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SECTION I – GENERAL  

 

DEFINITIONS AND ABBREVIATIONS  

 

This Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or 

implies, or unless otherwise specified, shall have the meaning as provided below, and references to any legislation, 

statute, regulation, rules, guidelines or policies shall be to such legislation, statute, regulation, rule, guidelines or policy 

as amended from time to time and any reference to a statutory provision shall include any subordinate legislation made 

from time to time under that provision. 

 

The words and expressions used in this Red Herring Prospectus but not defined herein, shall have, to the extent 

applicable, the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SCRA, the 

Depositories Act or the rules and regulations made thereunder. 

 

Notwithstanding the foregoing, terms used in “Basis for Offer Price”, “Statement of Possible Special Tax Benefits”, “Key 

Regulations and Policies”, “Industry Overview”, “Financial Statements”, “Outstanding Litigation and Material 

Developments” and “Description of Equity Shares and Terms of Articles of Association” beginning on pages 128, 141, 

251, 151, 302, 423 and 486, respectively, shall have the meaning ascribed to such terms in these respective sections. 

 

General terms 

 

Terms Description 

“our Company”, “the Company” 

or “the Issuer” 

KFin Technologies Limited, incorporated under the Companies Act, 2013 and having the 

Corporate Identity Number U72400TG2017PLC117649 and registered and corporate office at 

Selenium, Tower B, Plot No- 31 & 32, Financial District, Nanakramguda, Serilingampally, 

Hyderabad, Rangareddi – 500032, Telangana, India. 

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

 

Company related terms 

 
Terms Description 

“Articles of Association” or “AoA” Articles of Association of our Company, as amended. 

“Audit Committee” The audit committee of the Board of Directors, as described in “Our Management” beginning on 

page 275. 

“Auditors” or “Statutory Auditors” Statutory auditors of our Company, namely, B S R & Associates LLP, Chartered Accountants. 

“Board” or “Board of Directors” Board of directors of our Company or a duly constituted committee thereof. 

“Chief Executive Officer” or 

“CEO” and “Managing Director” 

Chief executive officer and managing director of our Company, Venkata Satya Naga Sreekanth 

Nadella. 

“Chief Financial Officer” or 

“CFO” 

Chief financial officer of our Company, Vivek Narayan Mathur. 

“Chief Risk Officer” or “CRO” Chief risk officer of our Company, Deepak Balachandran. 

“Company Secretary and 

Compliance Officer” 

Company secretary of our Company and compliance off icer to the Offer, Alpana Uttam Kundu. 

“Compar” Compar Estates and Agencies Private Limited. 

“Corporate Social Responsibility 

Committee” 

The corporate social responsibility committee of our Board, as described in “Our Management” 

beginning on page 275. 

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

and Agencies Private Limited. 

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

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

across asset classes in India, South East Asia and Hong Kong”, prepared by CRISIL MI&A, a 

division of CRISIL Limited, paid for and commissioned by the Company, exclusively for this 

Offer. The CRISIL Report is available on the website of our Company at 

https://www.kfintech.com/disclosures/ 

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

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

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

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

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

“Hexagram” Hexagram Fintech Private Limited. 

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

“Independent Directors” A non-executive, independent director on the Board, as appointed from time to time, as per the 

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

https://www.kfintech.com/disclosures/


 

 

Terms Description 

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

“KCL” Karvy Consultants Limited. 

“KCPL” Karvy Computershare Private Limited. 

“Key Managerial Personnel” or 

“KMP” 

Key managerial personnel of our Company in terms of the SEBI ICDR Regulations, as disclosed 

in “Our Management” beginning on page 275. 

“KFin ESOP Plan 2020” KFin Employee Stock Option Plan 2020 

“KFin Subject Shares” 23,654,680 Equity Shares held by the CP Group  

“KMBL” Kotak Mahindra Bank Limited 

“KSBL” Karvy Stock Broking Limited. 

“Materiality Policy” The policies adopted by our Board on March 24, 2022, October 4, 2022 and November 23, 2022, 

for identification of: (a) material li tigation; (b) material companies to be categorised as Group 

Companies; (c) material creditors, pursuant to the requirements of the SEBI ICDR Regulations; 

and (d) material litigation pertaining to KSBL, KDMSL and Compar. 

“Memorandum of Association” or 

“MoA” 

Memorandum of association of our Company, as amended. 

“Nomination and Remuneration 

Committee” 

The nomination and remuneration committee of our Board, as described in “Our Management” 

beginning on page 275. 

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

“Promoter” or “Promoter Selling 

Shareholder” 

General Atlantic Singapore Fund Pte. Ltd. 

“Promoter Group” The entities constituting the promoter group of our Company in terms of the SEBI ICDR 

Regulations, as disclosed in “Our Promoter and Promoter Group” beginning on page 297. 

“Registered Office” or “Registered 

and Corporate Office” 

The registered and corporate office of our Company, located at Selenium, Tower B, Plot No- 31 

& 32, Financial District, Nanakramguda, Serilingampally, Hyderabad, Rangareddi – 500032, 

Telangana, India. 

“Registrar of Companies” or 

“RoC” 

Registrar of Companies, Telangana at Hyderabad. 

“Risk Management Committee” The risk management committee of our Board, as described in “Our Management” beginning on 

page 275. 

“Restated Consolidated Financial 

Information” 

Restated consolidated financial information of our Company and Subsidiaries, as at and for the 

six months period ended September 30, 2022 and September 30, 2021, and years ended March 

31, 2022, March 31, 2021 and March 31, 2020, comprising the restated consolidated balance 

sheet of the Company as at September 30, 2022, September 30, 2021, March 31, 2022, March 

31, 2021 and March 31, 2020, the restated consolidated statement of profit and loss (including 

other comprehensive income) and the restated consolidated statement of cash flows and restated 

consolidated changes in equity for the six months period ended September 30, 2022 and 

September 30, 2021, and for the years ended March 31, 2022, March 31, 2021 and March 31, 

2020, the consolidated summary statement of notes and other explanatory information, derived 

from the audited consolidated financial statements (i) as at and for the six months period ended 

September 30, 2022 and September 30, 2021; (ii) as at and for the financial years ended March 

31, 2022, March 31, 2021 and March 31, 2020, prepared in accordance with Ind AS and restated 

in accordance with requirements of Section 26 of Part I of Chapter III of the Companies Act, 

2013 (as amended), the SEBI ICDR Regulations (as amended) and the Guidance Note on 

“Reports in Company Prospectuses (Revised 2019)” issued by the ICAI.  

“Scheme of Amalgamation” Composite Scheme of Arrangement and Amalgamation between Karvy Consultants Limited, 

Karvy Computershare Private Limited and our Company, formerly known as ‘Karvy Fintech 

Private Limited’, at the relevant time.  

“Shareholder(s)” Shareholders holding Equity Shares our Company, from time to time. 

“Share Purchase Agreements” Share Purchase Agreement dated May 28, 2021 executed between GASF, CP Group, Adhiraj 

Parthasarathy and the Company, as amended from time to time, and as acceded to by General 

Atlantic Singapore KFT Pte. Ltd. (formerly known as General Atlantic Singapore SPV 40 Pte. 

Ltd.), pursuant to a deed of adherence dated July 16, 2021 

“Share Subscription Agreement” Subscription Agreement dated August 3, 2017 executed between GASF, KCPL Advisory 

Services Private Limited, CP Group, Adhiraj Parthasarthy, M. Rajini, M. Ahalya, M. Gangadhar 

Rao, M. Spandana, M. Rushyanth, M. Meena and Jhansi Sureddi.  

“Stakeholders’ Relationship 

Committee”  

The stakeholders’ relationship committee of our Board as described in “Our Management” 

beginning on page 275. 

“Subsidiaries”  KFin Services Private Limited, Hexagram Fintech Private Limited, KFin Global Technologies 

(IFSC) Limited, KFin Technologies (Bahrain) W.L.L., KFin Technologies (Malaysia) SDN 

BHD and Hexagram FinTech SDN. BHD., being the subsidiaries of the Company, as disclosed 

in “Our Subsidiaries” beginning on page 269. 

 

Offer related terms  

 
Term Description 



 

 

Term Description 

“Abridged Prospectus” Abridged prospectus means a memorandum containing such salient features of a prospectus as may be 

specified by the SEBI in this behalf. 

“Acknowledgement Slip” The slip or document issued by relevant Designated Intermediary(ies) to a Bidder as proof of 

registration of the Bid cum Application Form. 

“Allot”, “Allotment”, or 

“Allotted” 

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

“Allotment Advice” A note or advice or intimation of Allotment, sent to each successful Bidder who has been or is to be 

Allotted the Equity Shares after approval of the Basis of Allotment by the Designated Stock Exchange. 

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

“Anchor Investor” A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with the 

requirements specified in the SEBI ICDR Regulations and this Red Herring Prospectus and who has Bid 

for an amount of at least ₹ 100 million. 

“Anchor Investor 

Allocation Price”  

The price at which Equity Shares will  be allocated to Anchor Investors during the Anchor Investor 

Bid/Offer Period in terms of this Red Herring Prospectus and Prospectus which will be decided by our 

Company and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers. 

“Anchor Investor 

Application Form”  

The application 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 Prospectus. 

“Anchor Investor Bid/Offer 

Period”  

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor Investors shall be 

submitted and allocation to Anchor Investors shall be completed. 

“Anchor Investor Offer 

Price” 

The final price at which the 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 

Promoter Selling Shareholder in consultation with the Book Running Lead Managers. 

“Anchor Investor Pay – in 

Date” 

With respect to Anchor Investor(s), the Anchor Investor Bidding Date, and, in the event the Anchor 

Investor Allocation Price is lower than the Offer Price a date being, not later than two Working Days 

after the Bid/Offer Closing Date. 

“Anchor Investor Portion” Up to 60% of the QIB Portion, which may be allocated by our Company and the Promoter Selling 

Shareholder in consultation with the Book Running Lead Managers, to Anchor Investors on a 

discretionary basis in accordance with the SEBI ICDR Regulations, out of which one third 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 accordance with the SEBI ICDR Regulations 

“Applications Supported by 

Blocked Amount” or 

“ASBA” 

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

SCSB to block the Bid Amount in the ASBA Account and will include applications made by UPI 

Bidders using the UPI Mechanism where the Bid Amount will be blocked upon acceptance of UPI 

Mandate Request by UPI Bidders using the UPI Mechanism. 

“ASBA Account” A bank account maintained with an SCSB by an ASBA Bidder as specified in the ASBA Form 

submitted by ASBA Bidders for blocking the Bid Amount mentioned in the relevant ASBA Form, 

which may be blocked by such SCSB or the account of the UPI Bidders, blocked upon acceptance of 

UPI Mandate Request by the UPI Bidders using the UPI Mechanism, to the extent of the Bid Amount of 

the ASBA Bidder.  

“ASBA Bidder” All Bidders except Anchor Investors. 

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

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

Prospectus. 

“Banker(s) to the Offer” Collectively, the Escrow Collection Bank, Refund Bank, Public Offer Account Banks and the Sponsor 

Banks, as the case may be.  

“Basis of Allotment” The basis on which the Equity Shares will be Allotted to successful Bidders under the Offer, as 

described in “Offer Procedure” beginning on page 464.  

“Bid” An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to submission 

of the ASBA Form, or during the Anchor Investor Bidding Date by an Anchor Investor, pursuant to the 

submission of a Bid cum Application Form, to subscribe to or purchase the Equity Shares at a price 

within the Price Band, including all revisions and modifications thereto as permitted under the SEBI 

ICDR Regulations and in terms of this Red Herring Prospectus and the Bid cum Application Form. 

 

The term “Bidding” shall be construed accordingly. 

“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. 

“Bid Amount” The highest value of optional Bids indicated in the Bid cum Application Form and, in the case of RIBs 

Bidding at the Cut off Price, the Cap Price multiplied by the number of Equity Shares Bid for by such 

RIBs and mentioned in the Bid cum Application Form and payable by the Bidder or blocked in the 

ASBA Account of the ASBA Bidder, as the case may be, upon submission of the Bid. 

