracts, pursuant to which its officers, including its Directors and
Key Managerial Personnel, are entitled to benefits upon termination of employment.

Bonus or profit-sharing plan of our Directors

None of our directors are part of any bonus or profit sharing plan of our Company.

Shareholding of our Directors in our Company

The Articles of Association do not require the Directors to hold any qualification shares.

None of our Directors hold any Equity Shares, as on the date of this Red Herring Prospectus.
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Shareholding of our Directors in our Subsidiaries

None of our Directors hold any Equity Shares in our Subsidiaries, as on the date of this Red Herring Prospectus. For
details on shareholding of our Directors in our Group Companies, please see "Our Promoter, Promoter Group and
Group Companies" on pages 180 to 183 of this Red Herring Prospectus.

Appointment of any relatives of our Directors to an office or place of profit

None of the relatives of our Directors have been appointed to an office or place of profit.
Confirmations

None of our Directors are related to each other.

None of our Directors have been or are directors on the boards of listed companies that have been/ were delisted
from any stock exchange in India.

None of our Directors have been or are directors on the boards of listed companies during the last five years
preceding the date of this Red Herring Prospectus, whose shares have been suspended from being traded any stock
exchange in India.

None of our Directors have been declared as wilful defaulters by the RBI or any other statutory authorities.
Interest of Directors

All our Directors, except the Managing Director and Chief Executive Officer and the nominee director of Standard
Chartered Bank, may be deemed to be interested to the extent of fees payable to them or such Director’s nominating
Shareholder for attending meetings of the Board of Directors or a Committee thereof as well as to the extent of other
remuneration and reimbursement of expenses payable to them under the Articles of Association.

The Managing Director and Chief Executive Officer may be deemed to be interested to the extent of remuneration
payable to him for services rendered as an officer or employee of our Company.

The Directors may also be regarded as interested in the Equity Shares that may be subscribed or allotted to the
companies, firms and trusts, in which they are interested as directors, members, partners, trustees and promoters.
Our of the Directors will also be deemed to be interested to the extent of any dividend payable to them and other
distributions in respect of such Equity Shares. Our Directors are not interested in the promotion of our Company.

The Directors have no interest in any property acquired by our Company within two years from the date of this Red
Herring Prospectus or proposed to be acquired, by our Company as of the date of this Red Herring Prospectus.

Borrowing powers of our Board

Pursuant to a resolution passed by our Shareholders on January 14, 1998 and in accordance with the Articles of
Association and subject to the provisions of the Companies Act, our Board is authorized, at its discretion, to borrow
any sum upon such terms and conditions and with or without security as our Board may, in its discretion, think fit, in
excess of the aggregate of its paid-up share capital and free reserves, provided that the money or monies to be
borrowed by our Company (apart from the temporary loans obtained or to be obtained from time to time from the
bankers of our Company in the ordinary course of business) shall not exceed ¥ 500 million over and above the
aggregate of its paid-up share capital and free reserves excluding all temporary loans obtained or to be obtained
from time to time from the bankers of our Company in the ordinary course of business.

Corporate governance

As per the Depositories Act, corporate governance norms as specified for listed companies shall apply mutatis
mutandis to a depository. Our Company is in compliance with the requirements of applicable regulations,
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specifically the Listing Regulations, the Depositories Regulations, the Companies Act, and the ICDR Regulations, to
the extent applicable, in respect of corporate governance requirements, particularly in relation to constitution of the
Board and committees of our Board.

In terms of Regulation 24 (1) of the Listing Regulations, at least one independent director from our Board is
required to be appointed as a director on the board of directors of an unlisted material subsidiary of our Company.
As of the date of this Red Herring Prospectus, our Company does not have an unlisted material subsidiary in terms
of the Listing Regulations.

Our Board has been constituted in compliance with the provisions of the Companies Act, the Depositories
Regulations and the Listing Regulations. Currently, our Board has ten Directors, comprising one Managing Director,
five Public Interest Directors and four Shareholder Directors, of which one is a woman.

Our Board functions either as a full board or through various committees constituted to oversee specific operational
areas. Our Company’s executive management provides our Board detailed reports on its performance periodically.

Committees of the Board in accordance with the Listing Regulations
Audit Committee
The Audit Committee of our Board has been constituted in accordance with the applicable provisions of the

Companies Act and the Listing Regulations. The Audit Committee was first constituted on March 30, 1999 and was
last re-constituted on April 24, 2017. The Audit Committee currently consists of the following members:

Sr. No. Name of the Director Designation Position
1. Taruvai  Subbayya  Krishna | Chairman and Public Interest Director Chairman
Murthy
2. Rajender Mohan Malla Public Interest Director Member
3. Aravamudan Krishna Kumar Public Interest Director Member
4. Venkat Nageswar Chalasami Shareholder Director Member
5. Bontha Prasada Rao Public Interest Director Member
6. Usha Narayanan Public Interest Director Member

Terms of reference:

A. Powers of Audit Committee

The Audit Committee shall have all powers, as prescribed under the Companies Act, 2013 and the Listing
Regulations including the following:

1. To investigate any activity within its terms of reference;

2. To seek information from any employee;

3. To obtain outside legal or other professional advice; and

4. To secure attendance of outsiders with relevant expertise, if it considers necessary.
B. Role of Audit Committee

1. Oversight of our Company’s financial reporting process and the disclosure of its financial information to ensure
that the financial statement is correct, sufficient and credible.

2. Recommendation for appointment, remuneration and terms of appointment of auditors of our Company.

3. Approval of payment to statutory auditors for any other services rendered by the statutory auditors.

167



10.

11.

12.

13.

14.

15.

16.

Review and monitor the auditor’s independence and performance, and effectiveness of audit process.

Reviewing, with the management, the annual financial statements and the auditors’ report thereon, before
submission to the Board for approval, with particular reference to:

a. matters required to be included in the Director’s Responsibility Statement to be included in the Board’s
report in terms of clause (c) of sub-section 3 of section 134 of the Companies Act, 2013;

b. changes, if any, in accounting policies and practices and reasons for the same;

c. major accounting entries involving estimates based on the exercise of judgment by management;
d. significant adjustments made in the financial statements arising out of audit findings;

e. compliance with listing and other legal requirements relating to financial statements;

f. disclosure of any related party transactions; and

g. qualifications in the draft audit report.

Reviewing, with the management, the quarterly, financial statements before submission to our Board for
approval.

To review the financial statements, in particular, the investments made by the unlisted subsidiary company.

Reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those stated in
the offer document/ prospectus/ notice and the report submitted by the monitoring agency monitoring the
utilization of proceeds of a public or rights issue, and making appropriate recommendations to our Board to take
up steps in this matter.

To formulate the scope, functioning, periodicity and methodology for conducting the internal audit in
consultation with the Internal Auditor.

Reviewing with management, performance of statutory and internal auditors, and adequacy of the internal
control systems.

Reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit.

Discussion with internal auditors any significant findings and follow up thereon.

Reviewing the findings of any internal investigations by the internal auditors into matters where there is
suspected fraud or irregularity or a failure of internal control systems of a material nature and reporting the

matter to our Board.

Discussion with statutory auditors before the audit commences, about the nature and scope of audit as well as
post-audit discussion to ascertain any area of concern.

To look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non payment of declared dividends) and creditors.

To review the functioning of the whistle blower mechanism.
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17.

18.

19.

20.

21.

22.

23.

24,

Approval of appointment of Chief Financial Officer (i.e., the whole-time Finance Director or any other person
heading the finance function or discharging that function) after assessing the qualifications, experience &
background of the candidate.

Valuation of undertakings or assets of our Company, wherever it is necessary.

Scrutiny of inter-corporate loans and investments.

Evaluation of internal financial controls and risk management systems.

Approval or any subsequent modification of transactions of our Company with related parties.

To appoint a person having such qualifications and experience and registered as a valuer in such manner, on
such terms and conditions as may be prescribed and appointed by the audit committee for valuation, if required
to be made, in respect of any property, stocks, shares, debentures, securities or goodwill or any other assets or
net worth of a company or its liabilities.

To ensure proper system for storage, retrieval, display or printout of the electronic records as deemed
appropriate and such records shall not be disposed of or rendered unusable, unless permitted by law.

To mandatorily review:

a.

b.

Management discussion and analysis of financial condition and results of operations;

Statement of significant related party transactions (as defined by the Audit Committee), submitted by
management;

Management letters / letters of internal control weaknesses issued by the statutory auditors;
Internal audit reports relating to internal control weaknesses;

The appointment, removal and terms of remuneration of the Chief internal auditor shall be subject to
review by the Audit Committee; and

Statement of deviations in terms of the Listing Regulations:

0] quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted
to stock exchange(s); and

(i) annual statement of funds utilised for purposes other than those stated in the offer
document/prospectus/notice.

The Audit Committee met four times in Fiscal 2017.
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Nomination and Remuneration / Compensation Committee

The Nomination and Remuneration / Compensation Committee of our Board has been constituted to, amongst
others, identify persons who are qualified to become directors and who may be appointed in senior management
positions in accordance with the criteria laid down and to make recommendations to the Board in this regard and to
carry out evaluation of Directors’ performance. The Nomination and Remuneration / Compensation Committee was
first constituted as the Remuneration Committee on November 6, 1998 and was last re-constituted on April 24,
2017. The current members of the Nomination and Remuneration / Compensation Committee are as follows:

S. No. Name of the Director Designation Position
1. Aravamudan Krishna Kumar Public Interest Director Chairman
2. Taruvai  Subbayya  Krishna | Public Interest Director Member

Murthy
3. Ananth Narayan Gopalakrishnan | Shareholder Director Member
4. Venkat Nageswar Chalasani Shareholder Director Member
5. Rajender Mohan Malla Public Interest Director Member
6. Bontha Prasada Rao Public Interest Director Member
7. Usha Narayanan Public Interest Director Member

Terms of reference:

1.

Formulate the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration for the directors, key managerial personnel and
other employees;

Devising a policy on Board diversity;

Formulation of criteria for evaluation of performance of independent directors and the board of directors;
Identifying persons who are qualified to become directors and who may be appointed in senior management in
accordance with the criteria laid down and recommend to the board of directors their appointment and removal ;
and

Whether to extend or continue the term of appointment of the appointment of independent directors, on the
basis of the report of performance evaluation of independent directors.

The Nomination and Remuneration / Compensation Committee met three times in Fiscal 2017.
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Stakeholder Relationship Committee

The Stakeholder Relationship Committee of the Board has been constituted pursuant to the provisions of the
Companies Act. The Stakeholder Relationship Committee was constituted on December 24, 2016. The members of
the Stakeholder Relationship Committee are:

S. No. Name of the Director Designation Position
1. Aravamudan Krishna Kumar Public Interest Director Chairman
2. Bontha Prasada Rao Public Interest Director Member
3. Nayan Chandrakant Mehta Shareholder Director Member

Terms of Reference:
1. Redressal of grievances of shareholders, debenture holders and other security holders;

2. Consider and resolve the grievances of the security holders of the Company including complaints related to
transfer of shares, non-receipt of balance sheet, annual report and declared dividends; and

3. Carry out any other function as prescribed under the Listing Regulations, the Companies Act and other
applicable laws.

The Stakeholder Relationship Committee did not meet in Fiscal 2017.
Terms of reference:
Other committees of the Board

The other committees of the Board of our Company include:
Corporate Social Responsibility Committee;

Ethics Committee;

IPO Committee;

Public Interest Director’s Committee;

Shareholder Co-ordination Committee; and

Share Transfer and Allotment Committee.
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Key Management Personnel

The details of the Key Management Personnel other than our Managing Director and Chief Executive Officer,
whose details are set above on page 159 of this Red Herring Prospectus, as on the date of this Red Herring
Prospectus, are set out below.

Cyrus Khambata, Executive Director*, completed his bachelor’s degree in commerce and law, diploma in
financial management and masters in commerce from Bombay University. He is also a certified associate of the
Indian Institute of Bankers and has completed his diploma in Common Business Oriented Language from
Computer Society of India. He has also cleared the inter level of Institute of Company Secretaries in India. He
has been associated with our Company since May 18, 1998. He is also acting as managing director of our
Subsidiaries, CDSL Ventures Limited and CDSL Insurance Repository Limited. Prior to joining our Company,
he was associated with Bank of India for 20 years and was posted to Bank Of India Shareholding Limited, a
joint venture between BSE and Bank of India, to oversee the clearing and settlement functions of BSE where he
worked for three years and was instrumental in automation of the clearing and settlement functions and also
starting demat settlements. He has more than 38 years of experience spread across banking and capital markets.
In Fiscal 2017, he was paid ¥8.4 million as remuneration.

Joydeep Dutta, Executive Director* and Group Chief Technology Officer, completed his bachelors in electrical
engineering from Jadavpur University, Kolkata and masters in electrical engineering and computer science from
Tuskegee University, USA and Drexel University, USA, respectively. He has been associated with our
Company since July 7, 2014. Prior to joining our Company, he was associated with various ICICI Bank group
companies in India and multi-national companies in United States, including, inter alia, Gartner, Citibank,
Lever, Pitney Bowes, Pfizer and Boehringer. He has over 34 years of diverse work experience in India and
United States in industries including, inter alia, depositories, manufacturing, fast moving consumer goods,
banking, broking, non-banking finance, insurance, pharma, information technology and information technology
enabled services, and business process outsourcing, in both management consultancy and company executive
roles. In Fiscal 2017, he was paid ¥ 8.2 million as remuneration.

Bharat Sheth, Executive Vice President and Chief Financial Officer, completed his bachelors in science from
Mumbai University. He is a qualified chartered accountant from the Institute of Chartered Accountants of India.
He has been associated with our Company since May 27, 1998. Prior to joining our Company, he was associated
with Shepan Consultant Private Limited as a designated director. He has over 25 years of experience as a
statutory auditor, share accountant and co-manager or registrar to public issues, registrar and transfer agents to
issuers. In Fiscal 2017, he was paid ¥ 5.1 million as remuneration.

Nayana Ovalekar, Executive Vice President — Operations, completed her bachelors in commerce from Mumbai
University. She is a certified company secretary and has been associated with our Company since October 13,
2003. Prior to joining our Company, she was associated with Stock Holding Corporation of India Limited as an
officer on special duty. In Fiscal 2017, she was paid ¥ 4.9 million as remuneration.

Sunil Alvares, Executive Vice President — Business Development and Admission Cell, completed his bachelors
in physics, mathematics and statistics from Wilson College, Mumbai and masters in physics and electronics
from St. Xaviers College, Mumbai and masters in marketing management from Principal L.N Welingkars
Institute of Management Development & Research, Mumbai. He has also completed his post graduate diploma
in computer science from St. Xavier’s Technical Institute, Mumbai. He has been associated with our Company
since July 23, 1998. Prior to joining our Company, he was associated with Karvy Consultancy Limited as a
manager in marketing. In Fiscal 2017, he was paid I 4.9 million as remuneration.

Ramkumar K., Executive Vice President and Chief Risk Officer, completed his bachelor's in physics from
University of Mumbai and masters in financial management from University of Mumbai. He is also a fellow
member of the Insurance Institute of India. He has been associated with our Company since September 27,
2000. Prior to joining our Company, he was associated with Tata Share Registry Limited as an executive. He
has about 23 years of experience in various capacities and disciplines including operations, surveillance,
insurance, new projects, business requirement specifications, etc. In Fiscal 2017, he was paid ¥ 4.9 million as
remuneration.

Farokh Patel, Vice President -Audit and Inspection, completed his bachelors in commerce and masters in
commerce from University of Mumbai. He has been associated with our Company since September 1, 2004,
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Prior to joining our Company, he was associated with Stock Holding Corporation of India Limited. He has about
17 years of experience in capital markets. In Fiscal 2017, he was paid ¥ 2.2 million as remuneration.

Nirogi Venkata Sesha Pavan Kumar**, Vice President- Legal and Group Company Secretary and Compliance
Officer, holds a bachelor’s degree in commerce and law from Nagarjuna University, Vijayawada. He also holds
a Master’s degree in business administration from Dr. B. R. Ambedkar Open University. He is an associate
member of the Institute of Company Secretaries of India and has over 16 years of experience and is responsible
for all company secretarial, compliance and legal matters. Prior to joining our Company, he worked with Quess
Corp Limited as general manager-legal and company secretary and compliance officer. He also has prior
experience with NCC Limited, Dr. Reddy’s Laboratories Limited, Delhi International Airport Private Limited
and Nagarjuna Fertilizers and Chemicals Limited. In Fiscal 2017, he was paid ¥ 0.8 million as remuneration.

*Cyrus Khambata and Joydeep Dutta are not Directors on our Board

*The Board of Directors has, in their meeting dated June 6, 2017, taken on record the resignation of Nirogi Venkata Sesha
Pavan Kumar, the Company Secretary & Compliance Officer, which will be effective on July 31, 2017. Our Company has
initiated the necessary steps for the appointment of a Company Secretary & Compliance Officer upon his resignation; as
required under provisions of applicable law.

None of the Key Management Personnel are related to each other.
All the Key Management Personnel are permanent employees of our Company.

Service Contracts

No service contracts have been entered into with any Key Management Personnel for provisions of benefits or
payments of any amount upon termination of employment.

Shareholding of Key Management Personnel

As on the date of this Red Herring Prospectus, none of our Key Management Personnel hold any Equity Shares
of our Company.

Bonus or profit sharing plan of the Key Management Personnel

None of the Key Management Personnel is party to any bonus or profit sharing plan of our Company other than
the performance linked incentives given to them.

Interests of Key Management Personnel

In addition to the interest of our Managing Director and Chief Executive Officer, as set out above, none of the
Key Managerial Personnel have any interest in our Company other than to the extent of the remuneration or
benefits to which they are entitled to as per their terms of appointment and the reimbursement of expenses
incurred by them during the ordinary course of business.

None of our Key Management Personnel has been paid any consideration of any nature from our Company or
our Subsidiaries on whose rolls they are employed, other than their remuneration. Some of our Key
Management Personnel hold certain equity shares in our Subsidiaries as nominees of our Company. For details
of shareholding of our Key Management Personnel in our Subsidiaries, please see "Our Promoter, Promoter
Group and Group Companies™ on pages 181 to 183 of this Red Herring Prospectus.

Changes in the Key Management Personnel
Except for the changes to our Board of Directors, as set forth under “Changes in the Board of Directors in the

last three years” herein above, the changes in our Key Management Personnel in the last three years prior to the
date of filing of this Red Herring Prospectus are as follows:
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S. No. Name Designation Date of appointment | Date of cessation | Reason
1. Nirogi Venkata | Vice President- | December 1, 2016 - Appointment
Sesha Pavan | Group Company
Kumar® Secretary & Legal
2. Farokh Patel Vice President- audit | April 1, 2016 - Appointment
and inspection
3. Satish Budhakar Company Secretary August 1, 2007 March 27, 2016 Cessation due to
death.
4, Joydeep Dutta Executive  Director | July 7, 2014 - Appointment
and Group
Technology Officer

*Joydeep Dutta is not a Director on our Board.
(1) The Board of Directors has, in their meeting dated June 6, 2017, taken on record the resignation of Nirogi Venkata
Sesha Pavan Kumar, the Company Secretary & Compliance Officer, which will be effective on July 31, 2017. Our
Company has initiated the necessary steps for the appointment of a Company Secretary & Compliance Officer upon his
resignation; as required under provisions of applicable law.

Payment or benefit to officers of our Company

Other than benefits and performance based incentives which are part of the terms of employment, no non-salary
amount or benefit has been paid or given within the two preceding years or is intended to be paid or given to any

of the our Company’s 's employees including our KMPs and our Directors.

Employee stock option plan

As on the date of this Red Herring Prospectus, our Company does not have any employee stock option plan or

scheme.
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OUR PROMOTER, PROMOTER GROUP AND GROUP COMPANIES
Our Promoter

The Promoter of our Company is BSE Limited. As on the date of this Red Herring Prospectus, our Promoter
holds 52,297,850 Equity Shares aggregating to 50.05% of our Company’s pre-Offer issued subscribed and paid-
up Equity Share capital.

History of our Promoter

A resolution was passed by certain Bombay brokers on July 9, 1875 to form an association for protecting the
character, status and interest of native share and stock brokers and for providing a hall or building for the use of
the members of the association. Subsequently, by an indenture dated December 3, 1887, the Native Share and
Stock Brokers Association was formally constituted.

In 1957, our Promoter became the first stock exchange to be recognised by the Indian Government under SCRA.

Our Promoter was incorporated as a public company under the name "Bombay Stock Exchange Limited" under

the provisions of the Companies Act, 1956 on August 8, 2005. Subsequently, in order to leverage brand equity

of the BSE brand, the name of our Promoter was changed to "BSE Limited" and received a fresh certificate of

incorporation dated July 8, 2011.

Our Promoter is a corporatised and demutualised entity, with 162,694 shareholders as on June 2, 2017.

Our Promoter is listed on the Stock Exchange.

Our Promoter does not have an identifiable promoter.

The main objects of our Promoter as per the memorandum of association of our Promoter are:

(@) To acquire, and succeed to, the business, activity and undertaking of BSE (formerly called "The Stock
Exchange, Mumbai"), a recognised stock exchange under the Securities Contracts (Regulation) Act, 1956,
on a going concern basis, pursuant to The BSE (Corporatisation and Demutualisation) Scheme, 2005,
approved by the Securities and Exchange Board of India (hereinafter called "SEBI™) under section 4B (2)
of the Securities Contracts (Regulation) Act, 1956, by its Order No. SEBI/MRD/40967/2005 dated May
20, 2005;

(b) To carry on business as a stock exchange; and

(c) To assist, regulate, control and / or otherwise associate with the business of buying, selling and dealing in
securities.