“Bidding Centres” Centres at which the Designated Intermediaries 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. 

“Bid cum Application 

Form” 

Anchor Investor Application Form or the ASBA Form, as the context requires. 



 

 

Term Description 

“Bid Lot” [●] Equity Shares and in multiples of [●] Equity Shares thereafter. 

“Bid/Offer Closing Date” Except in relation to Bids received from the Anchor Investors, the date after which the Designated 

Intermediaries will not accept any Bids, being Wednesday, December 21, 2022, which shall be 

published in all editions of the English daily national newspaper Financial Express, all editions of the 

Hindi national daily newspaper Jansatta and Hyderabad (Telangana) editions of the Telugu daily 

national newspaper Surya (Telugu being the regional language of the Telangana, where our Registered 

Office is located), each with wide circulation. 

 

In case of any revisions, the extended Bid/ Offer Closing Date will be widely disseminated by 

notification to the Stock Exchanges, by issuing a public notice, and also by indicating the change on the 

websites of the Book Running Lead Managers and at the terminals of the other members of the Syndicate 

and by intimation to the Designated Intermediaries and the Sponsor Banks. 

 

In case of any revision, the extended Bid/Offer Closing Date shall also be notified on the websites of the 

Book Running Lead Managers and at the terminals of the Syndicate Member and communicated to the 

Designated Intermediaries and the Sponsor Banks, which shall also be notified in an advertisement in 

the same newspapers in which the Bid/Offer Opening Date was published, as required under the SEBI 

ICDR Regulations. 

“Bid/Offer Opening Date” Except in relation to Bids received from the Anchor Investors, the date on which the Designated 

Intermediaries shall start accepting Bids for the Offer, which shall also be notified in all editions of 

English national daily newspaper Financial Express, all editions of Hindi national daily newspaper 

Jansatta and Hyderabad (Telangana) editions of the Telugu national daily newspaper Surya (Telugu 

being the regional language of Telangana, where our Registered Office is located) which are widely 

circulated English, Hindi and Telugu newspapers, respectively. 

 

Our Company and the Promoter Selling Shareholder may, in consultation with the Book Running Lead 

Managers, consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. 

The Anchor Investor Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date. 

“Bid/Offer Period” Except in relation to Anchor Investors, the period between the Bid/Offer Opening Date and the 

Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders can submit their Bids, 

including any revisions thereto in accordance with the SEBI ICDR Regulations. Provided that the 

Bidding shall be kept open for a minimum of three Working Days for all categories of Bidders, other 

than Anchor Investors.  

 

The Bid/Offer Period will comprise of Working Days only. 

“Book Building Process” The book building process as described in Part A, Schedule XIII of the SEBI ICDR Regulations, in 

terms of which the Offer is being made. 

“Book Running Lead 

Managers” or “BRLMs” 

The book running lead managers to the Offer, namely, ICICI Securities Limited, Kotak Mahindra 

Capital Company Limited, J.P. Morgan India Private Limited, IIFL Securities Limited and Jefferies 

India Private Limited. 

“Broker Centre” Broker centres notified by the Stock Exchanges where ASBA Bidders can submit the ASBA Forms to a 

Registered Broker and details of which are available on the websites of the respective Stock Exchanges. 

The details of such Broker Centres, along with the names and the contact details of the Registered 

Brokers are available on the respective websites of the Stock Exchanges (www.bseindia.com and 

www.nseindia.com),and updated from time to time.  

“CAN” or “Confirmation of 

Allocation Note” 

The note or advice or intimation of allocation of the Equity Shares sent to Anchor Investors who have 

been allocated Equity Shares on / after the Anchor Investor Bidding Date. 

“Cap Price” The higher end of the Price Band, i.e. ₹ [●] per Equity Share, subject to any revisions thereof, above 

which the Offer Price and the Anchor Investor Offer Price will not be finalised and above which no Bids 

will be accepted. The Cap Price of the Price Band shall be at least one hundred and five percent of the 

Floor Price. 

“Cash Escrow and Sponsor 

Bank Agreement” 

The agreement dated December 10, 2022 entered into between our Company, the Promoter Selling 

Shareholder, the Registrar to the Offer, the Book Running Lead Managers, the Syndicate Member, the 

Banker(s) to the Offer, inter alia, the appointment of the Sponsor Banks in accordance with the UPI 

Circulars, for the collection of the Bid Amounts from Anchor Investors, transfer of funds to the Public 

Offer Accounts and where applicable, refunds of the amounts collected from Bidders, on the terms and 

conditions thereof. 

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

“Collecting Depository 

Participant” or “CDP” 

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

eligible to procure Bids from relevant Bidders at the Designated CDP Locations in terms of the SEBI 

circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the SEBI UPI Circulars 

issued by SEBI, as per the list available on the websites of BSE and NSE, as updated from time to time. 

“Cut-off Price” The Offer Price, as finalised by our Company and the Promoter Selling Shareholder, in consultation 

with the Book Running Lead Managers which shall be any price within the Price Band. Only Retail 

Individual Bidders are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-

Institutional Bidders are not entitled to Bid at the Cut-off Price. 



 

 

Term Description 

“Demographic Details” Details of the Bidders including the Bidder’s address, name of the Bidder’s father/ husband, investor 

status, occupation and bank account details and UPI ID, where applicable. 

“Designated SCSB 

Branches” 

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

of the SEBI at (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated 

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

“Designated CDP 

Locations” 

Such locations of the CDPs where Bidders can submit the ASBA Forms, a list of which, along with 

names and contact details of the Collecting Depository Participants eligible to accept ASBA Forms are 

available on the websites of the respective Stock Exchanges (www.bseindia.com and 

www.nseindia.com). 

“Designated Date” The date on which funds are transferred from the Escrow Account to the Public Offer Accounts or the 

Refund Account, as appropriate, or the funds blocked by the SCSBs are transferred from the ASBA 

Accounts to the Public Offer Accounts, as the case may be, in terms of this Red Herring Prospectus and 

the Prospectus, after the finalisation of the Basis of Allotment in consultation with the Designated Stock 

Exchange, following which our Board may Allot Equity Shares to successful Bidders in the Offer. 

“Designated 

Intermediaries” 

In relation to ASBA Forms submitted by RIBs and Non-Institutional Bidders with an application size of 

up to ₹ 500,000, (not using the UPI mechanism) by authorising an SCSB to block the Bid Amount in the 

ASBA Account, Designated Intermediaries shall mean SCSBs. 

  

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount will be blocked upon 

acceptance of UPI Mandate Request by such UPI Bidders using the UPI Mechanism, Designated 

Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers, CDPs, SCSBs and 

RTAs.  

 

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI 

Mechanism), Designated Intermediaries shall mean Syndicate, Sub-Syndicate/ agents, SCSBs, 

Registered Brokers, the CDPs and RTAs.  

“Designated RTA 

Locations” 

Such locations of the RTAs where Bidders can submit the ASBA Forms to RTAs, a list of which, along 

with names and contact details of the RTAs eligible to accept ASBA Forms are available on the 

respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com). 

“Designated Stock 

Exchange” 

NSE  

“Draft Red Herring 

Prospectus” or “DRHP” 

The draft red herring prospectus dated March 31, 2022, issued in accordance with the SEBI ICDR 

Regulations, which does not contain complete particulars of the Offer, including the price at which the 

Equity Shares will be Allotted and the size of the Offer. 

“Eligible FPIs” FPIs from such jurisdictions outside India where it is not unlawful to make an offer/ invitation under the 

Offer and in relation to whom the Bid cum Application Form and the Red Herring Prospectus 

constitutes an invitation to purchase the Equity Shares offered thereby. 

“Eligible NRIs” NRI(s) eligible to invest under the relevant provisions of the FEMA Rules, from jurisdictions outside 

India where it is not unlawful to make an offer or invitation under the Offer and in relation to whom the 

Bid cum Application Form and this Red Herring Prospectus will constitute an invitation to purchase the 

Equity Shares. 

“Escrow Account(s)” Accounts to be opened with the Escrow Collection Bank and in whose favour the Anchor Investors will 

transfer money through direct credit/ NEFT/ RTGS/NACH in respect of Bid Amounts when submitting 

a Bid. 

“Escrow Collection Bank” The banks which are clearing members and registered with SEBI as Bankers to an issue under the SEBI 

BTI Regulations, and with whom the Escrow Account(s) will be opened, in this case being Kotak 

Mahindra Bank Limited. 

“First Bidder” The Bidder whose name shall be mentioned 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., ₹ [●] subject to any revision(s) thereto, not being lower than the 

face value of the Equity Shares, at or above which the Offer Price and the Anchor Investor Offer Price 

will be finalised and below which no Bids, will be accepted. 

“Fraudulent Borrower”  A fraudulent borrower, as defined under the SEBI ICDR Regulations. 

“General Information 

Document” or “GID” 

The General Information Document for investing in public offers, prepared and issued by SEBI, in 

accordance with the SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and 

the UPI Circulars, as amended from time to time. The General Information Document shall be available 

on the websites of the Stock Exchanges and the Book Running Lead Managers. 

“I-Sec” ICICI Securities Limited 

“IIFL” IIFL Securities Limited 

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

“Jeffries” Jefferies India Private Limited 

“Kotak” Kotak Mahindra Capital Company Limited 

“Minimum NIB Application 

Size” 

Bid amount of more than ₹ 200,000 

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


 

 

Term Description 

“Mutual Fund” or “MF(s)” Mutual funds registered with SEBI under the Securities and Exchange Board of India (Mutual Funds) 

Regulations, 1996. 

“Mutual Fund Portion” Up to 5% of the Net QIB Portion, or [●] Equity Shares, which shall be available for allocation to Mutual 

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

“Net QIB Portion” QIB Portion, less the number of Equity Shares Allotted to the Anchor Investors. 

“Non-Institutional 

Investors” or “NII(s)” or 

“Non-Institutional Bidders” 

or “NIB(s)” 

All Bidders that are not QIBs or Retail Individual Bidders and who have Bid for Equity Shares for an 

amount of more than ₹ 200,000 (but not including NRIs other than Eligible NRIs). 

“Non-Institutional Portion” The portion of the Offer being not less than 15% of the Offer, consisting of [●] Equity Shares, which 

shall be available for allocation to Non-Institutional Bidders of which (a) one – third shall be available 

for allocation to Bidders with an Bid size of more than ₹ 200,000 and up to ₹ 1,000,000 and (b) two-

third shall be available for allocation to Bidders with an Bid size of more than ₹ 1,000,000 in accordance 

with the SEBI ICDR Regulations, and undersubscription in either of these two sub-categories of Non-

Institutional Portion may be allocated to Bidders in the other sub-category of Non-Institutional Portion, 

subject to valid Bids being received at or above the Offer Price. 

“Non-Resident” or “NR” A person resident outside India, as defined under FEMA and includes NRIs, FPIs and FVCIs.  

“Offer” Initial public offering of up to [●] Equity Shares of face value of ₹ 10 each of the Company for cash at 

a price of ₹ [●] per Equity Share aggregating up to ₹ 15,000 million consisting of an offer for sale of up 

to [●] Equity Shares aggregating up to ₹ 15,000 million, by the Promoter Selling Shareholder. 

“Offer Agreement” The agreement dated March 31, 2022 amongst our Company, the Promoter Selling Shareholder and the 

Book Running Lead Managers, pursuant to the SEBI ICDR Regulations, based on which certain 

arrangements are agreed upon in relation to the Offer. 

“Offer for Sale” The offer for sale of up to [●] Equity Shares aggregating up to ₹ 15,000 million, by the Promoter Selling 

Shareholder in the Offer. 

“Offer Price” The final price at which the Equity Shares will be Allotted to successful Bidders other than Anchor 

Investors. Equity Shares will be Allot ted to Anchor Investors at the Anchor Investor Offer Price in terms 

of this Red Herring Prospectus. The Offer Price will be decided by our Company and the Promoter 

Selling Shareholder, in consultation with the Book Running Lead Managers, in accordance with the Book 

Building Process on the Pricing Date and in terms of the Red Herring Prospectus. 