Board of directors

The board of directors of our Promoter, as of June 5, 2017, is as follows:

S. Name Designation
No.
1. Sudhakar Rao Chairman and public interest director
2. Ashishkumar Manilal Chauhan Managing director and chief executive officer
3. Dhirendra Swarup Public interest director
4. Kasturirangan Krishnaswamy Public interest director
5. Sethurathnam Ravi Public interest director
6. Sumit Bose Public interest director
7. Vikramajit Sen Public interest director
8. Rajeshree Rajnikant Sabnavis Shareholder director
9. Sriprakash Kothari Shareholder director
10. | Thomas Lars Bendixen Shareholder director
11. | Usha Sangwan Shareholder director
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Capital structure

As on June 2, 2017, the authorised share capital is ¥ 3,000,000,000 divided into 1,500,000,000 equity shares of
% 2 each and the issued capital is 109,176,344 divided into 54,588,172 equity shares and the subscribed and
paid-up share capital is ¥107,616,344 divided into 53,808,172 equity shares of ¥ 2 each.

Shareholding pattern

The shareholding pattern of our Promoter as on June 2, 2017 is as provided below:

Category Nos. of No. of fully paid Total nos. Sharehol No. of No. of shares No of shares Number of
of shareholde up equity shares shares held ding as a shares pledged or locked in equity shares
shareholde rs held % of underlyi otherwise held in
r total no. ng encumbered dematerialise
of shares outstan d form
(calculate ding
d as per converti
SCRR, ble
1957) As securitie
a % of s
(A+B+C2 (includi
) ng
warrant
s)
(Vi1 (VI11)
m ()] [UD)] 1v) V) V1) No. of Perce No. of Perce (I1X)
shares ntage shares ntage
of of
total total
share share
S s held
held
(A) 0 0 0 0.00 0 0 0 0
Promoter
&
Promoter
Group
(B) Public 159,594 33,919,060 33,919,060 63.04 0 1,418,04 4.18 19,082,34 | 56.26 33,918,934
1 8
(C) Non 0 0 0 0.00 0 0 0 0
Promoter -
Non Public
(C1) 0 0 0 0 0 0 0
Shares
underlying
DRs
(C2) 0 0 0 0.00 0 0 0 0
Shares held
by
Employee
Trust
(D) 3,100 19,889,112 19,889,112 36.96 0 414,390 2.08 19,294,29 | 97.01 19,594,664
Trading 4
Members
and
Associates
of trading
members
Grand 162,694 53,808,172 53,808,172 100 0 1,832,431 341 38,376,64 | 71.32 53,513,598
Total 2

Financial Performance

Brief financial details of our Promoter, extracted from its audited accounts, for the past three financial years are

as follows:
(X in millions except per share data)
Particulars FY 2017 % FY 2016"* FY 2015"
Equity capital 107.6 1,07.4 1,07.3
Reserves and surplus (excluding revaluation 24,186 22,428.7 22,183.8
reserve)
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Total revenue 5,509.9 5,158.9 4,391.8
Profit/(loss) after tax 1,986.4 1,061.2 1,014.4
Basic EPS (in 3)* 36.39 9.72* 9.29*
Diluted EPS (in3)* 36.39 9.72* 9.29%
Net asset value per share (in ) 445.03 206.42* 204.18%

*Before consolidation of equity shares
# As per Ind AS
## As per IGAAP

. Other understandings and confirmations

Our Company confirms that the PAN, bank account number and company registration number and address of
the registrar of companies where our Promoter is registered have been submitted to the Stock Exchange at the
time of filing of the Draft Red Herring Prospectus.

Further, our Promoter and Group Companies have confirmed that they have not been identified as wilful
defaulters by any bank or financial institution or consortium thereof, in accordance with the guidelines on wilful
defaulters issued by the RBI.

Neither our Promoter nor members of our Promoter Group or any persons in control of our Company have been
debarred, or restricted from accessing the capital markets for any reason, by SEBI or any other regulatory or
governmental authorities. Our Promoter is not, nor has it been a promoter, director or person in control of any
company which has been debarred, or restricted from accessing the capital markets for any reason, by SEBI or
any other authorities.

There are certain legal proceedings involving our Promoter pending before various fora. For further details,
please see “Outstanding Litigation and Material Developments — Litigation involving our Promoter” beginning
on page 459 of this Red Herring Prospectus.

I1. Nature and extent of interest of our Promoter
1. Interest of our Promoter

Our Promoter is interested in our Company to the extent that it has promoted our Company and to the extent of
its shareholding in our Company and in any dividend distribution which may be made by our Company in the
future. For further details in this regard, please see “Capital Structure” on page 86 of this Red Herring
Prospectus.

Our Promoter is interested in our Company to the extent of sitting fees being drawn by the Directors nominated
by our Promoter in our Company. For further details please see "Our Management — Remuneration of
Shareholder Directors and Public Interest Directors" on page 164 of this Red Herring Prospectus.

Our Promoter is not interested as a member of any firm or any company and no sum has been paid or agreed to
be paid to our Promoter or to such firm or company in cash or shares or otherwise by any person for services
rendered by our Promoter or by such firm or company in connection with the promotion or formation of our
Company.

Our Promoter, may also be deemed to be interested to the extent of certain transactions entered into by our
Company with related parties, including Indian Clearing Corporation Limited, Marketplace Technologies
Private Limited, CDSL Ventures Limited and CDSL Insurance Repository Limited. For further details, please
see “Restated Unconsolidated Financial Information - Related party transactions” and “Restated Consolidated
Financial Information— Related party” on pages 249 and 421 of this Red Herring Prospectus.

2. Interest in property, land, construction of building, supply of machinery

Except as disclosed below, our Promoter does not have any interest in any property acquired by our Company
within two years preceding the date of filing the Draft Red Herring Prospectus with SEBI or any property
proposed to be acquired by our Company or in any transaction with respect to the acquisition of land,
construction of building, supply of machinery or any other contracts, agreements or arrangements entered into
by our Company and no payments have been made or are proposed to be made in respect of these contracts,
agreements or arrangements.
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3. Payment of benefits to our Promoter and Promoter Group during the last two years

Except as stated in "Financial Statements" on page 188 of this Red Herring Prospectus, there have been no
amounts or benefits paid or given or intended to be paid or given to our Promoter or our Promoter Group within
the two years preceding the date of filing of the Draft Red Herring Prospectus.

Except as stated in "Financial Statements" on page 188 of this Red Herring Prospectus, none of our sundry
debtors or beneficiaries of loans and advances are related to our Promoter.

I11. Disassociation by our Promoter in the last three years

Except as disclosed herein below, our Promoter has not disassociated itself from any companies or firms in the
three years preceding the date of filing of this Red Herring Prospectus.

Sr. Name of entity from which Reason for disassociation Date of disassociation in terms of
No. disassociated shareholding
1. BOI Shareholding Limited Stake sale January 8, 2016
2. Institutional Investor Advisory | Stake sale January 5, 2016
Services India Limited

1V. Group Companies

Our Board has by way of a resolution dated December 24, 2016 approved that other than entities covered under
accounting standards, there are no categories of entities which are material to the Company and ought to be
classified as group companies of the Company.

Unless otherwise specifically stated, none of our Group Companies described below (i) are listed on any stock
exchange; (ii) have completed any public or rights issue since the date of its incorporation; (iii) have become a
sick company within the meaning of SICA,; (iv) are under winding-up; (v) have become defunct; (vi) have made
an application to the relevant registrar of companies in whose jurisdiction such Group Company is registered in
the five years preceding the date of filing the Draft Red Herring Prospectus with SEBI, for striking off its name;
(vii) have received any significant notes on the financial statements from the auditors; or (viii) had negative net
worth as of the date of their last audited financial statements.

For details on outstanding litigation against our Group Companies and material developments pertaining to our
Group Companies, please see “Outstanding Litigation and Material Developments - Litigation involving our
Group Companies” on beginning on page 458 of this Red Herring Prospectus.

As of the date of this Red Herring Prospectus, our Company has the following Group Companies, namely:

BSE Limited;

Indian Clearing Corporation Limited;
Marketplace Technologies Private Limited,;
CDSL Ventures Limited;

CDSL Insurance Repository Limited; and
CDSL Commodity Repository Limited.

I R

Out of these six Group Companies, BSE is our Promoter, and CDSL Ventures Limited, CDSL Insurance
Repository Limited and CDSL Commodity Repository Limited are our Subsidiaries.

Group companies based on turn over
1. BSE Limited

For details regarding corporate information, nature of business, capital structure, shareholding pattern and
financial performance see above from pages 176 to 178 of this Red Herring Prospectus.
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Indian Clearing Corporation Limited (“ICCL”)

Corporate information

ICCL was incorporated as a public limited company under the Companies Act, 1956. ICCL received a
certificate of incorporation dated April 26, 2007 and a certificate of commencement of business dated
December 13, 2007 from the RoC. Its registered office is situated at 25" Floor, P. J. Towers, Dalal Street,
Mumbai 400 001, Maharashtra, India.

Nature of business

The main objects of ICCL entail, amongst other things, setting up and undertaking the business of clearing
and settlement of shares, debentures, bonds, units and other securities and promoting and assisting in all
activities in relation to the stock exchanges, money markets, financial markets, securities markets, capital
markets and to act as a custodial and depository participant.

Capital structure

The authorised share capital is ¥ 5,000,000,000 divided into 5,000,000,000 equity shares of ¥ 1 each and the
issued, subscribed and paid-up share capital is ¥ 3,540,000,000 divided into 3,540,000,000 equity shares of
3 1 each.

Shareholding pattern

The shareholding pattern of ICCL as on the date of this Red Herring Prospectus is as follows:

Sr. No. Name of the shareholder Number of shares Percentage (%)

1. BSE 3,539,999,994 100
2. | Nehal Naleen Vora® 1 0*
3. | Prajakta Powle * 1 0*
4. | Girish Joshi * 1 0*
5. | Nayan Chandrakant Mehta * 1 0*
6. | Rajesh Saraf” 1 0*
7. | Kersi Tavadia” 1 0*

Total 3,540,000,000 100

*Negligible shareholding as a percentage of the paid up equity share capital of ICCL.
#Holding as a nominee of BSE

Financial Performance
Brief financial details of ICCL, extracted from its audited accounts, for the past three financial years are as

follows:
(X in millions except per share data)

Particulars FY 2017* FY 2016 ** FY 2015%

Equity capital 3,540 3,540 3,540
Reserves and surplus (excluding 1700.5 1,274.7 1,117.4
revaluation reserve)

Total revenue 879.7 696 904.1
Profit/(loss) after tax 564.8 482.9 634.3
Basic EPS (in %) 0.2 0.1 0.2
Diluted EPS (in?) 0.2 0.1 0.2
Net asset value per share (in ) 1.5 14 13

# As per Ind AS
## As per IGAAP
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Marketplace Technologies Private Limited (“Marketplace Technologies™)
Corporate information

Marketplace Technologies was incorporated as ‘ENC Software Solutions Private Limited’ on April 29,
2005, as a private limited company under the Companies Act, 1956 and its name was changed to
‘Marketplace Technologies Private Limited’ pursuant to a fresh certificate of incorporation dated March 20,
2007 from the RoC. Its registered office is situated at 25" Floor, P. J. Towers, Dalal Street, Mumbai 400
001, Maharashtra, India.