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

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

“Offered Shares” The Equity Shares being offered by the Promoter Selling Shareholder as part of the Offer for Sale 

comprising of an aggregate of up to [●] Equity Shares. 

“Price Band” Price band of a minimum price of ₹ [●] per Equity Share (Floor Price) and the maximum Price of ₹ [●] 

per Equity Share (Cap Price) and includes revisions thereof. The Cap Price shall be at least 105% of the 

Floor Price.  

 

The Price Band will be decided by our Company and the Promoter Selling Shareholder, in consultation 

with the Book Running Lead Managers and the minimum bid lot will be decided by our Company and the 

Promoter Selling Shareholder in consultation with the Book Running Lead Managers, and will be 

advertised in all editions of an English national daily newspaper Financial Express, all editions of a 

Hindi national daily newspaper Jansatta and Hyderabad (Telangana) editions of the Telugu national 

daily newspaper Surya (each of which are widely circulated English, Hindi and Telugu newspapers, 

respectively, Telugu being the regional language of the Telangana, where our Registered Office is 

located), at least two Working Days prior to the Bid/Offer Opening Date, with the relevant financial 

ratios calculated at the Floor Price and at the Cap Price and shall be made available to the Stock 

Exchange for the purpose of uploading on their respective websites. 

“Pricing Date” The date on which our Company and the Promoter Selling Shareholder, in consultation with the Book 

Running Lead Managers, will finalise the Offer Price. 

“Prospectus” The prospectus to be filed with the RoC, in accordance with the Companies Act, 2013 and the SEBI 

ICDR Regulations containing, amongst other things, the Offer Price that is determined at the end of the 

Book Building Process, the size of the Offer and certain other information, including any addenda or 

corrigenda thereto. 

“Public Offer Account 

Banks”  

The banks which are clearing members and registered with SEBI under the SEBI BTI Regulations, with 

whom the Public Offer Accounts will be opened, in this case being Kotak Mahindra Bank Limited and 

Axis Bank Limited. 

“Public Offer Accounts” Bank accounts to be opened in accordance with the provisions of the Companies Act, 2013, with the 

Public Offer Account Banks to receive money from the Escrow Accounts and from the ASBA Accounts 

on the Designated Date. 

“Qualified Institutional 

Buyers” or “QIBs” 

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

“QIB Portion” or “QIB 

Category” 

The portion of the Offer (including the Anchor Investor Portion) being not less than 75% of the Offer, 

consisting of [●] Equity Shares which shall be allocated to QIBs, including the Anchor Investors (which 

allocation shall be on a discretionary basis, as determined by our Company and the Promoter Selling 

Shareholder, in consultation with the Book Running Lead Managers up to a limit of 60% of the QIB 



 

 

Term Description 

Portion) subject to valid Bids being received at or above the Offer Price or Anchor Investor Offer Price 

(for Anchor Investors). 

“Red Herring Prospectus” 

or “RHP” 

This red herring prospectus dated December 10, 2022 issued in accordance with Section 32 of the 

Companies Act, 2013 and the provisions of SEBI ICDR Regulations, which 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. This red herring prospectus has been filed with the RoC at least three 

working days before the Bid/ Offer Opening Date and will become the Prospectus upon filing with the 

RoC after the Pricing Date.  

“Refund Account(s)” The ‘no-lien’ and ‘non-interest bearing’ accounts to be opened with the Refund Bank, from which 

refunds, if any, of the whole or part, of the Bid Amount to the Anchor Investors shall be made. 

“Refund Bank” The Banker(s) to the Offer with whom the Refund Account(s) will be opened, in this case being Kotak 

Mahindra Bank Limited. 

“Registered Brokers” Stock brokers registered under the SEBI (Stock Brokers) Regulations, 1992, as amended, with the Stock 

Exchanges having nationwide terminals other than the members of the Syndicate, and eligible to procure 

Bids in terms of the circular No. CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars, issued 

by SEBI. 

“Registrar Agreement” The agreement dated March 30, 2022, entered into amongst our Company, the Promoter Selling 

Shareholder and the Registrar to the Offer in relation to the responsibilities and obligations of the 

Registrar to the Offer pertaining to the Offer. 

“Registrar and Share 

Transfer Agents” or 

“RTAs” 

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the Designated 

RTA Locations as per the lists available on the website of BSE and NSE, and the UPI Circulars. 

“Registrar” or “Registrar to 

the Offer” 

Bigshare Services Private Limited. 

“Resident Indian” A person resident in India, as defined under FEMA. 

“Retail Individual Bidders” 

or “RIB(s)” or “Retail 

Individual Investors” or 

“RII(s)” 

Individual Bidders (including HUFs applying through their karta and Eligible NRIs and does not include 

NRIs other than Eligible NRIs) who have Bid for the Equity Shares for an amount not more than 

₹200,000 in any of the Bidding options in the Offer. 

“Retail Portion” Portion of the Offer being not more than 10% of the Offer consisting of [●] Equity Shares which shall 

be available for allocation to Retail Individual Bidders (subject to valid Bids being received at or above 

the Offer Price), which shall not be less than the minimum Bid Lot subject to availability in the Retail 

Portion, and the remaining Equity Shares to be Allotted on a proportionate basis. 

“Revision Form” Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount in any of their 

ASBA Form(s) or any previous Revision Form(s), as applicable. 

 

QIB Bidders and Non-Institutional Bidders are not allowed to withdraw or lower their Bids (in terms of 

quantity of Equity Shares or the Bid Amount) at any stage. Retail Individual Bidders bidding in the 

Retail Portion can revise their Bids during the Bid/Offer Period and withdraw their Bids until Bid/Offer 

Closing Date. 

“SCORES” Securities and Exchange Board of India Complaints Redress System, a centralized web based 

complaints redressal system launched by SEBI vide circular no. CIR/OIAE/1/2014 dated December 18, 

2014 

“Self Certified Syndicate 

Bank(s)” or “SCSB(s)” 

The banks registered with SEBI, offering services: (a) in relation to ASBA (other than using the UPI 

Mechanism), a list of which is available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34 and 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35, as 

applicable or such other website as may be prescribed by SEBI from time to time; and (b) in relation to 

ASBA (using the UPI Mechanism), a list of which is available on the website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40, or such 

other website as may be prescribed by SEBI from time to time. 

 

Applications through UPI in the Offer can be made only through the SCSBs mobile applications (apps) 

whose name appears on the SEBI website. A list of SCSBs and mobile application, which, are live for 

applying in public issues using UPI Mechanism is provided as Annexure ‘A’ to the SEBI circular 

number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list is available on the 

website of SEBI at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43, as updated 

from time to time. 

“Share Escrow Agent” Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely Bigshare Services 

Private Limited 

“Share Escrow Agreement” The agreement dated December 10, 2022 entered into amongst our Company, the Promoter Selling 

Shareholder, and the Share Escrow Agent for deposit of the Equity Shares offered by the Promoter 

Selling Shareholder in escrow credit of such Equity Shares to the demat account of the Allottees. 

“Sponsor Banks” The Bankers to the Offer registered with SEBI which is appointed by our Company to act as conduits 

between the Stock Exchanges and the National Payments Corporation of India in order to push the 



 

 

Term Description 

mandate collect requests and / or payment instructions of the UPI Bidders into the UPI Mechanism and 

carry out any other responsibilities in terms of the UPI Circulars, the Sponsor Banks in this case being 

Kotak Mahindra Bank Limited and Axis Bank Limited. 

 “Specified Locations” The Bidding centres where the Syndicate shall accept Bid cum Application Forms from relevant 

Bidders, a list of which is available on the website of SEBI (www.sebi.gov.in), and updated from time 

to time. 

“Stock Exchange(s)” Collectively, BSE Limited and National Stock Exchange of India Limited.  

“Syndicate Agreement” The agreement dated December 10, 2022 entered into amongst our Company, the Promoter Selling 

Shareholder, the Book Running Lead Managers, and the Syndicate Member in relation to collection of 

Bid cum Application Forms by Syndicate. 

“Syndicate Member” Intermediary (other than the Book Running Lead Managers) registered with SEBI who are permitted to 

accept bids, application and place orders with respect to the Offer namely, Kotak Securities Limited. 

“Syndicate” or “members of 

the Syndicate” 

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

“Systemically Important 

Non-Banking Financial 

Company” or “NBFC-SI” 

Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of the 

SEBI ICDR Regulations. 

“Underwriters” [●] 

“Underwriting Agreement” The agreement to be entered into amongst the Underwriters, the Promoter Selling Shareholder and our 

Company on or after the Pricing Date, but prior to filing of the Prospectus. 

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

“UPI Bidders” Collectively, individual investors who applied as (i) Retail Individual Bidders in the Retail Category, 

and (ii) Non-Institutional Bidders with an application size of up to ₹500,000 in the Non-Institutional 

Category, and Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate 

Member, Registered Brokers, Collecting Depository Participants and Collecting  Registrar and Share 

Transfer Agents.  

 

Pursuant to circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022 issued by  SEBI, all 

individual investors applying in public issues where the application amount is up to  ₹500,000 are 

required to use the UPI Mechanism and are required to provide their UPI ID in the Bid cum Application 

Form submitted with: (i) a syndicate member, (ii) a stock broker registered with a recognized stock 

exchange (whose name is mentioned on the website of the stock exchange as eligible for such activity), 

(iii) a depository participant (whose name is mentioned on the website of the stock exchange as eligible 

for such activity), and (iv) a registrar to an issue and share transfer agent (whose name is mentioned on 

the website of the stock exchange as eligible for such activity) 

“UPI Circulars” Circular (SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, circular 

(SEBI/HO/CFD/DIL2/CIR/P/2019/50) dated April 3, 2019, circular 

(SEBI/HO/CFD/DIL2/CIR/P/2019/76) dated June 28, 2019, circular 

(SEBI/HO/CFD/DIL2/CIR/P/2019/85) dated July 26, 2019, circular no. 

(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019, circular no. 

(SEBI/HO/CFD/DIL2/CIR/P/2020/50) dated March 30, 2020, circular no. 

(SEBI/HO/CFD/DIL2/CIR/P/2021./2480/1/M) dated March 16, 2021, circular 

(SEBI/HO/CFD/DIL1/CIR/P/2021/47) dated March 31, 2021, SEBI circular number no. 

(SEBI/HO/CFD/DIL2/P/CIR/2021/570) dated June 2, 2021, SEBI circular number no. 

(SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, SEBI circular number no. 

(SEBI/HO/CFD/DIL2/CIR/P/2022/51) dated April 20, 2022, SEBI circular no. 

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022 along with the circular issued by NSE having 

reference no. 25/2022 dated August 3, 2022 and the circular issued by BSE having reference no. 

20220803-40 dated August 3, 2022 and any subsequent circulars or notifications issued by SEBI or 

Stock Exchanges in this regard. 

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

“UPI Mandate Request” A request (intimating the UPI Bidders by way of a notification on the UPI application and by way of a 

SMS directing the UPI Bidders to such UPI application) to the UPI Bidders initiated by the Sponsor 

Banks to authorise blocking of funds in the relevant ASBA Account through the UPI application 

equivalent to Bid Amount and subsequent debit of funds in case of Allotment. 

 

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and 

SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 and SEBI Circular No. 

SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, UPI Bidders Bidding using the UPI 

Mechanism may apply through the SCSBs and mobile applications whose names appears on the website 

of the SEBI (https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int 

mId=40) and 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43) 

respectively, as updated from time to time. 

“UPI Mechanism” The mechanism that may be used by a UPI Bidder to make a Bid in the Offer in accordance with the 

UPI Circulars. 
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“UPI PIN” Password to authenticate UPI transaction. 

“U.S. Securities Act” The United States Securities Act of 1933, as amended 

“Wilful Defaulter” A wilful defaulter, as defined under the SEBI ICDR Regulations. 

“Working Day(s)” All days, on which commercial banks in Mumbai are open for business; provided however, with 

reference to (a) announcement of Price Band; and (b) Bid/Offer Period, Working Day 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 Bid/Offer Closing Date and the listing of the Equity Shares 

on the Stock Exchanges, “Working Day” shall mean all trading days of Stock Exchanges, excluding 

Sundays and bank holidays, as per the circular issued by SEBI. 

 

Technical / industry related terms  

 
Term Description 

“AA” Account aggregator 

“AAEC” Appreciable adverse effect on competition in the relevant market in India 

“AAUM” Average assets under management 

“AMC(s)” Asset management company(ies) 

“AMFI” Association of Mutual Funds in India 

“API” Application programming interface 

“ASP” Annuity Service Provider 

“AUA” Assets under administration 

“AUM” Assets under management 

“AY” Assessment year 

“B15” Beyond the top 15 

“B30” Beyond top 30 

“BPO” Business Process Outsourcing 

“bps” Basis points 

“CAGR” Compound annual growth rate 

“CAMS” Computer Age Management Systems 

“CARE” Credit Analysis and Research Limited 

“CERT-In” Indian Computer Emergency Response Team 

“CGU”  Cash generating units 

“CISA” Certified Information Systems Auditor 

“CISPL” CAMS Investor Services Private Limited 

“CPI” Consumer price index 

“CPSE ETF” Central Public Sector Enterprises Exchange Traded Fund 

“CRA”  Central Record Keeping Agency 

“CREATE” Corporate Recovery and Tax Incentives for Enterprises 

“Credit Agencies” Credit rating agencies 

“CRISIL” Credit Rating Information Services of India Limited 

“CSR” Corporate social responsibility 

“CVL” CDSL Ventures Limited 

“CXO” All c-level officers 

“DAAS” Data analytics-as-a-service 

“DBRS” DBRS Morningstar 

“demat” dematerialized 

“DIT” Distributor Initiated Transaction 

“DLT” Distributed ledger technologies 

“EBIT” EBITDA less depreciation and amortization expenses 

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

finance costs, less finance income 

“ECL” Expected credit loss 

“EIR” Effective interest rate 

“ELSS” Equity-linked saving scheme 

“EPFO” Employees’ provident fund organization 

“ESOP” Employee stock option plan 

“FD” Fixed deposit 

“FI” Financial institution 

“FII” Foreign institutional investor 

“Fintech” Financial technology 

“FIP” Financial information providers 

“FIST” Financial Institutions Strategic Transfer 

“FIU” Financial information users 

“FoF(s)” Fund of funds 
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“FTE(s)” Full time equivalent(s) 

“FVOCI” Fair value through Other Comprehensive Income 

“FVTPL” Fair value though profit and loss 

“GDP” Gross domestic product 

“GDS” Gross domestic savings 

“GIFT City” Gujarat International Finance Tec-City 

“HNI” High net worth individuals 

“ICCL” Indian Clearing Corporation Limited 

“ICEX” Indian Commodity Exchange 

“ICR” Intelligent character recognition 

“ICRA” Investment Information and Credit Rating Agency of India 

“IDF” Infrastructure debt funds 

“IDX” Indonesia Stock Exchange 

“IFA” Independent financial advisors 

“IFSC” International Financial Services Centre 

“IFSCA” International Financial Services Centres Authority 

“IL&FS” Infrastructure Leasing and Financial Services 

“IMF” International Monetary Fund 

“India INX” India International Exchange 

“InVITs” Infrastructure investment trusts 

“IRDA” Insurance Regulatory and Development Authority 

“IT” Information technology 

“IVCA” The Indian Private Equity and Venture Capital Association 

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

“KDMSL” Karvy Data Management Services Limited 

“KPI” Key Performance Indicator 

“KRA” KYC Registration Agency 

“LAP” Loan against property 

“LTIP” Long term incentive plan 

“MAS” Monetary Authority of Singapore 

“MCCIL” Metropolitan Clearing Corporation of India Limited 

“MCECCL” The Multi Commodity Exchange Clearing Corporation Limited 

“MCX” Multi Commodity Exchange of India 

“MF(s)” Mutual funds 

“MII” Market infrastructure institutions 

“MIS” Management information system 

“MOSPI” Ministry of Statistics and Program Implementation 

“MRF” Mutual Recognition of Funds 

“MTM” Mark-to-market 

“NADL” NESL Asset Data Limited 

“NCCL” National Commodity Clearing Limited 

“NCDEX” National Commodity & Derivatives Exchange 

“NCFE-FLIS” National Financial Literacy and Inclusion Survey 

“NCL” NSE Clearing Limited 

“NDAL” NSE Data & Analytics Limited (formerly Dotex International) 

“NDML” NSDL Database Management Limited 

“NPS” National Pension System 

“NSO” The National Statistics Office 

“OCI” Other Comprehensive Income 

“PaaS” or “PAAS” Platform as a service 

“PDP Bill” Personal Data Protection Bill, 2019 

“PE” Private equity 

“PFM” Pension Fund Managers 

“PIPE” Private investment in Public Equity Funds 

“PLI” Production linked incentive 

“PMBSY” Pradhan Mantri Suraksha Bima Yojana 

“PMJDY” Pradhan Mantri Jan Dhan Yojana 

“PMJJBY” Pradhan Mantri Jeevan Jyoti Bima Yojana 

“PML” Prevention of Money Laundering 

“PMS” Portfolio management services 

“PoP” or “POP” A point of presence, responsible for facilitating registration, submission of contributions and requests for 

any modification or exit/withdrawal from NPS funds 

“PPM” Private Placement Memorandum 

“PRA” Permanent Retirement Account 
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“PRS” Private Retirement Schemes 

“QAAUM” Quarterly Average Assets Under Management 

“QRTA” Qualified RTAs 

“R&D Exp.” Research and Development Expenses 

“REITs” Real estate investment trusts 

“RM” Relationship manager 

“ROCE” Return on capital employed 

“ROE” Return on equity 

“RWAP” Registrars web-based application platform 

“S&M Exp.” Sales and Marketing Expense 

“SaaS” Software as a service 

“SC” Securities Commission Malaysia 

“SEC Thailand” The Securities and Exchange Commission Thailand 

“SEZ” Special economic zone 

“SFC” Securities and Futures Commission of Hong Kong 

“SFIG” Singapore Funds Industry Group 

“SIP” Systematic investment plan 

“SPV 2030” Shared prosperity vision 2030 

“STP” Systematic transfer plan 

“SUUTI” Specified Undertaking of the UTI 

“SWP” Systematic withdrawal plan 

“T15” Top 15 

“T30” Top 30 

“TAT” Turnaround time 

“TER” Total expense ratio 

“The Fed” the Federal Reserve System 

“TRAI” Telecom Regulatory Authority of India 

“UHNI” Ultra HNI 

“ULIP(s)” Unit-linked investment products 

“UTI” Unit Trust of India 

“VAS” Value added services 

“VC” Venture capital 

“VCI” Venture capital investment 

 

Conventional and general terms / abbreviations 

 
Term Description  

“₹”, “Rs.”, “Rupees” or “INR” Indian Rupees. 

“Adjusted EBITDA” Calculated as the sum of profit / (loss) for the period/ year, depreciation and amortization expense, 

tax expense, finance cost less other income. 

“ADs” Authorised Dealers. 

“Adjusted PAT Margin” Profit / loss for the period / year, amortization of goodwill, impact of change in Finance Act 2021 / 

total income for the period/ year. 

“AML” Anti Money Laundering. 

“AGM” Annual general meeting. 

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

Regulations. 

“AS” or “Accounting 

Standards” 

Accounting Standards issued by the Institute of Chartered Accountants of India. 

“Bn” or “bn” Billion.  

“BSE” BSE Limited. 

“CBI” Central Bureau of Investigation. 

“CCI” Competition Commission of India 

“CDSL” Central Depository Services (India) Limited. 

“CIC” Credit Information Company. 

“CIRP” Corporate Insolvency Resolution Process. 

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

“Companies Act” or 

“Companies Act, 2013” 

Companies Act, 2013, along with the relevant rules, regulations, clarifications, circulars and 

notifications issued thereunder. 

“Civil Code” Code of Civil Procedure, 1908 

“CrPC” Code of Criminal Procedure, 1973 

“CY” Calendar Year. 

“Depositories” Together, NSDL and CDSL. 

“Depositories Act” Depositories Act, 1996. 
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“DIN” Director Identification Number. 

“DIPP” Department of Industrial Policy and Promotion. 

“DP ID” Depository Participant’s Identification. 

“DP” or “Depository 

Participant” 

A depository participant as defined under the Depositories Act. 

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

“ESI Act” Employees State Insurance Act, 1948 

“ETF” Exchange Traded Funds 

“EGM” Extraordinary General Meeting. 

“EPS” Earnings per Share. 

“FDI” Foreign Direct Investment. 

“FEMA” The Foreign Exchange Management Act, 1999, read with rules and regulations thereunder. 

“FEMA Rules” Foreign Exchange Management (Non-debt Instruments) Rules, 2019 

“Financial Year”, “Fiscal”, 

“fiscal”, “Fiscal Year” or “FY” 

Unless stated otherwise, the period of 12 months ending March 31 of that particular year. 

“FIPB” The erstwhile Foreign Investment Promotion Board. 

“FIR” First Information Report 

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

“Free Cash Flow Conversion 

from Operating EBITDA” 

EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and 

amortization, total tax expenses, finance costs less other income less sum of unwinding of interest on 

lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) 

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

“GDP” Gross domestic product. 

“GoI” or “Government” Government of India. 

“GAAR” General Anti Avoidance Rules 

“GST” Goods and services tax. 

“IBC” The Insolvency and Bankruptcy Code, 2016. 

“ICAI” The Institute of Chartered Accountants of India. 

“IEC” Certificate of Importer-Exporter Code 

“IFRS” International Financial Reporting Standards 

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

“Ind AS” Indian Accounting Standards as referred to in and notified by the Ind AS Rules. 

“Ind AS Rules” The Companies (Indian Accounting Standard) Rules, 2015. 

“India” Republic of India. 

“Indian GAAP” Generally Accepted Accounting Principles in India. 

“IPC” The Indian Penal Code, 1860. 

“IPO” Initial public offering. 

“IST” Indian Standard Time. 

“KYC” Know Your Customer. 

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

“MFI” Microfinance institutions. 

“Mn” or “mn” Million . 

“MSME” Micro, Small & Medium Enterprises. 

“N.A.” or “NA” Not Applicable. 

“NACH” National Automated Clearing House. 

“NAV” Net Asset Value. 

“NCLT” National Company Law Tribunal. 

“NEFT” National Electronic Fund Transfer. 

“No.” Number. 

“NPCI” National Payments Corporation of India. 

“NR” Non-resident. 

“NRI” A person resident outside India, who is a citizen of India as defined under the Foreign Exchange 

Management (Deposit) Regulations, 2016 or an ‘Overseas Citizen of India’ cardholder within the 

meaning of Section 7(A) of the Citizenship Act, 1955. 

“NSDL” National Securities Depository Limited. 

“NSE” National Stock Exchange of India Limited. 

“OCB” or “Overseas 

Corporate Body” 

A company, partnership, society or other corporate body owned directly or indirectly to the extent of 

at least 60% by NRIs including overseas trusts, in which not less than 60% of beneficial interest is 

irrevocably held by NRIs directly or indirectly and which was in existence on October 3, 2003 and 

immediately before such date had taken benefits under the general permission granted to OCBs under 

FEMA. OCBs are not allowed to participate in the Offer. 

“Operating EBITDA” EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and 

amortization expense, tax expense, finance costs less other income less sum of unwinding of interest 

on lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”) 



 

 

Term Description  

“Operating EBITDA Margin” EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and 

amortization expense, tax expense, finance costs less other income less sum of unwinding of interest 

on lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”) / revenue from 

operations 

“p.a.” Per annum. 

“P/E Ratio” Price/Earnings Ratio. 

“PAN” Permanent Account Number. 

“PAT Margin” Profit / loss for the year / revenue from operations, Profit / loss for the year / revenue from operations 

(in %). 

“PFRDA” Pension Fund Regulatory and Development Authority  

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

“PFRDA (CRA) Regulations Pension Fund Regulatory and Development Authority (Central Recordkeeping Agency) Regulations, 

2015 

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

“PPI” Prepaid Payment Instruments. 

“RBI” Reserve Bank of India. 

“RDB Act” The Recovery of Debts due to Banks and Financial Institutions Act, 1993. 