Nature of business

The main objects of Marketplace Technologies entail, amongst other things, the development, consultation
and support services in computer software, hardware, information technology, electronic commerce,
software technology park and establishing, promoting, assisting in providing electronic, automated,
facilities for trading, clearing, settlement, risk management in all types of direct and derived commaodities,
securities, financial instruments, merchandise and services, goods and all other contracts and instruments
including financial instruments.

Capital structure

The authorised share capital of Marketplace Technologies comprises 370,000,000 divided into 50,000,000
equity shares of ¥ 1 each and 20,000,000 preference shares of ¥ 1 each and the issued, subscribed and paid-
up share capital is ¥ 50,000,000 divided into 50,000,000 equity shares of ¥ 1 each.

Shareholding pattern

The shareholding pattern of Marketplace Technologies as on the date of this Red Herring Prospectus is as
follows:

Sr. Name of shareholder Number of shares Percentage (%)
No.
1. |BSE 49,999,990 100
2. |Nehal Naleen Vora” 2 0*
3. |Pranav Trivedi” 2 0*
4. | Animesh Jain” 2 0*
5. |Kersi Tavadia” 2 0*
6. | Amit Mahajan * 1 0*
7. | Shankar Jadhav’ 1 0*
Total 50,000,000 100

*Negligible shareholding as a percentage of the paid up equity share capital of Marketplace Technologies.
#Holding as a nominee of BSE

Financial Performance
Brief financial details of Marketplace Technologies, prepared in accordance with Ind AS, extracted from its

audited accounts, for the past three financial years are as follows:
(X in millions except per share data)

Particulars FY 2017 FY 2016 FY 2015

Equity capital 50 20 20
Reserves and surplus (excluding 230.3 236 206.8
revaluation reserve)

Total revenue 379.8 296 257.5
Profit/(loss) after tax 24.3 29.6 21.9
Basic EPS (in%) 0.5 14 1.1
Diluted EPS (in ) 0.5 0.5 1.1
Net asset value per share (in ) 5.6 12.8 11.3
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CDSL Ventures Limited (“CDSL Ventures”)
Corporate information

CDSL Ventures is our Subsidiary and was incorporated as a public limited company under the Companies
Act, 1956. CDSL Ventures received a certificate of incorporation dated on September 25, 2006 and a
certificate of commencement of business dated November 14, 2006 from the RoC. Its registered office is
situated at 17" Floor, Phiroze Jeejeebhoy Towers, Dalal Street, Fort, Mumbai 400 001, Maharashtra, India.

Nature of business

The main objects of CDSL Ventures entail, amongst other things, setting up and maintaining an electronic
system with suitable electronic connectivity for creating, holding or maintaining any information or records
in electronic form, excluding any activity to be carried on by a depository, for, among other institutions,
document management and electronic depository of certificates for educational institutions of central / state
governments and other private entities, CRA for New Pension Scheme of Pension Fund Regulatory and
Development Authority, etc. and to carry out the activities of a KYC registration agency.

Capital structure

The authorised share capital of CDSL Ventures is ¥ 50,000,000 divided into 5,000,000 equity shares of ¥ 10
each and the issued, subscribed and paid-up share capital is ¥ 45,000,000 divided into 4,500,000 equity
shares of ¥ 10 each.

Shareholding pattern

The shareholding pattern of CDSL Ventures as on the date of this Red Herring Prospectus is as follows:

Sr. No. Name of shareholder Number of shares Percentage (%0)

1. CDSL 4,499,994 100
2. Joydeep Dutta * 1 0*
3, Cyrus Dinshaw Khambata * 1 0*
4. Sunil Gregory Alvares * 1 0*
5. Nayana Mandar Ovalekar * 1 0*
6. Bharat Sheth * 1 0*
7. Ramkumar K. * 1 0*

Total 4,500,000 100

*Negligible shareholding as a percentage of the paid up equity share capital of CDSL Ventures.
# Holding as a nominee of CDSL

Financial Performance
Brief financial details of CDSL Ventures, prepared in accordance with Ind AS, extracted from its audited

accounts, for the past three financial years are as follows:
(X in millions except per share data)

Particulars FY 2017 FY 2016 FY 2015

Equity capital 45 45 30
Reserves and surplus (excluding 857.24 682.48 557.41
revaluation reserve)

Total revenue 296.84 262.63 245.52
Profit/(loss) after tax 174.96 140.08 127.21
Basic EPS (in%) 38.88 31.13 28.27
Diluted EPS (in %) 38.88 31.13 28.27
Net asset value per share (in %) 200.50 161.66 130.54
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CDSL Insurance Repository Limited (“CDSL Insurance”)
CDSL Insurance
Corporate information

CDSL Insurance is our Subsidiary and was incorporated as ‘Central Insurance Repository Limited’, a
public limited company under the Companies Act, 1956 on July 12, 2011, and its name was changed to
‘CDSL Insurance Repository Limited’ pursuant to a fresh certificate of incorporation upon change of name
issued by the RoC dated March 17, 2015. CDSL Insurance received a certificate of commencement of
business dated August 24, 2011 from the RoC. Its registered office is situated at Phiroze Jeejeebhoy
Towers, 17" Floor, Dalal Street, Mumbai 400 001, Maharashtra, India.

Nature of business

The main objects of CDSL Insurance entail, amongst other things, setting up and maintaining an electronic
system with suitable electronic connectivity, to act as an insurance repository of “e - insurance policies”
issued by insurers, to undertake changes, modifications, revisions on requests by insurers and / or
policyholders in an efficient, transparent and cost effective manner and to provide policy holders a facility
to process, preserve, maintain and retrieve in electronic form records of documents pertaining to, including
but not limited to, ownership, title, possession of movable property, immovable property, term deposit
receipts and securities.

Capital structure

The authorised share capital of CDSL Insurance is ¥ 300,000,000 divided into 30,000,000 equity shares of ¥
10 each and the issued, subscribed and paid-up share capital is ¥ 300,000,000 divided into 30,000,000
equity shares of ¥ 10 each.

Shareholding pattern

The shareholding pattern of CDSL Insurance as on the date of this Red Herring Prospectus is as follows:

Sr. No. Name of shareholder Number of shares Percentage
(%)
1. CDSL 15,299,995 51
2. Life Insurance Corporation of India 2,500,000 8.3
3. ICICI Prudential Life Insurance Company Limited 1,500,000 5
4, HDFC Standard Life Insurance Company Limited 1,500,000 5
5. United India Insurance Company Limited 1,250,000 4.2
6. Bajaj Allianz Life Insurance Company Limited 1,250,000 4.2
7. Shriram Life Insurance Company Limited 1,250,000 4.2
8. Birla Sunlife Insurance Company Limited 1,250,000 4.2
9. India First Life Insurance Company Limited 1,250,000 4.2
10. Star Union Dai-ichi Life Insurance Company Limited 1,000,000 3.3
11. Max Life Insurance Company Limited 975,000 3.2
12. CDSL Ventures 975,001 3.2
13, Cyrus D. Khambata® 1 0*
14. Nayana Mandar Ovalekar * 1 0*
15. Ramkumar K * 1 0*
16. Joydeep Dutta * 1 0*
Total 30,000,000 100

*Negligible shareholding as a percentage of the paid up equity share capital of CDSL Insurance.
#* Holding as a nominee of CDSL
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Financial Performance

Brief financial details of CDSL Insurance, prepared in accordance with Ind AS, extracted from its audited
accounts, for the past three financial years are as follows:

(X in million except per share data)

Particulars FY 2017 FY 2016 FY 2015

Equity capital 300 300 300
Reserves and surplus (excluding 40.81 23.23 20.49
revaluation reserve)

Total revenue 27.17 27.46 34.88
Profit/(loss) after tax 17.57 2.70 0.26
Basic EPS (in%) 5.86 0.90 0.09
Diluted EPS (in %) 5.86 0.90 0.09
Net asset value per share (in %) 11.36 10.77 10.68

CDSL Commodity Repository Limited (“CDSL Commodity”)
Corporate information

CDSL Commodity is our Subsidiary and was incorporated as a public limited company under the
Companies Act, 2013. CDSL Commodity received a certificate of incorporation dated on March 7, 2017.
Its registered office is situated at 17" Floor, Phiroze Jeejeebhoy Towers, Dalal Street, Fort, Mumbai 400
001, Maharashtra, India.

Nature of business

The main objects of CDSL Commodity entail, amongst other things, setting up and maintaining, managing,
handling of electronic system database with suitable electronic connectivity of electronic negotiable
warehouse repository receipts (eNWR) or any other instrument related to commodity/commodities issued
by warehouses godowns, open platforms, refrigeration houses, stores and other similar establishments
prescribed/ approved by Warehousing Development and Regulatory Authority ("WDRA™").

Capital structure

The authorised share capital of CDSL Commodity is ¥ 500,000,000 divided into 50,000,000 equity shares
of ¥ 10 each and the issued, subscribed and paid-up share capital is ¥ 500,000,000 divided into 50,000,000
equity shares of ¥ 10 each.

Shareholding pattern

The shareholding pattern of CDSL Commodity as on the date of this Red Herring Prospectus is as follows:

Sr. No. Name of shareholder Number of shares Percentage (%)

1. CDSL 49,999,994 100
2, Bharat Sheth” 1 0*
3. Cyrus Dinshaw Khambata® 1 0*
4, Joydeep Dutta * 1 0*
5. Ramkumar Krishnan * 1 0*
6. Sunil Gregory Alvares * 1 0*
7. Nayana Mandar Ovalekar * 1 0*

Total 50,000,000 100

*Negligible shareholding as a percentage of the paid up equity share capital of CDSL Commodity.
# Holding as a nominee of CDSL

Financial Performance

As CDSL Commodity was incorporated on March 7, 2017, there is no financial information of CDSL
Commodity prepared as on the date of the Red Herring Prospectus.

There are no accumulated losses / profits of CDSL Commodity accounted for by the Company in the
Restated Consolidated Financial Information as CDSL Commodity was incorporated on March 7, 2017.
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(b)

(©

(d)

()

()

@)

(h)

Loss making Group Companies

None of our Group Companies have incurred losses in one or all of the previous three Fiscal Years.

Group Companies having negative net worth

None of our Group Companies have had negative net worth in one or all of the previous three Fiscal years.
Nature and extent of interest of our Group Companies

Interest in our Company

None of our Group Companies have any interest in the promotion of our Company. Further, none of our
Group Companies, including our Subsidiaries, have any other interests, including any business interests, in
our Company.

Interest in the properties acquired by our Company

None of our Group Companies have any interest in any property acquired by our Company within two
years from the date of the Draft Red Herring Prospectus or proposed to be acquired by our Company as of
the date of this Red Herring Prospectus.

Interest in transactions for acquisition of land, construction of building and supply of machinery
None of our Group Companies have any interest in the transactions for acquisition of land, construction of
building and supply of machinery or any other contracts, agreements or arrangements entered into by the
Company and no payments have been made or are proposed to be made in respect of these contracts,
agreements or arrangements by our Company to its Group Companies.