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

“RTGS” Real Time Gross Settlement. 

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

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

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

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

“SEBI Act” Securities and Exchange Board of India Act 1992. 

“SEBI AIF Regulations” Securities and Exchange Board of India (Alternative Investments Funds) Regulations, 2012. 

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

“SEBI D&P Regulations” Securities and Exchange Board of India (Depositories and Participants) Regulations, 2018 

“SEBI FPI Regulations” Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019. 

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

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

2018. 

“SEBI Insider Trading 

Regulations” 

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

“SEBI Listing Regulations” Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 

Regulations, 2015. 

“SEBI Merchant Bankers 

Regulations” 

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

“SEBI MF Regulations” Securities and Exchange Board of India (Mutual Funds) Regulations, 1996 

“SEBI RTA Regulations” Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) 

Regulations, 1993. 

“SEBI SBEB Regulations” Securities and Exchange Board of India (Share Based Employee Benefits and Sweat Equity) 

Regulations, 2021. 

“SEBI VCF Regulations” Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, as repealed by 

the SEBI AIF Regulations. 

“SMEs” Small and Micro Enterprises. 

“Stock Exchanges” Together, BSE and NSE. 

“STT” Securities Transaction Tax. 

“TDS” Tax Deducted at Source. 

“Takeover Regulations” Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011. 

“Trademarks Act” Trade Marks Act, 1999. 

“UAE” United Arab Emirates 

“U.K.” the United Kingdom 

“U.S.” or “USA” or “United 

States” 

United States of America. 

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

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

“USD” or “US$” United States Dollars. 

“VCFs” Venture Capital Funds as defined in and registered with SEBI under the SEBI VCF Regulations. 

“WHO” World Health Organization 

 



 

 

 

CERTAIN  CONVENTIONS, CURRENCY OF PRESENTATION, USE OF FINANCIAL  INFORMATION  AND 

MARKET DATA  

 

Certain Conventions 

 

All r eferences to “India” contained in this Red Herring Prospectus are to the Republic of India. All references to the 

“Government”, “Indian Government”, “GOI”, “Central Government” or the “State Government” are to the Government of 

India, central or state, as applicable. All references to the “U.S.”, “USA” or “United States” are to the United States of 

America and its territories and possessions. Further, all references to “Singapore” are to the Republic of Singapore, 

references to “Malaysia” are to the Federation of Malaysia and references to “Bahrain” are to the Kingdom of Bahrain.  

 

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, the financial information and financial ratios in this Red Herring Prospectus is derived from our 

Restated Consolidated Financial Information. The Restated Consolidated Financial Information included in this Red 

Herring Prospectus comprising of restated consolidated balance sheet of the Company as of September 30, 2022, 

September 30, 2021, March 31, 2022, March 31, 2021 and March 31, 2020 , the restated consolidated statement of profit 

and loss (including other comprehensive income) and the restated consolidated statement of cash flows and restated 

consolidated changes in equity for the six months period ended September 30, 2022 and September 30, 2021, and for the 

years ended March 31, 2022, March 31, 2021 and March 31, 2020, the consolidated summary statement of notes and other 

explanatory information, derived from the audited consolidated financial statements (i) as at and for the six months period 

ended September 30, 2022 and September 30, 2021; (ii)  as at and for the financial years ended March 31, 2022, March 31, 

2021 and March 31, 2020, is prepared in accordance with Ind AS and restated in accordance with requirements of Section 

26 of Part I of Chapter III of the Companies Act, 2013 (as amended), the SEBI ICDR Regulations (as amended) and the 

Guidance Note on “Reports in Company Prospectuses (Revised 2019)” issued by the ICAI, as amended from time to time. 

 

For further information on our Company’s financial information, see “Financial Information” and “Management’s 

Discussion and Analysis of Financial Condition and Results of Operations” on pages 302 and 389, respectively. 

 

The degree to which the financial information included in this Red Herring Prospectus will provide meaningful 

information is entirely dependent on the reader’s level of familiarity with Ind AS, the Companies Act and SEBI ICDR 

Regulations. Any reliance by persons not familiar with the aforementioned policies and laws on the financial disclosures 

presented in this Red Herring Prospectus should be limited. There are significant differences between Ind AS, Indian 

GAAP, U.S. GAAP and IFRS. Our Company does not provide a reconciliation of its financial statements with Indian 

GAAP, IFRS or U.S. GAAP requirements. Our Company has not attempted to explain those differences or quantify their 

impact on the financial data included in this Red Herring Prospectus and it is urged that you consult your own advisors 

regarding such differences and their impact on our financial data. For further details in connection with risks involving 

differences between Ind AS and other accounting principles, see “Risk Factors – Significant differences exist between Ind 

AS and other accounting principles, such as U.S. GAAP and IFRS, which may be material to investors' assessments of our 

financial condition” on page 75. Further, any figures sourced from third-party industry sources may be rounded off to 

other than two decimal points to conform to their respective sources. 

 

In this Red Herring Prospectus, any discrepancies in any table between the total and the sums of the amounts listed are 

due to rounding off. All figures in decimals have been rounded off to the second decimal and all percentage figures have 

been rounded off to two decimal places. In certain instances, (i) the sum or percentage change of such numbers may not 

conform exactly to the total figure given; and (ii) the sum of the numbers in a column or row in certain tables may not 

conform exactly to the total figure given for that column or row. Further, any figures sourced from third party industry 

sources may be rounded off to other than to the second decimal to conform to their respective sources.  

 

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all references 

to a particular financial year, unless stated otherwise, are to the 12 months period ended on March 31 of that year. Unless 

stated otherwise, or the context requires otherwise, all references to a “year” in this Red Herring Prospectus are to a 

financial year.  

 

Unless the context otherwise indicates, any percentage amounts, as set forth in “Risk Factors”, “Our Business” and 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 30, 220 

and 389, respectively, and elsewhere in this Red Herring Prospectus have been calculated on the basis of our Restated 



 

 

Consolidated Financial Information. 

 

Non-GAAP Financial Measures 

 

Certain Non-GAAP financial measures relating to our EBITDA, EBITDA / total income (“EBITDA Margin ”), EBITDA 

adjusted for other income (calculated as sum of profit / (loss) for the period/ year, depreciation and amortization expense, 

tax expense, finance cost less other income) (Adjusted EBITDA ), EBITDA adjusted for other income (calculated as sum 

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

(Adjusted EBITDA ) / revenue from operations (Adjusted EBITDA  Margin ), EBITDA for operations (calculated as 

sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other 

income less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets (“Ind AS 116 

adjustments”)  (“Operating EBITDA”), EBITDA for operations (calculated as sum of profit / (loss) for the period/year, 

depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of interest on 

lease liabilities and depreciation on right-of-use assets (“Ind AS 116 adjustments”) / revenue from operations 

(Operating EBITDA Margin ), Net Asset Value per Equity Share, Net worth, EBITDA for operations (calculated as sum 

of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income 

less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) 

(Operating EBITDA ) to EBIT excluding goodwill and right of use asset amortization, Free cash flows, Free cash flow 

conversion from EBITDA for operations (calculated as sum of profit / (loss) for the period, depreciation and amortization, 

total tax expenses, finance costs less other income less sum of unwinding of interest on lease liabilities and depreciation 

on right-of-use assets (“Ind AS 116 adjustments”) (“Free Cash Flow Conversion From Operating EBITDA”), Capital 

employed, Return on capital deployed, Return on equity, Capital expenditure as a % of revenue from operations, Asset 

turnover ratio, Profit or loss for the year or period / revenue from operations (in %) (“PAT Margin”), profit / loss for the 

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

(“Adjusted PAT margin”), Return on Net Worth, revenue from operations less direct operating expenses, and revenue 

from operations less direct operating expenses / revenue from operations have been included in this Red Herring 

Prospectus. We compute and disclose such Non-GAAP financial measures relating to our financial performance as we 

consider such information to be supplemental and useful measures of our business and financial performance. Certain 

Non-GAAP financial measures and other information relating to financial performance may not be computed on the basis 

of any standard methodology that is applicable across the industry and therefore, may not be comparable to financial 

measures of similar nomenclature that may be computed and presented by other companies and are not measures of 

operating performance or liquidity defined by Ind AS and may not be comparable to similarly titled measures presented 

by other companies. Please see “Risk Factors –We have presented certain supplemental information of our performance 

and liquidity which is not prepared under or required under Ind AS.” on page 69. 

 

Currency and Units of Presentation 

 

All references to: 

 

• “Rupees” or “₹” or “INR” or “Rs.” or “Re.” are to Indian Rupee, the official currency of the Republic of India; 

• “USD” or “US$” are to United States Dollar, the official currency of the United States; 

• “SGD” are to the Singapore Dollar, the official currency of Singapore; 

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

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

 

Our Company has presented certain numerical information in this Red Herring Prospectus in “million” units. One million 

represents 1,000,000, one billion represents 1,000,000,000 and one trillion represents 1,000,000,000,000. However, where 

any references that may have been sourced from third party sources are expressed in denomination other than millions or 

billions or trillions, such figures appear expressed in such denominations as provided in their respective industry sources.  

 

Time  

 

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

 

Exchange Rates 

 

This Red Herring Prospectus contains conversion of certain other currency amounts into Indian Rupees. These 

conversions should not be construed as a representation that these currency amounts could have been, or can be converted 

into Indian Rupees, at any particular rate or at all. 

 

The following table sets forth, for the periods indicated, information with respect to the exchange rate between the Rupee 



 

 

and the other foreign currencies:  

 
(Amount in ₹, unless otherwise specified) 

Currency As at  As at  As at 

 September 30, 2022 September 30, 2021 March 31, 2022 March 31, 2021 March 31, 2020 

1 USD 81.55 74.26  75.81 73.50 75.39 

1 SGD 56.89 54.53 56.06 54.46 52.90 

1 MYR 17.77 17.66 18.07 17.66 17.33 

1 BHD 216.45 197.31 201.86 194.59 200.45 

For US$: FBIL; For SGD, MYR: Yahoo Finance; For BHD: www.xe.com   

Note: The reference rates are rounded off to two decimal places. 

 

Industry and Market Data 

 

For the purpose of confirming our understanding of the industry in connection with the Offer, we have commissioned and 

paid for a report titled “Assessment of Investor and Issuer Solutions industry across asset classes in India, South East Asia 

and Hong Kong” dated November 25, 2022 which is exclusively prepared for the purposes of the Offer and issued by 

CRISIL who has been appointed pursuant to the resolution dated December 16, 2021. We commissioned and paid for the 

CRISIL Report for the purposes of confirming our understanding of the industry specifically for the purpose of the Offer, 

as no report is publicly available which provides a comprehensive industry analysis, particularly for our Company’s 

services, that may be similar to the CRISIL Report.  This Red Herring Prospectus contains certain data and statistics from 

the CRISIL Report, which is available on the website of our Company at https://www.kfintech.com/disclosures/. 

  

For risks relating to the same, please refer to “Risk Factors - We have commissioned and paid for an industry report 

which is exclusively prepared for the purposes of the Offer and issued by CRISIL which has been used for industry related 

data in this Red Herring Prospectus. Accordingly, prospective investors should not base their decision solely on the 

information in the CRISIL Report” at page 68.  

 

Other than the engagement described above, CRISIL Limited is independent and has no direct or indirect association with 

the Company, its Directors, Promoter and Book Running Lead Managers.  

 

The extent to which the market and industry data used 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 business of our Company is conducted, and methodologies and 

assumptions may vary widely among different industry sources. Such data involves risk, uncertainties and assumptions, 

and is subject to change based on various factors. Accordingly, investment decisions should not be based solely on such 

information. For details in relation to the risks involving the industry data, see “Risk Factors” beginning on page 30. 