Common pursuits between our Company and our Group Companies

Our Group Companies, including our Subsidiaries, do not have any common pursuits with our Company.

Related business transactions within the Group Companies and significance on the financial
performance of our Company

Except as disclosed in “Financial Statements — Restated Unconsolidated Financial Information — Note 33”
and “Financial Statements — Restated Consolidated Financial Information — Note 22” on pages 249 and
421 of this Red Herring Prospectus, there are no related business transactions of our Company with its
Group Companies. For details on the significance of related party transactions on the financial performance
of our Company, please see “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 131 and 440 of this Red Herring Prospectus, respectively.

Accumulated Profits or Losses

As of the date of this Red Herring Prospectus, there are no accumulated profits or losses of any of our
Subsidiaries that are not accounted for by our Company in the Restated Consolidated Financial Information.

Sale/Purchase between our Company and its Group Companies
There are no transactions between our Company and our Group Companies, including our Subsidiaries,
which exceed 10% of the total sales or purchases of our Company.

Sick or defunct companies

None of the companies forming part of our Group Companies have become sick companies under SICA or
are under winding-up.
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(i)

None of our Group Companies have become defunct and no application has been made in respect of any of
them, to the respective registrar of companies where they are situated, for striking off their names, in the
five years immediately preceding the date of the Draft Red Herring Prospectus.

Other confirmations

Our Group Companies have not been prohibited or debarred from accessing the capital markets for any
reason by SEBI or any other regulatory or governmental authority.

Further, none of our Group Companies have been declared as wilful defaulters by any bank or financial
institution or consortium thereof, in accordance with the guidelines on wilful defaulters issued by the RBI.
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DIVIDEND POLICY

The declaration and payment of dividends on the Equity Shares will be recommended by our Board of Directors
and approved by our Shareholders, at their discretion, subject to the provisions of the dividend policy, Articles
of Association and applicable law. Our Board may also pay interim dividend. Further, dividend will be paid
once a year by our Company. The dividend shall be paid out of the net profit earned during the said year. The
dividends declared by our Company on the Equity Shares during the last five Fiscals have been presented

below:
For the year ended March 31,
. 2017* 2016 2015 2014 2013

Particulars

Issued share capital (in ¥ million) 1,045 1,045 | 1,045 | 1,045 1,045
Subscribed and paid up share capital (in ¥ million) 1,045 1,045 | 1,045 | 1,045 1,045
Face value per share (in ) 10 10 10 10 10
Interim dividend rate (in ¥ per share) 0 0 0 0 0
Interim dividend rate (%) 0 0 0 0 0
Interim dividend (in ¥ million) 0 0 0 0 0
Final dividend rate (in ¥ per share) 3.00 2.50 2.20 2.00 2.00
Final dividend rate (%) 30 25 22 20 20
Final Dividend (in ¥ million) 313.50 261.25 | 229.90 | 209.00 | 209.00
Total dividend (in ¥ per share) 3.00 2.50 2.20 2.00 2.00
Dividend distribution tax (in ¥ million) 63.82 53.19 | 46.80 | 35.52 35.52
Total dividend, including dividend distribution tax (in ¥ 377.32 314.44 | 276.70 | 24452 | 244.52
million)

Total dividend, including dividend distribution tax (%) 36.11 30.09 | 26.48 | 23.40 23.40

Note: Rebate of Dividend Distribution tax not considered

*Pursuant to the approval of the Board of Directors on April 24, 2017 and the approval of the Shareholders on May 29, 2017, dividend of
T 3 per share has been paid to the Shareholders, as on the date of the AGM, i.e. May 29, 2017.

The amounts paid as dividends in the past are not necessarily indicative of our Company's dividend policy or

dividend amounts, if any, in the future.
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FINANCIAL STATEMENTS

Particulars Page no.
Restated Unconsolidated Financial Information 189
Restated Consolidated Financial Information 309
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INDEPENDENT AUDITORS’ REPORT ON RESTATED UNCONSOLIDATED FINANCIAL
INFORMATION AS REQUIRED UNDER SECTION 26 OF COMPANIES ACT, 2013, READ WITH
RULE 4 OF COMPANIES (PROSPECTUS AND ALLOTMENT OF SECURITIES) RULES, 2014

The Board of Directors of

Central Depository Services (India) Limited
17" Floor, Phiroze Jeejeebhoy Towers,

Dalal Street,

Mumbai,

Maharashtra - 400 001

Dear Sirs,

1. We have examined, the attached Restated Unconsolidated Financial Information of Central Depository
Services (India) Limited (the “Company”), which comprises the Restated Summary Unconsolidated
Statement of Assets and Liabilities as at March 31, 2017, 2016, 2015, 2014 and 2013, the Restated
Summary Unconsolidated Statements of Profit and Loss (including other comprehensive income) and
Restated Summary Unconsolidated Statement of changes in equity for each of the years ended March 31,
2017, 2016 and 2015 and the Restated Summary Unconsolidated Statements of Profit and Loss for years
ending March 31, 2014 and 2013 and Restated Summary Unconsolidated Statement of Cash Flows for
each of the years ended March 31, 2017, 2016, 2015, 2014 and 2013 respectively, and the Summary of
Significant Accounting Policies (collectively, the “Restated Unconsolidated Financial Information™) as
approved by the Board of Directors of the Company prepared in terms of the requirements of:

a) sub-clauses (i) and (iii) of clause (b) of sub-section (1) of section 26 of Part | of Chapter 111 of the
Companies Act, 2013 (“the Act”) read with Rule 4 to 6 of Companies (Prospectus and Allotment
of Securities) Rules, 2014 (“the Rules”);

b)  the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009 as amended from time to time in pursuance of provisions of Securities and
Exchange Board of India Act, 1992 ("ICDR Regulations"); and

C) The Guidance Note on Reports in Company Prospectuses (Revised 2016) issued by the Institute
of Chartered Accountants of India as amended from time to time (the “Guidance Note”).

2. The preparation of the Restated Unconsolidated Financial Information is the responsibility of the
management of the Company for the purpose set out in paragraph 8 below. The management’s
responsibility includes designing, implementing and maintaining adequate internal control relevant to the
preparation and presentation of the Restated Unconsolidated Financial Information. The management is
also responsible for identifying and ensuring that the Company complies with the Act, Rules, ICDR
Regulations and the Guidance Note.
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3. Our responsibility is to examine the Restated Unconsolidated Financial Information and confirm whether
such Restated Unconsolidated Financial Information comply with the requirements of the Act, the Rules,
the ICDR Regulations and the Guidance Note.

4. We have examined such Restated Unconsolidated Financial Information taking into consideration:

2)

b)

The terms of reference and terms of our engagement agreed upon with you in accordance with
our engagement letter dated April 24, 2017 in connection with the proposed Initial Public Offer
through Offer for Sale (IPO) of the Company;

The Guidance Note (Revised) on Reports in Company Prospectuses issued by the Institute of
Chartered Accountants of India (ICAI); and

The Guidance Note on Reports or Certificates for Special Purposes (Revised 2016), which
include the concepts of test checks and materiality. This Guidance Note requires us to obtain
reasonable assurance based on verification of evidence supporting the Restated Unconsolidated
Financial Information. This Guidance Note also requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

5. These Restated Unconsolidated Financial Information have been compiled by the management from the:

a)

b)

Audited financial statements of the Company as at and for the year ended March 31, 2017
which include the comparative Ind AS financial statements as at and for the year ended March
31, 2016, prepared in accordance with the Indian Accounting Standards (“Ind-AS”) notified
under the Companies (Indian Accounting Standards) Rules 2015 and Companies (Indian
Accounting Standards) Amendment Rules, 2016 which have been approved by the Board of
directors at their meeting held on April 24, 2017.

Audited financial statements of the Company as at and for the years ended March 31, 2014 and
2013, prepared in accordance with the accounting standards notified under the section 133 of
the Companies Act, 2013, (“Indian GAAP”) which have been approved by the Board of
directors at their meetings held on May 3, 2014 and April 22, 2013 respectively.

The Restated Unconsolidated Financial Information also contains the proforma Ind AS financial
statements as at and for the year ended March 31, 2015. These proforma Ind AS financial statements
have been prepared by making Ind AS adjustments to the audited Indian GAAP financial statements as
at and for the year ended March 31, 2015 which have been approved by the Board of directors at their
meeting held on April 25, 2015 as described in Note 4.6 of Annexure V,.

6. Based on our examination, we report that:

a)

The proforma financial information as at and for the year ended March 31, 2015 are prepared
after making proforma adjustments as mentioned in Note 4.6 of Annexure V.
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b)

d)

€)

f)

The Restated Summary Unconsolidated Statement of Assets and Liabilities of the Company, as
at and for the years ended March 31, 2017, 2016 and 2015 under Ind AS, as set out in Annexure-
I and as at and for the years ended March 31, 2014 and 2013 under Indian GAAP, as set out in
Annexure-1 A to this report are after making adjustments and regrouping as in our opinion were
appropriate and more fully described in Annexures VI and VA respectively: Restated Summary
Statement of Unconsolidated Adjustments to the audited financial statements.

The Restated Summary Unconsolidated Statement of Profit and Loss (including other
comprehensive income) of the Company, for the years ended March 31, 2017, 2016 and 2015
under Ind AS, as set out in Annexure-11 and The Restated Summary Unconsolidated Statement
of Profit and Loss for the years ended March 31, 2014 and 2013 under Indian GAAP, as set out
in Annexure-1l A to this report are after making adjustments and regrouping/reclassifications
as in our opinion were appropriate and more fully described in Annexures-VI and VA
respectively: Restated Summary Statement of Unconsolidated Adjustments to the audited
financial statements.

The Restated Summary Unconsolidated Statement of changes in equity of the Company, for
the years ended March 31, 2017, 2016 and 2015 under Ind AS, as set out in Annexure-lll to
this report are after making adjustments and regrouping/reclassifications as in our opinion were
appropriate and more fully described in Annexures-VI respectively: Restated Summary
Statement of Unconsolidated Adjustments to the audited financial statements.

The Restated Summary Unconsolidated Statement of Cash Flows of the Company, for the years
ended March 31, 2017, 2016 and 2015 under Ind AS, as set out in Annexure-1V and for the
years ended March 31, 2014 and 2013 under Indian GAAP, as set out in Annexure-111 A to this
report are after making adjustments and regrouping/reclassifications as in our opinion were
appropriate and more fully described in Annexures-V1 and VA respectively: Restated Summary
Statement of Unconsolidated Adjustments to the audited financial statements.

Based on the above and according to the information and explanations given to us, we further
report that the Restated Unconsolidated Financial Information:

i) have been made after incorporating adjustments for the changes in accounting policies
retrospectively in respective financial years to reflect the same accounting treatment as
per changed accounting policy for all the reporting periods;

ii) have been made after incorporating adjustments for the material amounts in the
respective financial years to which they relate; and

iii) do not contain any extra-ordinary items that need to be disclosed separately other than
those presented in the Restated Unconsolidated Financial Information and do not
contain any qualification requiring adjustments.