 

In accordance with the SEBI ICDR Regulations, see “Basis for Offer Price” beginning on page 128, which includes 

information relating to our peer group companies. Such information has been derived from publicly available sources.

http://www.xe.com/
https://www.kfintech.com/disclosures/


 

 

 

NOTICE TO PROSPECTIVE INVESTORS IN  THE UNIT ED STATES  

 

The Equity Shares have not been recommended by any U.S. 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 or approved or disapproved the Equity Shares. Any representation to the contrary is a criminal offence in the 

United States. In making an investment decision, investors must rely on their own examination of our Company and the 

terms of this Offer, including the merits and risks involved. The Equity Shares offered in the Offer have not been, and will 

not be, registered under the U.S. Securities Act and may not be offered or sold within the United States, except pursuant to 

an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and 

accordingly, the Equity Shares are being offered and sold (i) within the United States solely to persons who are reasonably 

believed to be “qualified institutional buyers” (as defined in Rule 144A under the U.S. Securities Act) in transactions 

exempt from the registration requirements of the U.S. Securities Act, and (ii) outside the United States in “offshore 

transactions” as defined in and in reliance on  Regulation S under the U.S. Securities Act and the applicable laws of the 

jurisdiction where those offers and sales occur.  



 

 

 

FORWARD LOOKING STATEMENTS  

 

This Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking statements generally 

can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “expect”, “estimate”, “intend”, “objective”, 

“plan”, “propose”, “project”, “will”, “will continue”, “will pursue” “seek to”, “shall” or other words or phrases of similar 

import. Similarly, statements whether made by us or any third parties that describe our strategies, objectives, plans or 

goals are also forward-looking statements. All forward-looking statements 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. 

 

Actual results may differ materially from those suggested by forward-looking statements due to risks or uncertainties 

associated with expectations relating to, inter alia, regulatory changes pertaining to the industries in India in which we 

operate and our ability to respond to them, our ability to successfully implement our strategy, our growth and expansion, 

technological changes, our exposure to market risks, general economic and political conditions in India which have an 

impact on its business activities or investments, the monetary and fiscal policies of India, inflation, deflation, 

unanticipated turbulence in interest rates, foreign exchange rates, equity prices or other rates or prices, the performance of 

the financial markets in India and globally, changes in domestic laws, regulations and taxes and changes in competition in 

the industries in which we operate. 

 

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

limited to, the following: 

 

(1) Our erstwhile promoters are subject to ongoing investigations by enforcement agencies, including Enforcement 

Directorate, Ministry of Finance, Government of India and the outcome of such investigations may adversely impact 

our Company and the market price of our Equity Shares. 

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

business and reputation. 

(3) A decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may 

adversely impact the average revenue earned by us from mutual funds and may have a significant adverse impact on 

future revenue and profit. The average revenue earned based on AAUM from our mutual fund clients as a 

percentage of our revenue from operations for Fiscals 2020, 2021 and 2022 was 60.79%.  

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

Directors. 

(5) Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving market 

trends, manage our growth or execute our strategies effectively, our business, financial condition and results of 

operations may be adversely affected. 

(6) In Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, we derived 

53.30%, 53.69%, 53.05%, 54.99% and 50.82%, respectively, of our revenue from operations from our top five 

customers and the loss of one or more such clients could adversely affect our business and prospects. 

(7) We may be exposed to certain liabilities pursuant to the terms of our contractual agreements with our clients and the 

occurrence of such events could adversely affect our business and results of operations. 

(8) We are subject to periodic inspections by SEBI and PFRDA, pursuant to our registration as an RTA and CRA, 

respectively. Non-compliance with observations made by SEBI and PFRDA during these inspections could expose 

us to penalties and restrictions. 

(9) We are dependent on the strength and recognition of our brand and reputation, and activities of third-parties and 

entities, including our prior association to Karvy group, may damage our brand and reputation, which may harm our 

business. 

(10) Our technology infrastructure, including our disaster recovery site, is reliant on information technology systems of 

third party providers and is concentrated in the Southern regions of India. In the event of a disaster, our disaster 

recovery and business continuity plans may fail, which could result in the loss of client data and adversely interrupt 

operations. 

 

For further discussion on factors that could cause actual results to differ from expectations, see “Risk Factors”, “Industry 

Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of 

Operations” beginning on pages 30, 151, 220 and 389, respectively. By their nature, certain market risk disclosures are 

only estimates and could be materially different from what actually occurs in the future. As a result, actual gains or losses 

could materially differ from those that have been estimated. 

 

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

correct. Given these uncertainties, investors are cautioned not to place undue reliance on such forward-looking statements 



 

 

and not to regard such statements to be a guarantee of our future performance.  

 

Forward-looking statements reflect current views 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. Neither our Company, our Directors, the Promoter Selling Shareholder, the BRLMs 

nor any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting 

circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the underlying 

assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our Company and the BRLMs will 

ensure that the investors in India are informed of material developments pertaining to our Company and the Offered 

Shares from the date of this Red Herring Prospectus until the time of the grant of listing and trading permission by the 

Stock Exchanges. The Promoter Selling Shareholder shall ensure that investors are informed of material developments in 

relation to statements and undertakings specifically made or confirmed by such Promoter Selling Shareholder to the extent 

of information specifically pertaining to itself as a Promoter Selling Shareholder and its portion of the Equity Shares 

offered in the Offer in this Red Herring Prospectus and the Prospectus until the date of Allotment. 
 



 

 

 

SUMMARY  OF THE OFFER DOCUMEN T  

 

This section is a general summary of certain disclosures included in this Red Herring Prospectus and is not exhaustive, 

nor does it purport to contain a summary of all the disclosures in this Red Herring Prospectus or all details relevant to 

prospective investors. This summary should be read in conjunction with, and is qualified in its entirety by, the more 

detailed information appearing elsewhere in this Red Herring Prospectus, including the sections titled “Risk Factors”, 

“The Offer”, “Capital Structure”, “Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Promoter and 

Promoter Group”, “Financial Statements”, “Management’s Discussion and Analysis of Financial Condition and Results 

of Operations”, “Outstanding Litigation and Material Developments” and “Offer Structure”,beginning on pages 30, 79, 

95, 125, 151, 220, 297, 302, 389, 423 and 461, respectively. 

 

Summary of business 

 

We are a leading technology driven financial services platform providing comprehensive services and solutions to the 

capital markets ecosystem including asset managers and corporate issuers across asset classes in India and provide several 

investor solutions including transaction origination and processing for mutual funds and private retirement schemes in 

Malaysia, Philippines and Hong Kong. (Source: CRISIL Report) 

 

Summary of industry  

 

The aggregate assets under management of the Indian mutual fund industry has grown at a healthy pace over the past 10 

years, against the backdrop of an expanding domestic economy, robust inflows, and rising investor participation, 

particularly from individual investors. The mutual fund industry in Southeast Asian countries has been on the rise owing 

to its large and growing population and uptick in affluence across all income groups. According to Preqin, the global 

alternative asset under management is expected to nearly double over the next five fiscals, swelling to USD 23.2 trillion 

by fiscal 2026 from an estimated USD 13.3 trillion at end of fiscal 2021. The wealth management industry has seen robust 

growth over a low base, because of fresh investments from household savings going into organized financial assets, and 

increasing need for customization, with clients typically asking advice for asset management, financial planning, tax 

planning, estate planning, and succession planning.  Over the last six years, the equity portfolio management services 

industry has seen significant growth, with the market becoming more mature, increasing number of High Networth 

Individuals, greater need for customized asset allocation based on risk-return profiling, and growing awareness of equity 

portfolio management services as a product. CRISIL MI&A estimates the investor solutions market in India to be 

approximately ₹14-15 billion in Fiscal 2022. 

 

Name of Promoter 

 

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

on page 297.  

 

Offer  size 

 
Offer for Sale(1) The offer for sale of up to [●] Equity Shares aggregating up to ₹ 

15,000 million by the Promoter Selling Shareholder. 
(1)The Offer has been authorised by our Board pursuant to its resolution dated March 24, 2022. Further, our Board has taken on record 

the consent of the Promoter Selling Shareholder for participation in the Offer for Sale on March 24, 2022 and December 10, 2022. 
(2)The Offered Shares being offered by the Promoter Selling Shareholder pursuant to the Offer for Sale are eligible for being offered for 

sale as part of the Offer in terms of Regulation 8 and 8A of the SEBI ICDR Regulations. For further details of authorisations pertaining 

to the Offer for Sale, see “Other Regulatory and Statutory Disclosures” on page 437. 

 

The above table summarises the details of the Offer. For further details of the offer, see “The Offer” and “Offer Structure” 

on pages 79 and 461, respectively.  

 

The Offer shall constitute [●]% of the post Offer paid up Equity Share capital of our Company. 

 

Objects of the Offer  

 

The objects of the Offer are to (i) carry out the Offer for Sale of up to [●] Equity Shares by the Promoter Selling 

Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock Exchanges. Our Company will not 

receive any proceeds from the Offer, and all such proceeds will go to the Promoter Selling Shareholder. 

 

For further details, see “Objects of the Offer” beginning on page 125. 



 

 

 

Aggregate pre-Offer shareholding of Promoter Selling Shareholder , Promoter and Promoter Group  

 

(a) The aggregate pre-Offer shareholding of our Promoter, member of the Promoter Group and Promoter Selling 

Shareholder as a percentage of the pre-Offer paid-up Equity Share capital of the Company is set out below:  

S. 

No. 

Name of the Shareholder No. of Equity Shares held % of total pre-Offer paid up 

Equity Share capital 

Promoter and Promoter Selling Shareholder 

1.  General Atlantic Singapore Fund Pte. Ltd. 123,009,706 73.41 

Promoter Group 

1.  General Atlantic Singapore KFT Pte. Ltd.  1,608,503 0.96 

Total  124,618,209 74.37 

 

(b) The details of the price at which Equity Shares were acquired in the three years preceding the date of this Red 

Herring Prospectus, by our Promoter, members of the Promoter Group, Promoter Selling Shareholder and 

shareholders entitled with right to nominate Directors or any other rights, are as follows:  

(i)   Equity Shares 

S. 

No. 

Name of the 

acquirer/shareholder 

Date of acquisition of 

Equity Shares 

Number of Equity Shares 

acquired 

Acquisition price per 

Equity  Share  

Promoter and Promoter Selling Shareholder# 

1.  General Atlantic Singapore Fund 

Pte. Ltd. 
- - - 

Promoter Group# 

1.  General Atlantic Singapore KFT 

Pte Ltd  
July 28, 2021 1,608,503    120.30 

Shareholders with right to nominate directors or any other rights*  

1.  Kotak Mahindra Bank Limited November 10, 2021 16,725,100 185.35 
* In accordance with Article 4.2.1 of Part A of the Articles of Association of the Company,  
“(a) 1 (one) Director, in the event the shareholding is lower of: (i) 12,543,825 (one crore twenty-five lakhs forty-three thousand eight hundred and 

twenty-five) Equity Shares (as appropriately adjusted for any Corporate Event(s)); and (ii) 7.5% (seven point five percent) of the Share Capital but is 

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

but less than 50% (fifty percent) of the Share Capital; and 

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

# Also have right to nominate Directors in accordance with Article 4.2.1 of Part A of the Articles of Association of the Company. 

 

(ii)  Preference Shares 

S. 

No. 

Name of the acquirer/shareholder Date of acquisition 

of Equity Shares 

Number of Equity 

Shares acquired 

Acquisition pri ce per 

Equity Share  

Promoter and Promoter Selling Shareholder 

 NIL  - - - 

Promoter Group 

 NIL  - - - 

Shareholders with right to nominate directors or any other rights 

 NIL  - - - 

 

Summary of Financial Statements 

 

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

 
(In ₹ million except per share data) 

Particulars 

As at and for the 

six months 

period ended 

September 30, 

2022 

As at and for the 

six months 

period ended 

September 30, 

2021 

As at and for 

the year ended 

March 31, 2022 

As at and for 

the year 

ended March 

31, 2021 

As at and for 

the year 

ended March 

31, 2020 

Equity Share capital 1,675.69 1,508.43 1,675.69 1,508.43 1,508.43 

Net Worth(1)#  7,367.16  2,699.52 6,443.43 3,464.04 4,095.76 

Revenue from Operations  3,487.68  2,909.01 6,395.07 4,811.44 4,498.71 

Profit/(loss) for the period / year  853.45  678.00 1,485.49  (645.07) 45.23 



 

 

Particulars 

As at and for the 

six months 

period ended 

September 30, 

2022 

As at and for the 

six months 

period ended 

September 30, 

2021 

As at and for 

the year ended 

March 31, 2022 

As at and for 

the year 

ended March 

31, 2021 

As at and for 

the year 

ended March 

31, 2020 

Earnings/(loss) per share (in ₹)      

- Basic 5.09 4.49 9.44  (4.28) 0.28 

- Diluted 5.05 4.49 9.36  (4.28) 0.28 

Net asset value per Equity Share (in 

₹)(2)# 
43.96 17.90 

38.45 
22.96 27.15 

Total Borrowings (net-off transaction 

costs) (3) 
1,262.35 3,214.37 1,225.14 3,461.34 3,754.38 

Notes: 

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

(2)     Net asset value per equity share means total equity attributable to the owners of the Company divided by the outstanding number 

of equity shares at the end of the period / year. 