7. We have also examined the following restated unconsolidated financial information of the Company set
out in the Annexures prepared by the management and approved by the Board of Directors on May 22,
2017 as at and for the years ended March 31, 2017, 2016 and 2015.

(i)
(ii)

Restated Unconsolidated Summary Statement of Property, plant and equipment and Depreciation
expense included in Note 5 to Annexure V

Restated Unconsolidated Summary Statement of Intangible assets and amortisation expense
included in Note 6 to Annexure V
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(iii)
(iv)

(v)
(vi)

(vii)
(viii)
(ix)
(x)
(xi)
(xii)
(xiii)

(xiv)
(xv)

(xvi)
(xvii)

(xviii)
(xix)
(xx)
(xxi)
(xxii)

(xxiii)

(xxiv)

(xxv)
(xxvi)

(xxvii)
(xxviii)

Restated Unconsolidated Summary Statement of Investments in subsidiaries included in Note 7 to
Annexure V

Restated Unconsolidated Summary Statement of Other investments included in Note 8 to
Annexure V

Restated Unconsolidated Summary Statement of Loans included in Note 9 to Annexure V
Restated Unconsolidated Summary Statement of Other financial assets included in Note 10 to
Annexure V

Restated Unconsolidated Summary Statement of Deferred tax assets (net) and Deferred tax
liabilities (Net) included in Note 11 to Annexure V

Restated Unconsolidated Summary Statement of Non-current tax assets (net) and Current tax
liabilities (Net) included in Note 12 to Annexure V

Restated Unconsolidated Summary Statement of Other non-current assets and Other current assets
included in Note 13 to Annexure V

Restated Unconsolidated Summary Statement of Trade receivables included in Note 14 to
Annexure V

Restated Unconsolidated Summary Statement of Cash and cash equivalents and Bank Balances
included in Note 15 to Annexure V

Restated Unconsolidated Summary Statement of Equity Share capital included in Note 16 to
Annexure V

Restated Unconsolidated Summary Statement of Other Equity included in Note 17 to Annexure V
Restated Unconsolidated Summary Statement of Other financial liabilities included in Note 18 to
Annexure V

Restated Unconsolidated Summary Statement of Trade payables included in Note 19 to Annexure
\Y

Restated Unconsolidated Summary Statement of Provisions included in Note 20 to Annexure V
Restated Unconsolidated Summary Statement of Other current liabilities included in Note 21 to
Annexure V

Restated Unconsolidated Summary Statement of Revenue From Operations included in Note 22
to Annexure V

Restated Unconsolidated Summary Statement of Other Income included in Note 23 to Annexure
\

Restated Unconsolidated Summary Statement of Employee benefits expense included in Note 24
to Annexure V

Restated Unconsolidated Summary Statement of Impairment loss on financial assets included in
Note 25.1 to Annexure V

Restated Unconsolidated Summary Statement of Other expenses included in Note 25.2 to
Annexure V

Restated Unconsolidated Summary Statement of Tax expense included in Note 26 to Annexure V
Restated Unconsolidated Summary Statement of Earnings per equity share (EPS) included in Note
27 to Annexure V

Summary of Significant Accounting Policies included in Note 2 to Annexure V

Statement of Additional Information to the Restated Unconsolidated Financial Information in
Notes 28-32 and Notes 34-41 to Annexure V

Statement of Related Party Disclosures included in Note 33 to Annexure V

Adjustment for Restatement of Unconsolidated Profit and Loss included in Annexure VI

According to the information and explanations given to us, in our opinion, the restated unconsolidated
financial information and the above restated financial information contained in Annexures | to X
accompanying this report read with Summary of Significant Accounting Policies as disclosed in Annexure-
V are prepared after making adjustments and regroupings/reclassifications as considered appropriate [Refer
Annexure-VI] and have been prepared in accordance with the Act, Rules, ICDR Regulations and the Guidance

Note.
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8. We have also examined the following restated unconsolidated financial information of the Company set
out in the Annexures prepared by the management and approved by the Board of Directors on May 22,
2017 for the years ended March 31, 2014 and 2013.

(i)

(i)
(iii)
(iv)
(v)

(vi)
(vii)

(viii)
(ix)
()

(xi)
(xii)
(xiii)
(xiv)
(xv)
(xvi)
(xvii)
(xviii)

(xix)

(xx)

(xxi)
(xxii)

Restated Unconsolidated Summary Statement of Share Capital included in Note 3 to Annexure
IVA

Restated Unconsolidated Summary Statement of Reserves and Surplus included in Note 4 to
Annexure IVA

Restated Unconsolidated Summary Statement of Other Long-term Liabilities included in Note 5
to Annexure IVA

Restated Unconsolidated Summary Statement of Trade Payables included in Note 6 to Annexure
IVA

Restated Unconsolidated Summary Statement of Other Current Liabilities included in Note 7 to
Annexure IVA

Restated Unconsolidated Summary Statement of Short-term Provisions included in Note 8 to
Annexure IVA

Restated Unconsolidated Summary Statement of Fixed Assets and Restated Unconsolidated
Summary Statement of Depreciation and Amortization Expense included in Note 9 to Annexure
IVA

Restated Unconsolidated Summary Statement of Non-current Investments and Current
Investments included in Note 10 to Annexure IVA

Restated Unconsolidated Summary Statement of Deferred Tax Assets (net) included in Note 11 to
Annexure IVA

Restated Unconsolidated Summary Statement of Long term Loans and Advances included in Note
12 to Annexure IVA

Restated Unconsolidated Summary Statement of Trade Receivables included in Note 13 to
Annexure IVA

Restated Unconsolidated Summary Statement of Cash and Bank Balances included in Note 14 to
Annexure IVA

Restated Unconsolidated Summary Statement of Short-term Loans and Advances included in Note
15 to Annexure IVA

Restated Unconsolidated Summary Statement of Other Current Assets included in Note 16 to
Annexure IVA

Restated Unconsolidated Summary Statement of Revenue from Operations included in Note 17 to
Annexure IVA

Restated Unconsolidated Summary Statement of Other Income included in Note 18 to Annexure
IVA

Restated Unconsolidated Summary Statement of Employee Benefits Expense included in Note 19
to Annexure IVA

Restated Unconsolidated Summary Statement of Other Expenses included in Note 20 to Annexure
IVA

Summary of Significant Accounting Policies included in Note 2 to Annexure IVA

Statement of Additional Information to the Restated Unconsolidated Financial information in Note
21 and Notes 23-28 to Annexure IVA

Statement of Related Party Disclosures included in Note 22 to Annexure IVA

Adjustment for Restatement of Unconsolidated Profit and Loss included in Annexure VA

According to the information and explanations given to us, in our opinion, the restated unconsolidated
financial information and the above restated financial information contained in Annexures | A to IX A
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10.

11.

12.

accompanying this report read with Summary of Significant Accounting Policies as disclosed in Annexure-
IVA are prepared after making adjustments and regroupings/reclassifications as considered appropriate [Refer
Annexure-VA] and have been prepared in accordance with the Act, Rules, ICDR Regulations and the
Guidance Note.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1,
Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other
Assurance and Related Services Engagements.

This report should not in any way be construed as a reissuance or re-dating of any of the previous audit reports
issued by us, nor should this report be construed as a new opinion on any of the financial statements referred
to herein.

We have no responsibility to update our report for events and circumstances occurring after the date of the
report.

Our report is intended solely for use of the management for inclusion in the offer document to be filed with
Securities and Exchange Board of India, National Stock Exchange of India Limited and Registrar of
Companies, [Maharashtra] in connection with the IPO of the Company. Our report should not be used, referred
to or distributed for any other purpose except with our prior consent in writing.

For DELOITTE HASKINS & SELLS
Chartered Accountants

(Firm’s Registration No. 117365W)

G. K. Subramaniam
Partner
(Membership No.109839)

Place: Mumbai
Date: May 22, 2017
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ANNEXURE - |

Central Depository Services (India) Limited

Restated Unconsolidated Summary Statement of Assets and Liabilities

(X in million)

PARTICULARS Note No. As at March 31, As at March 31, As at March 31,
2017 2016 2015
(Proforma)
ASSETS
1 [Non-current assets
a. Property, plant and equipment 5 44.70 29.51 46.70
b. Intangible assets 6 3.50 6.37 11.37
c. Financial Assets
i.  Investments
a. Investments in subsidiaries 7 663.50 363.00 363.00
b. Other investments 8 2,170.96 1,880.15 1,965.61
ii. Loans 9 0.82 0.35 0.88
iii. Other financial assets 10 57.28 97.28 197.34
d. Deferred tax assets (net) 11 22.88 - 8.44
e. Non- current tax assets (net) 12 109.49 109.30 106.04
f. Other non-current assets 13 0.62 3.08 1.16
Total Non-Current Assets 3,073.75 2,489.04 2,700.54
2 |Current assets
a. Financial Assets
i.  Other investments 8 1,783.68 1,837.69 1,477.40
ii. Trade receivables 14 89.21 97.68 37.10
iii. Cash and cash equivalents 15 12.01 13.40 5.47
iv. Bank balances other than (iii) above 15 104.12 299.12 289.12
V. Loans 9 1.08 0.68 091
vi. Other financial assets 10 91.73 55.03 34.18
b.  Other current assets 13 14.81 13.05 10.46
Total Current Assets 2,096.64 2,316.65 1,854.64
Total Assets (1+2) 5,170.39 4,805.69 4,555.18
EQUITY AND LIABILITIES
1 |Equity
a. Equity Share capital 16 1,045.00 1,045.00 1,045.00
b. Other Equity 17 3,577.87 3,216.96 2,725.75
Total Equity 4,622.87 4,261.96 3,770.75
LIABILITIES
2 [Non-current liabilities
a. Financial Liabilities
Other financial liabilities 18 6.07 5.16 3.15
b. Deferred tax liabilities (Net) 11 - 8.93 -
Total Non-Current Liabilities 6.07 14.09 3.15
3 |Current liabilities
a. Financial Liabilities
i.  Trade payables
a. Total outstanding dues of micro enterprises and 19 - - -
small enterprises
b. Total outstanding dues of creditors other than 19 79.20 63.74 59.72
micro enterprises and small enterprises
ii.  Other financial liabilities 18 232.19 228.83 227.73
b. Provisions 20 74.32 49.58 18.01
c. Current tax liabilities (Net) 12 36.19 19.84 4.59
d.  Other current liabilities 21 119.55 167.65 471.23
Total Current Liabilities 541.45 529.64 781.28
Total Equity and Liabilities (1+2+3) 5,170.39 4,805.69 4,555.18

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in Annexure - V, Adjustment for
Restatement of Unconsolidated Profit and Loss in Annexure VI, Restated Unconsolidated Statement of Accounting Ratios in Annexure - VII,
Restated Unconsolidated Statement of Capitalisation in Annexure - VIII, Restated Unconsolidated Statement of Tax Shelters in Annexure IX and

Restated Unconsolidated Statement of

Dividend Paid in Annexure X.

See accompanying notes forming part of the Restated Unconsolidated Financial Information 1 - 41

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

G. K. Subramaniam
Partner

Place : Mumbai
Date : May 22, 2017

For and on behalf of the Board of Directors

T. S. Krishna Murthy
Chairman
DIN: 00279767

N. V. S. Pavan Kumar
Company Secretary
M.no: A17010
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Central Depository Services (India) Limited

ANNEXURE - 1l

Restated Unconsolidated Summary Statement of Profit and Loss

(X in million)

PARTICULARS Note For the year For the year For the year
No. ended March 31, | ended March 31, | ended March 31,
2017 2016 2015
(Proforma)

1 |Revenue From Operations 22 1,216.19 1,017.36 856.45
2 |Other Income 23 336.06 313.92 339.78
3 |Total Income (1+2) 1,552.25 1,331.28 1,196.23
4 |Expenses

Employee benefits expense 24 226.29 194.15 169.19

Depreciation and amortisation expense 5&6 34.93 34.35 49.04

Impairment loss on financial assets 25.1 1.84 11.00 12.74

Other expenses 25.2 370.85 311.96 346.48

Total expenses 633.91 551.46 577.45
5 |Profit before exceptional items and tax (3 -4) 918.34 779.82 618.78
6 |Exceptional items 38 - 331.04 16.88
7 |Profit before tax (5+6) 918.34 1,110.86 635.66
8 |Tax expense: 26

Current tax 270.00 324.80 160.28

Deferred tax (30.14) 17.63 18.24

Total tax expense 239.86 342.43 178.52
9 |Profit for the year (7-8) 678.48 768.43 457.14
10 |Other Comprehensive Income

Items that will not be reclassified to profit or loss

i Remeasurement of the defined benefit plans (4.79) (0.78) 0.46

ii. Income tax relating to items that will not be reclassified to profit 1.66 0.27 (0.16)

or loss

Total other comprehensive income for the year (net of tax) (i+ii) (3.13) (0.51) 0.30
11 | Total Comprehensive Income for the year (9+10) 675.35 767.92 457.44
12 |Earnings per equity share (EPS) : 27

Basic and Diluted EPS (%) 6.49 7.35 4.37

Face value of share (%) 10.00 10.00 10.00

Weighted average number of shares (Nos.) 104,500,000 104,500,000 104,500,000

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in Annexure - V, Adjustment
for Restatement of Unconsolidated Profit and Loss in Annexure VI, Restated Unconsolidated Statement of Accounting Ratios in Annexure -
VII, Restated Unconsolidated Statement of Capitalisation in Annexure - VIII, Restated Unconsolidated Statement of Tax Shelters in
Annexure IX and Restated Unconsolidated Statement of Dividend Paid in Annexure X.

See accompanying notes forming part of the Restated Unconsolidated Financial Information 1 -41

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

G. K. Subramaniam
Partner

M.no: A17010

Place : Mumbai
Date : May 22, 2017

T. S. Krishna Murthy
Chairman
DIN: 00279767

N. V. S. Pavan Kumar
Company Secretary
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Central Depository Services (India) Limited

ANNEXURE - 111

Restated Unconsolidated Summary Statement of Changes in Equity

A. Equity Share Capital

Balance as at March 31, 2015 (Proforma)
Changes in equity share capital during the year
Balance as at March 31, 2016

Changes in equity share capital during the year
Balance as at March 31, 2017

B. Other Equity

(X in million)
Amount
1,045.00

1,045.00

1,045.00

(X in million)

. Reserves and Surplus Total
Particulars General Reserve Retained Earnings
Balance as at March 31, 2015 (Proforma) 109.49 2,616.26 2,725.75
Profit for the year - 768.43 768.43
Other comprehensive income for the year (net of tax) - (0.51) (0.51)
Payment of dividends (Including dividend distribution tax) - (276.71) (276.71)
Balance at March 31, 2016 109.49 3,107.47 3,216.96
Profit for the year - 678.48 678.48
Other comprehensive income for the year (net of tax) - (3.13) (3.13)
Payment of dividends (Including dividend distribution tax) - (314.44) (314.44)
Balance at March 31, 2017 109.49 3,468.38 3,577.87

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in Annexure - V,

Adjustment for Restatement of Unconsolidated Profit and Loss in Annexure VI, Restated Unconsolidated Statement of Accounting

Ratios in Annexure - VII, Restated Unconsolidated Statement of Capitalisation in Annexure - VIII, Restated Unconsolidated

Statement of Tax Shelters in Annexure 1X and Restated Unconsolidated Statement of Dividend Paid in Annexure X.

See accompanying notes forming part of the Restated Unconsolidated Financial Information 1 - 41

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

G. K. Subramaniam
Partner

Place : Mumbai
Date : May 22, 2017

For and on behalf of the Board of Directors

T. S. Krishna Murthy
Chairman
DIN: 00279767

N. V. S. Pavan Kumar

Company Secretary
M.no: A17010
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Central Depository Services (India) Limited

ANNEXURE - IV

Restated Unconsolidated Summary Statement of Cash Flows

PARTICULARS

For the year ended
March 31, 2017

For the year ended
March 31, 2016

For the year ended
March 31, 2015

(Proforma)
A. CASH FLOW FROM OPERATING ACTIVITIES
Profit for the year 678.48 768.43 457.14
Adjustments for
Income tax expenses recognised in profit or loss 239.86 342.43 178.52
Depreciation and amortisation expense 34.93 34.35 49.04
(Gain) / Loss on Sale / Disposal of Property, plant and (1.02) (0.13) (0.26)
equipment (Net)
Provision for gratuity and compensated absences 6.80 2.88 3.41
Interest income recodnised in profit or loss (101.76) (105.82) (78.31)
Dividend income recoanised in profit or loss (44.44) (22.05) (20.98)
Net gain arising on financial assets measured at FVTPL (174.06) (171.17) (225.54)
Impairment loss on financial assets and bad debts written off 37.60 25.90 31.07
Operating profit before working capital changes 676.39 874.82 394.09
Movements in working capital
(Increase) / Decrease in trade receivables (29.13) (86.48) (34.55)
(Increase) / Decrease in loans and other assets (2.07) (1.92) (4.25)
(Increase) / Decrease in other financial assets (46.65) 0.03 -
Increase / (Decrease) in trade payables 15.46 4.02 16.87
Increase / (Decrease) in provisions 24.74 31.57 -
(Decrease) / Increase in other financial liabilities and other (54.81) (299.90) 142.89
liabilities
Cash generated from operations 583.93 522.15 515.05
Direct taxes paid (net of refunds) (253.84) (312.81) (158.27)
Net cash generated from operating activities 330.09 209.34 356.78
B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Property, plant and equipment, intangible assets and (46.54) (18.53) (21.99)
capital advances
Proceeds from sale of Property, plant and equipments and 1.60 0.15 0.44
intangible assets (net)
Net (Increase) / Decrease in investments (363.25) (102.68) (60.78)
Net Decrease / (Increase) in fixed deposits with banks 235.00 90.00 (128.42)
Interest received 111.71 84.30 75.53
Dividend received 44.44 22.05 20.98
Net cash (used in) / generated from investing activities (17.04) 75.29 (114.24)
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Central Depository Services (India) Limited
ANNEXURE - IV
Restated Unconsolidated Summary Statement of Cash Flows
PARTICULARS For the year ended For the year ended For the year ended
March 31, 2017 March 31, 2016 March 31, 2015
(Proforma)
C. CASH FLOW FROM FINANCING ACTIVITIES
Dividend and taxes paid thereon (314.44) (276.70) (244.52)
Net cash used in financing activities (314.44) (276.70) (244.52)
Net (Decrease) / Increase in cash and cash equivalents (1.39) 7.93 (1.98)
(A+B+C)
Cash and cash equivalents at the beginning of the year 13.40 5.47 7.45
Cash and cash equivalents at the end of the year * 12.01 13.40 5.47
* Cash and cash equivalents at the end of the year comprises
(refer note no.15)
i) Cash on hand 0.02 0.04 0.01
ii) Cheques in Hand - - 0.02
iii) Balances with banks
-In current accounts 11.99 13.36 5.44

The Cash Flow Statement has been prepared under the "Indirect Method" as set out in Indian Accounting Standard - 7 "Cash Flow

Statement”.

Note:

The above statement should be read with Company Overview and Significant Accounting Policies appearing in Annexure - V, Adjustment for
Restatement of Unconsolidated Profit and Loss in Annexure VI, Restated Unconsolidated Statement of Accounting Ratios in Annexure - VII,
Restated Unconsolidated Statement of Capitalisation in Annexure - VIII, Restated Unconsolidated Statement of Tax Shelters in Annexure 1X

and Restated Unconsolidated Statement of Dividend Paid in Annexure X.

See accompanying notes forming part of the Restated Unconsolidated Financial Information 1 - 41

In terms of our report attached

For Deloitte Haskins & Sells
Chartered Accountants

G. K. Subramaniam
Partner

Place : Mumbai,
Date : May 22, 2017

For and on behalf of the Board of Directors

T. S. Krishna Murthy
Chairman
DIN: 00279767

N. V. S. Pavan Kumar
Company Secretary
M.no: A17010
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1.

ANNEXURE V

Notes forming part of the Restated Unconsolidated Financial Information for
the years ended March 31, 2017, 2016 and 2015.

Company Overview

Central Depository Services (India) Limited (“CDSL”) herein after referred to as the “The
Company” is a limited company incorporated in India. Its Parent company is BSE Limited
(Formerly known as Bombay Stock Exchange Limited).

The registered office of the Company is at 17th floor, P. J. Towers, Dalal Street, Mumbai
400 001, Maharashtra, India. CDSL was set up with the objective of providing convenient,
dependable and secure depository services at affordable cost to all market participants. A
depository facilitates holding of securities in the electronic form and enables securities
transactions to be processed by book entry by a Depository participant (“DP””) who as an
agent of the depository, offers depository services to investors.

The Restated Unconsolidated Summary Statement of Assets and Liabilities of the
Company as at March 31, 2017, 2016 and 2015 and the related Restated Unconsolidated
Summary Statement of Profit and Loss, Restated Unconsolidated Summary Statement of
Changes in Equity and Restated Unconsolidated Summary Statement of Cash Flows for
the years ended March 31, 2017, 2016, and 2015 (hereinafter collectively referred to as
“Restated Unconsolidated Financial Information”) have been prepared specifically for
inclusion in the Offer Document to be filed by the Company with the Securities and
Exchange Board of India (“SEBI”) in connection with proposed Initial Public Offering
through Offer for Sale (IPO) of its equity shares.

These Restated Unconsolidated Financial Information have been prepared in accordance
with Indian Accounting Standards (“Ind AS”) notified under the Companies (Indian
Accounting Standards) Rules, 2015 and Companies (Indian Accounting Standards)
Amendment Rules, 2016.

These Restated Unconsolidated Financial Information have been prepared to comply in all
material respects with the requirements of Part | of Chapter Ill to the Companies Act,
2013 and the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“the SEBI regulations”) as amended from time to time.