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

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

 

For further details see “Financial Information” and “Basis for Offer Price” on pages 302 and 128. 

        

Qualifications of the Auditors 

 

The Restated Consolidated Financial Information do not contain any qualification which have been given effect to.  

 

Summary of Outstanding Litigation and Material Developments 

 

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

our Group Companies, as on the date of this Red Herring Prospectus as disclosed in the section titled “Outstanding 

Litigation and Material Developments” in terms of the SEBI ICDR Regulations and the Materiality Policy is provided 

below:  

 
Name Crimin al 

proceedings 

Tax 

proceedings 

Statutory 

or 

regulatory 

actions 

Disciplinary actions 

by the SEBI or Stock 

Exchanges against the 

Promoter 

Material  

civil 

litigation**  

Aggregate 

amount 

involved * 

(in ₹ million) 

Company 

By our Company 6 Nil  Nil  NA Nil  10.61 

Against our Company 3 8 1 NA Nil  34.85 

Subsidiaries 

By our Subsidiaries Nil  Nil  Nil  NA Nil  Nil  

Against our Subsidiaries Nil  Nil  Nil  NA Nil  Nil  

Directors 

By the Directors Nil  Nil  Nil  NA Nil Nil  

Against our Directors 1 Nil  Nil  NA 1 30 

Promoter 

By the Promoter Nil  Nil  Nil  Nil  Nil  Nil  

Against the Promoter Nil  Nil  Nil  Nil  Nil  Nil  

Group Companies#  

By the Group Companies Nil  Nil  Nil  NA Nil  Nil  

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

*  To the extent quantifiable 

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

with the Materiality Policy. 
#In accordance with the Materiality Policy 

 

Brief summary of the crim inal li tigations by Central Bureau of Investigation and Enforcement Directorate against 

our Company  

 

The following criminal litigations were intitated against KCPL and have been transferred to our Company pursuant to the 

Scheme of Amalgamation. For details of the Scheme of Amalgamation, please see “History and Certain Corporate 



 

 

Matters - Scheme of Amalgamation” on page 263. 

 

(i) On October 30, 2007, Central Bureau of Investigation registered a criminal case under relevant sections of the Indian 

Penal Code, 1860 including Sections 120-B and 420, the Prevention of Corruption Act, 1988 and the Companies 

Act, 1956 against Karvy Consultants Limited, Karvy Computershare Private Limited and several other entities 

(“Criminal Case”). The Criminal Case was registered on the basis of a complaint made by R. Ravichandran, the 

then chief general manager of SEBI, alleging fraud committed in the initial public offer of shares of YES Bank 

Limited. The matter is currently pending. 

 

(ii)  On September 29, 2007, Central Bureau of Investigation registered a criminal case under relevant sections of the 

Indian Penal Code, 1860 including Sections 120-B and 420, the Prevention of Corruption Act, 1988 and the 

Companies Act, 1956 against Karvy Consultants Limited, Karvy Computershare Private Limited and several other 

entities (“Cr iminal Case”). The Criminal Case was registered on the basis of a complaint made by R. Ravichandran, 

the then chief general manager of SEBI, alleging fraud committed in the initial public offer of shares of 

Infrastructure Development Finance Company Limited. The matter is currently pending. 

 

(iii)  The Deputy Director, Directorate of Enforcement, filed Prevention of Money Laundering Act, 2002 prosecution 

complaint and a supplementary complaint against Karvy Consultants Limited, Karvy Computershare Private Limited 

and Karvy Stock Broking Limited and several other persons including employees of Karvy Consultants Limited, 

Karvy Computershare Private Limited and Karvy Stock Broking Limited, before the Court of Designated Judge 

under the Prevention of Money Laundering Act, 2002, Honourable Special Court under Prevention of Money 

Laundering Act, 2002 at Mumbai, on August 29, 2013, alleging money laundering under Section 3 of the Prevention 

of Money Laundering Act, 2002. The matter is currently pending. 

 

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

monetary terms. 
 

For further details of the pertaining to the foregoing matters and other outstanding litigation proceedings, see 

“Outstanding Litigation and Material Developments” on page 423. 

 

Risk Factors 

 

Specific attention of Investors is invited to the section “Risk Factors” beginning on page 30.  

 

Summary of contingent liabilities of our  Company 

 

Details of contingent liabiliti es of our Company as at September 30, 2022, is as under: 
(In ₹ million) 

Particulars As at September 30, 2022 

(a) Customer claims not acknowledged as debts 58.68 

(b) Income-tax matters 17.54 

(c) Service tax matters  - 

(d) Goods and service tax matters        17.31 

  

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

 

Summary of Related Party Transactions 

 

Summary of the related party transactions as per Ind AS 24-Related Party Disclosures, read with the SEBI ICDR 

Regulations, derived from Restated Consolidated Financial Information, is as follows: 
(in ₹ million) 

Particulars 

For the six months 

period ended 30 

September 2022 

For the six months 

period ended 30 

September 2021 

For the year 

ended 31 

March 2022 

For the year 

ended 31 

March 2021 

For the year 

ended 31 

March 2020 

i) Holding Group           

General Atlantic Singapore 

Fund Pte Ltd 
          

Buy back of equity shares 

(including taxes) 
- - - - 927.02 

Reimbursement of IPO related 

expenses  
77.92 - 84.72 - - 

       



 

 

Particulars 

For the six months 

period ended 30 

September 2022 

For the six months 

period ended 30 

September 2021 

For the year 

ended 31 

March 2022 

For the year 

ended 31 

March 2021 

For the year 

ended 31 

March 2020 

ii) Wholly owned subsidiaries      

a) KFin  Technologies 

(Malaysia) SDN.BHD  
     

Fee from investor service (47.31) (36.46) (109.04) (109.42) (64.23) 

Reimburesement of Expenses 16.04 - - - - 

       

b) KFin Technologies (Bahrain) 

W.L.L.  
     

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

       

c) KFin Services Private 

Limi ted 
     

Investment in equity shares - 45.00 55.00 - 0.10 

Reimbursement of expenses - 4.33 3.60 5.45 0.09 

       

d) Hexagram Fintech Private 

Limit ed 
     

Investment in equity shares 30.00 - 65.00 - - 

Share based payment expenses 2.55 - - - - 

Professional charges 2.00 - - - - 

       

iii) Enterprise where 

promoters/ promoter group 

hold significant influence: 

     

       

Ochre & Black Private Li mited      

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

       

Krishna Institute of Medical 

Sciences Limited  
     

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

       

Karvy  Stock Broking Limited       

Purchase of securities - - - - 4.19 

Sale of securities - - - - 16.38 

Fee from investor services - - - - (0.80) 

Reimbursement of expenses - - - - 1.07 

       

Karvy Data Management 

Services Limited 
     

Rent expenses - - - - 16.85 

Professional charges - - - - 1.73 

Fee from investor services - - - - (0.59) 

Reimbursement of expenses - - - - (1.28) 

       

Compar Estates and Agencies 

Private Limited  
     

Buy back of equity shares 

(including taxes) 
- - - - 167.50 

       

Parthasarathy Comandur HUF      

Buy back of equity shares 

(including taxes) 
- - - - 18.07 

       

iv) Key Management 

Personnel* 
     

Short-term employee benefits      

- Remuneration paid  23.52   12.24   31.27   42.62   25.00  

- Incentives/ Bonus paid 3.00 3.35 15.35 14.75 71.15 

- Professional fee paid - - - - 16.10 

- Buy back of equity shares 

(including taxes) 
- - - - 14.96 



 

 

Particulars 

For the six months 

period ended 30 

September 2022 

For the six months 

period ended 30 

September 2021 

For the year 

ended 31 

March 2022 

For the year 

ended 31 

March 2021 

For the year 

ended 31 

March 2020 

- Share-based payment 11.39 16.87 34.73 11.56 12.12 

- Reimbursement of expenses 1.54 - - - - 

       

v) Relatives of KMP      

Buy back of equity shares 

(including taxes) 
- - - - 29.26 

      

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

Financial Statement) 

(a) In the books of Hexagram Fintech Private Limited 

Hexagram Fintech SDN. BHD.      

Fee from investor service 0.71 - - - - 

(b) In the books of Hexagram Fintech SDN. BHD. 

Hexagram Fintech Private 

Limited 
     

Professional charges 0.71 - - - - 

 

Our Company has not entered into any related party transactions with Karvy Stock Broking Limited, Karvy Data 

Management Services Limited and Compar Estates and Agencies Private Limited, post November 23, 2019. For further 

details of the related party transactions, as per the requirements under Ind AS 24 ‘Related party transactions’ see “Related 

Party Transactions” on page 388. 

 

Financing Arrangements 

 

There have been no financing arrangements whereby our Promoter, members of the Promoter Group, directors of our 

Promoter, our Directors and their relatives have financed the purchase by any other person of securities of our Company, 

other than in the normal course of business of the financing entity, during a period of six months immediately preceding 

the date of the Draft Red Herring Prospectus and this Red Herring Prospectus. 

 

Average cost of acquisition for Promoter Selling Shareholder 

 

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

 
Sr. 

No. 
Name of the Promoter Selling Shareholder Number of Equity Shares held 

Average cost of acquisiti on 

per Equity Share (in ₹)*  

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

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 10, 2022. 

 

For further details of the average cost of acquisition for our Promoter, see “Capital Structure – Build-up of Promoter’s 

shareholding in our Company” at page 100. 

 

Weighted average price at which the Equity Shares were acquired by our Promoter Selling Shareholder in the one 

year preceding the date of this Red Herring Pr ospectus  

 
Sr. 

No. 
Name of the Promoter Selling Shareholder 

Number of Equity Shares 

acquired 

Weighted average price  

(in ₹)*  

1.  General Atlantic Singapore Fund Pte. Ltd. Nil  NA 

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 10, 2022. 

 

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

date of this Red Herring Prospectus 

 

The weighted average cost for all Equity Shares acquired in one year, 18 months and three years preceding the date of this 

Red Herring Prospectus is as set out below:  

Period 

Weighted average cost of 

acquisition^ (in  ₹) 

Cap Price is ‘X’ times the Weighted 

Average Cost of Acquisition*  

Range of acquisition price: Lowest 

Price – Highest Price^ (in ₹) 

Last one 

year 
- [●] 

Lowest – NA 

Highest – NA 



 

 

Period 

Weighted average cost of 

acquisition^ (in  ₹) 

Cap Price is ‘X’ times the Weighted 

Average Cost of Acquisition*  

Range of acquisition price: Lowest 

Price – Highest Price^ (in ₹) 

Last 18 

months 185.35 [●] 
Lowest – 70.36 per equity share 

Highest – 185.35 per equity share 

Last three 

years 
185.35 [●] 

Lowest – 70.36 per equity share 

Highest – 185.35 per equity share 

* Information of Cap Price will be included after finalization of the Price Band 

^As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 10, 2022. 

 

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

 

Our Company has not issued any Equity Shares for consideration other than cash in the one year preceding the date of this 

Red Herring Prospectus.  

 

Details of pre-IPO placement 

 

Our Company is not contemplating a pre-IPO placement. 

 

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

 

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

this Red Herring Prospectus.  