The Proforma financial information of the Company as at and for the year ended March
31, 2015, is prepared in accordance with requirements of SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/4 dated March 31, 2016 (“SEBI Circular”). As envisaged
by the SEBI Circular, the Company has followed the same accounting policy choices
(both mandatory exceptions and optional exemptions availed as per Ind AS 101) as
initially adopted on its Ind AS transition date (i.e. April 1, 2015) while preparing proforma
financial information for the FY 2014-15 and accordingly suitable restatement adjustments
in the accounting heads have been made in the proforma financial information. This
proforma Ind AS financial information have been prepared by making Ind AS adjustments
to the audited Indian GAAP financial statements as at and for the year ended March 31,
2015.
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2.1

2.2

(i)
(ii)

Significant Accounting Policies:
Statement of compliance

The financial statements as at and for the year ended March 31, 2017 have been prepared
in accordance with Indian Accounting Standards (“Ind AS”) notified under the Companies
(Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting
Standards) Amendment Rules, 2016.

In accordance with Ind AS 101 First-time Adoption of Indian Accounting Standard, the
Company has presented a reconciliation from the presentation of financial statements
under Accounting Standards notified under the Companies (Accounting Standards) Rules,
2006 (“Previous GAAP”) to Ind AS for Shareholders’ Fund as at March 31, 2016 and
April 1, 2015 and of the total comprehensive income for the year ended March 31, 2016.

For all the periods upto and including the year ended March 31, 2016, the Company
prepared its financial statements in accordance with Accounting Standards notified under
the section 133 of the Companies Act 2013 (“Indian GAAP” or “Previous GAAP”). These
financial statements for the year ended March 31, 2017 are the Company's first Ind AS
financial statements. The date of transition to Ind AS is April 1, 2015. Refer Note 3 for the
details of first-time adoption exemptions availed by the Company.

Basis of preparation and presentation
The Restated Unconsolidated Financial Information have been prepared on a historical

cost convention, except for certain items that have been measured at fair values at the end
of each reporting period as required by the relevant Ind AS:

Financial assets and liabilities measured at fair value (refer accounting policy regarding

financial instruments).
Defined benefit plans — Plan assets measured at fair value.

Historical cost is generally based on the fair value of the consideration given in exchange
for goods and services.

The principal accounting policies are set out below:

2.3

2.4

Functional and presentation currency

The Restated Unconsolidated Financial Information are presented in Indian rupees, which
is the functional currency of the Company and the currency of the primary economic
environment in which the Company operates. All financial information presented in Indian
rupees has been rounded to the nearest million except share and per share data in terms of
Schedule 111 unless otherwise stated.

Use of estimates and judgment:
The preparation of Restated Unconsolidated Financial Information in conformity with Ind
AS requires the management to make judgments, estimates and assumptions that affect the

application of accounting policies and the reported amounts of assets, liabilities, income
and expenses. Actual results may differ from these estimates.
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241

2.4.2

243

244

2.4.5

2.5

2.6

2.7

Estimates and underlying assumptions are reviewed on a periodic basis. Revisions to
accounting estimates are recognized in the period in which the estimates are revised and in
any future periods affected. In particular, information about significant areas of
estimation, uncertainty and critical judgments in applying accounting policies that have
the most significant effect on the amounts recognized in the Restated Unconsolidated
Financial Information is included in the following notes:

Income taxes: The Company’s tax jurisdiction is in India. Significant judgments are
involved in determining the provision for income taxes, including the amount expected to
be paid or recovered in connection with uncertain tax positions.

Employee Benefits: Defined employee benefit assets / liabilities determined based on the
present value of future obligations using assumptions determined by the Company with
advice from an independent qualified actuary.

Property plant and equipment and Intangible assets: The charge in respect of periodic
depreciation is derived after determining an estimate of an asset’s expected useful life and
the expected residual value at the end of its life. The useful lives and residual values of
the Company's assets are determined by the management at the time the asset is acquired
and reviewed periodically, including at each financial year end. The lives are based on
historical experience with similar assets as well as anticipation of future events, which
may impact their life, such as changes in technology.

Impairment of trade receivables: The Company estimates the probability of collection of
accounts receivable by analyzing historical payment patterns, customer status, customer
credit-worthiness and current economic trends. If the financial condition of a customer
deteriorates, additional allowances may be required.

Other estimates: The preparation of Restated Unconsolidated Financial Information
involves estimates and assumptions that affect the reported amount of assets, liabilities,
disclosure of contingent liabilities at the date of Restated Unconsolidated Financial
Information and the reported amount of revenues and expenses for the reporting period.

Foreign currency transactions and balances

Transactions in foreign currency are translated into the functional currency using the
exchange rates prevailing at the dates of the transactions. Foreign exchange gains and
losses resulting from the settlement of such transactions and from the translation at the
exchange rates prevailing at reporting date of monetary assets and liabilities denominated
in foreign currencies are recognized in the profit or loss and reported within foreign
exchange gains / (losses).

Investments in subsidiaries

Investments in subsidiaries are measured at cost. Dividend income if any from
subsidiaries is recognised when its right to receive the dividend is established.

Financial instruments

Financial assets and financial liabilities are recognised when the Company becomes a
party to the contractual provisions of the instruments.
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2.8

28.1

2.8.2

All financial instruments are recognised initially at fair value. Transaction costs that are
attributable to the acquisition of the financial asset (other than financial assets recorded
at fair value through profit or loss) are included in the fair value of the financial assets.
Purchase or sale of financial assets that require delivery of assets within a time frame
established by regulation or convention in the market place (regular way trade) are
recognised on trade date. While, loans, borrowings and payable are recognised net of
directly attributable transactions costs.

For the purpose of subsequent measurement, financial instruments of the Company are
classified in the following categories: financial assets (debt instruments) comprising
amortised cost, financial asset (equity instruments) at fair value through profit or loss
(FVTPL) and financial liabilities at amortised cost or FVTPL.

The classification of financial instruments depends on the objective of the business
model for which it is held. The management determines the classification of its financial
instruments at initial recognition.

Financial assets
Financial assets (debt instruments) at amortised cost

A financial asset shall be measured at amortised cost if both of the following conditions
are met:

« the financial asset is held within a business model whose objective is to hold
financial assets in order to collect contractual cash flows and

« the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount
outstanding (SPPI).

They are presented as current assets, except for those maturing later than 12 months after
the reporting date which are presented as non-current assets. Financial assets are
measured initially at fair value plus transaction costs and subsequently carried at
amortized cost using the effective interest method, less any impairment loss.

Amortised cost are represented by investment in interest bearing debt instruments, trade
receivables, security deposits, cash and cash equivalents, employee and other advances
and eligible current and non-current assets.

Financial assets (debt instruments) at fair value through other comprehensive
income (FVTOCI)

A debt instrument shall be measured at FVTOCI if both of the following conditions are
met:

« the objective of the business model is achieved by both collecting contractual
cash flows and selling financial assets and
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2.8.3

284

29

29.1

« the asset's contractual cash flow represent SPPI

Debt instruments included within FVTOCI category are measured initially as well as at
each reporting period at fair value plus transaction costs. Fair value movements are
recognised in other comprehensive income (OCI). However, the Company recognises
interest income, impairment losses and reversals and foreign exchange gain or loss in
profit or loss. On derecognition of the asset, cumulative gain or loss previously
recognised in OCI is reclassified from equity to profit or loss. Interest earned is
recognised under the effective interest rate (EIR) model.

Currently, the Company has not classified any interest bearing debt instrument under this
category.

Equity instruments at FVTOCI and FVTPL

All equity instruments are measured at fair value other than investments in subsidiaries.
Equity instruments held for trading is classified as FVTPL. For all other equity
instruments, the Company may make an irrevocable election to present subsequent
changes in the fair value in OCI. The Company makes such election on an instrument-by-
instrument basis.

If the Company decides to classify an equity instrument as at FVTOCI, then all fair value
changes on the instrument, excluding dividend are recognised in OCI which is not
subsequently reclassified to profit or loss.

Currently, the Company has not classified any equity instrument at FVTOCI.
Financial assets at FVTPL

FVTPL is a residual category for financial assets. Any financial asset which does not
meet the criteria for categorization as at amortised cost or as FVTOCI, is classified as
FVTPL. In addition the Company may elect to designate the financial assets, which
otherwise meets amortised cost or FVTOCI criteria, as FVTPL if doing so eliminates or
significantly reduces a measurement or recognition inconsistency.

Earmarked Funds: Earmarked Funds represent bonus payable to Key Management
Personnel, held for specific purposes as per the SEBI letter viz.
MRD/DP/OW/31553/2013 dated December 05, 2013. These amounts are invested in
mutual fund units and the same are earmarked in the Balance Sheet. The Gain / (Loss) on
Fair Value of such investments are shown as liabilities / asset and are not recognised in
the profit or loss.

Financial liabilities
Financial liabilities at amortised cost
Financial liabilities at amortised cost represented by trade and other payables are initially

recognized at fair value, and subsequently carried at amortized cost using the effective
interest method.
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29.2

2.10

211

212

2.13

Financial liabilities at FVTPL

Financial liabilities at FVTPL represented by contingent consideration are measured at
fair value with all changes recognised in the profit or loss.

Equity Instruments

An equity instrument is any contract that evidences a residual interest in the asset of the
entity after deducting all of its liabilities. Ordinary shares are classified as equity.
Incremental costs directly attributable to the issuance of new ordinary shares are
recognised as a deduction from equity, net of any tax effect (if any).

Property, plant and equipment

Recognition and measurement

Property, plant and equipment are measured at cost less accumulated depreciation and
impairment losses, if any. Cost includes expenditures directly attributable to the
acquisition of the asset.

Derecognition policy

An item of property, plant and equipment is derecognised upon disposal or when no
future economic benefits are expected to arise from the continued use of the asset. Any
gain or loss arising on the disposal or retirement of an item of property, plant and
equipment is determined as the difference between the sales proceeds and the carrying
amount of the asset and is recognised in profit or loss.

Intangible assets

Intangible assets purchased are measured at cost as of the date of acquisition less
accumulated amortization and accumulated impairment, if any.

Intangible assets consists of computer software.

Derecognition policy

An intangible asset is derecognised on disposal, or when no future economic benefits are
expected from use or disposal. Gains or losses arising from derecognition of an
intangible asset, measured as the difference between the net disposal proceeds and the
carrying amount of the asset, and are recognised in profit or loss when the asset is
derecognised.

Depreciation/Amortization/Impairment Loss

Depreciable amount for assets is the cost of an asset, or other amount substituted for cost,
less its estimated residual value.

Depreciation has been provided on the straight-line method as per the useful life
prescribed in Schedule 11 to the Companies Act, 2013 except in respect of the following
categories of assets, in whose case the life of the assets has been assessed as under based
on technical advice, taking into account the nature of the asset, the estimated usage of the
asset, the operating conditions of the asset, past history of replacement, anticipated
technological changes, manufacturers warranties and maintenance support, e