 

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

 

(i) SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52552/1 in response to our exemption application dated August 17, 2022 read with the addendum to 

the exemption application dated October 4, 2022, granted an exemption under Regulation 300(1)(c) of the SEBI 

ICDR Regulations in respect of the information and confirmations required from KDMSL, KSBL and Compar, group 

companies of the Company under the SEBI ICDR Regulations, to the extent not available or accessible to the 

Company from publicly available information published on the websites of government and regulatory bodies / 

authorities and stock exchanges;  

 

(ii)  SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52550/1 in response to our exemption application dated October 1, 2022 granted an exemption from 

the strict enforcement of Regulation 17 of the SEBI ICDR Regulations in relation to the imposition of the statutory 

lock-in on the KFin Subject Shares in view of the ED Orders. 

 

In order to comply with (i) the submissions and undertakings made to SEBI in exemption applications dated October 

1, 2022  and August 17, 2022, and the addendum to the exemption application dated October 4, 2022, and (ii) the 

conditions prescribed by SEBI in their  letters dated October 14 2022, our Company has made relevant disclosures in 

this RHP. In respect of the aforementioned letters dated October 14, 2022, our Company is obligated to comply with 

certain on-going general conditions by providing relevant disclosures in the RHP and the Prospectus and inform 

SEBI, if required. While our Company shall endeavour to comply with the conditions in a timely manner, any 

inability of the Company to company with the general conditions may have an adverse impact on the Offer. 



 

 

 

SECTION II – RISK FACTORS 

 

An investment in 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. This section should be read in conjunction with “Industry Overview”, “Our Business”, “Key 

Regulations and Policies”, “Financial Statements”, and “Management’s Discussion and Analysis of Financial 

Condition and Results of Operations” on pages 151, 220, 251, 302 and 389, respectively, as well as other financial 

information included elsewhere in this Red Herring Prospectus, before making an investment decision in relation to the 

Equity Shares. In making an investment decision, you must rely on your own examination of us and the terms of the 

Offer, including the merits and risks involved, and you should consult your tax, financial and legal advisors about the 

particular consequences of investing in the Offer. Prospective investors should pay particular attention to the fact that 

our Company is incorporated under the laws of India and is subject to a legal and regulatory environment which may 

differ in certain respects from that of other countries. 

 

In this section, we have described the risks and uncertainties that we believe are material, but these risks and 

uncertainties may not be the only risks relevant to us, the Equity Shares, or the industries or geographies in which we 

currently operate or propose to operate. Unless specified or quantified in the relevant risk factor below, we are not in a 

position to quantify the financial or other implication of any of the risks mentioned in this section. Additional risks and 

uncertainties not presently known to us or that we currently deem immaterial may also impair our business, results of 

operations, financial condition and cash flows. To the extent the COVID-19 pandemic adversely affects our business 

and financial results, it may also have the effect of heightening many of the other risks described in this section. If any 

or a combination of the following risks, or if any of the risks that are currently not known or deemed to be not relevant 

or material now actually occur or become material in the future, our business, cash flows, prospects, financial 

condition and results of operations could suffer, the trading price of the Equity Shares could decline, and you may lose 

all or part of your investment.  

 

Unless otherwise stated, references in this section to “we”, “our” or “us” (including in the context of any financial 

information) are to the Company along with its Subsidiaries, on a consolidated basis. Additionally, please refer to 

“Definitions and Abbreviations” on page 4 for certain terms used in this section. Our financial year ends on March 31 

of every year, so all references to a particular financial year are to the twelve-month period ended March 31 of that 

year. 

 

This Red Herring Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and 

uncertainties and other factors, many of which are beyond our control. Our actual results could differ materially from 

those anticipated in these forward-looking statements as a result of certain factors, including but not limited to the 

considerations described below. For details, see “Forward Looking Statements” on page 21. 

 

A scheme of amalgamation was filed before the National Company Law Tribunal (“NCLT”), Hyderabad, between 

KCL, KCPL and our Company for the demerger of all assets and liabilities pertaining to the registrar and share 

transfer business of KCL (including but not limited to the equity investment of KCL in KCPL) into our Company on a 

going concern basis, the amalgamation of KCPL into our Company and the consequent dissolution of KCPL without 

winding up (“Scheme of Amalgamation”). The NCLT, Hyderabad, sanctioned and confirmed the Scheme of 

Amalgamation pursuant to an order dated October 23, 2018, which was effective from November 17, 2018. For further 

details, see “History and Certain Corporate Matters” on page 258. 

 

Unless otherwise indicated, industry and market data used in this section has been derived from the report titled 

“Assessment of Investor and Issuer Solutions industry across asset classes in India, Southeast Asia and Hong Kong” 

dated November 25, 2022 which is exclusively prepared for the purposes of the Offer and issued by CRISIL and is 

commissioned and paid for by our Company (the “CRISIL Report”). CRISIL was appointed by our Company pursuant 

to an engagement letter dated December 21, 2021. Unless otherwise indicated, all financial, operational, industry and 

other related information derived from the CRISIL Report and included herein with respect to any particular year 

refers to such information for the relevant calendar year. Also see, “Certain Conventions, Currency of Presentation, 

Use of Financial Information, Industry and Market Data– Industry and Market Data” on page 17 and “-We have 

commissioned and paid for an industry report which is exclusively prepared for the purposes of the Offer and issued by 

CRISIL which has been used for industry related data in this Red Herring Prospectus. Accordingly, prospective 

investors should not base their investment decision solely on the information in the CRISIL Report.” on page 68.  

 

We have included various operational and financial performance indicators in this Red Herring Prospectus, some of 

which may not be derived from our Restated Consolidated Financial Information or otherwise subjected to an 

examination, audit or review or any other services by our Statutory Auditors, or any other expert. The manner of 



 

 

calculation and presentation of some of the operational and financial performance indicators, and the assumptions and 
estimates used in such calculation, may vary from that used by other companies in India and other jurisdictions.  

 
Internal Risk Factors  
 

1. Our erstwhile promoters are subject to ongoing investigations by enforcement agencies, including Enforcement 
�'�L�U�H�F�W�R�U�D�W�H���� �0�L�Q�L�V�W�U�\�� �R�I�� �)�L�Q�D�Q�F�H���� �*�R�Y�H�U�Q�P�H�Q�W�� �R�I�� �,�Q�G�L�D�����³�(�'�´���� �D�Q�G�� �W�K�H���R�X�W�F�R�P�H�� �R�I�� �Vuch investigations may 
adversely impact our Company and the market price of our Equity Shares.  
 
On September 23, 2021, our Company received a summons, dated September 22, 2021, from the ED directing the 
presence of our Managing Director on September 23, 2021, in connection with certain investigations being 
conducted by the ED under the provisions of the Prevention of Money Laundering Act, 2002 ���³PMLA �´��, against 
Karvy Stock Broking Limited ���³KSBL�´�� and others. Mr. Sreekanth Nadella, our Managing Director and Chief 
Executive Officer, met with the ED on September 23, 2021 pursuant to this summons. Subsequently, on September 
24, 2021, our Company received a freezing order from the ED (File No. ECIR/HYZ�2�������������������� ���³Freezing 
Order �´�������S�X�U�V�X�D�Q�W���W�R���Z�K�L�F�K�����D�P�R�Q�J���R�W�K�H�U���W�K�L�Q�J�V�����W�K�H���&�3���*�U�R�X�S����i.e., Compar Estates and Agencies Private Limited, 
Mr. C. Parthasarathy, C. Parthasarathy �± HUF �D�Q�G�� �5�D�M�D�W�� �3�D�U�W�K�D�V�D�U�D�W�K�\�� ���F�R�O�O�H�F�W�L�Y�H�O�\���� �W�K�H�� �³Restricted 
Shareholders�  ́�R�U���³CP Group� )́) was, instructed not to alienate/ sell/ transfer/ create any lien/ liability in respect 
�R�I���W�K�H���I�R�O�O�R�Z�L�Q�J���(�T�X�L�W�\���6�K�D�U�H�V���R�I���R�X�U���&�R�P�S�D�Q�\�����³KFin Subject Shares�´���� 
 

S. No. Name of Restricted Shareholder No. of KFin 
Subject 
Shares 

Shareholding percentage as on the date 
hereof (%) 

1.  C. Parthasarathy 16,44,907 0.98% 
2.  Rajat Parthasarathy 16,08,503 0.96% 
3.  Compar Estates and Agencies 

Private Limited 
18,414,296 10.99% 

4.  C. Parthasarathy �± HUF (Karta �± C. 
Parthasarathy) 

1,986,974 1.19% 

Total KFin Subject Shares 23,654,680 14.12% 
 

In addition to the above, the KFin Subject Shares have been subjected to a provisional attachment order dated 
�0�D�U�F�K���������������������L�V�V�X�H�G���E�\���W�K�H���(�'�����³Attachment Order�´�����D�Q�G�����F�R�O�O�H�F�W�L�Y�H�O�\���Z�L�W�K���W�K�H���)�U�H�H�]�L�Q�J���2�U�G�H�U�����³ED Orders�´����
for a period of 180 days starting from March 8, 2022; or until an order is passed by the adjudicating authority 
under section 8(3) of PMLA permitting the transfer, disposal, parting with or otherwise dealing with the KFin 
Subject Shares. The outcome of such investigation involving our erstwhile promoters, including Mr. C. 
Parthasarathy may adversely impact our Company and the market price of our Equity Shares.  

 
Additionally, the KFin Subject Shares���� �D�J�J�U�H�J�D�W�L�Q�J�� �W�R�� �������������� �R�I�� �R�X�U�� �&�R�P�S�D�Q�\�¶�V�� �H�T�X�L�W�\�� �V�K�D�U�H�� �F�D�S�L�W�D�O����are 
subjected to encumbrances in the nature of non-disposal undertakings and blocked positions. These encumbrances 
are in favor of certain lenders of the CP Group, including HDFC Bank Limited and ICICI Bank Limited, based 
on the beneficiary position dated December 9, 2022 and the public information available on the website of the 
Bombay High Court and the Debt Recovery Tribunal, Hyderabad. The KFin Subject Shares are not liquidated by 
the ED as of the date of this Red Herring Prospectus, based on certain publicly available information published 
on the websites of the government and regulatory bodies / authorities, and stock exchanges only to the extent 
�D�Y�D�L�O�D�E�O�H���D�Q�G���D�F�F�H�V�V�L�E�O�H���W�R���R�X�U���&�R�P�S�D�Q�\�����³Publicly Available Information �´��. Any action to liquidate such KFin 
Subject Shares by the ED may adversely impact our Company and the market price of our Equity Shares. For 
�I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³- The Equity Shares held by certain members of the CP Group are subject to encumbrances 
in favor of their lenders. Any enforcement of encumbrances by such lenders may have an adverse impact on the 
�P�D�U�N�H�W�� �S�U�L�F�H�� �R�I�� �W�K�H�� �(�T�X�L�W�\�� �6�K�D�U�H�V�� �R�I�� �W�K�H�� �&�R�P�S�D�Q�\���´��on page 48. Our inability to comply with directions and 
orders from the ED, for any reason, may adversely impact our reputation and financial condition.  
 
SEBI has, pursuant to its letter dated October 14, 2022, granted an exemption from the strict enforcement of 
Regulation 17 of the SEBI ICDR Regulations in relation to the imposition of the statutory lock-in on the KFin 
Subject Shares in view of the ED Orders. Further, SEBI has, pursuant to another letter dated October 14, 2022, 
granted an exemption under Regulation 300(1)(c) of the SEBI ICDR Regulations in respect of the information 
and confirmations required from certain Group Companies of our Company under the SEBI ICDR Regulations, 
namely, KDMSL, KSBL and Compar, to the extent not available or accessible to us from Publicly Available 
Information.  
 



 

 

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

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

 
We are a leading technology driven financial services platform providing comprehensive services and solutions to 
the capital markets ecosystem including asset managers and corporate issuers across asset classes in India on 
�D�F�F�R�X�Q�W���R�I���U�H�D�V�R�Q�V���V�S�H�F�L�I�L�H�G���L�Q���³Our Business�´���V�H�F�W�L�R�Q���R�Q���S�D�J�H��220. We also provide investor solutions including 
transaction origination and processing for mutual funds and private retirement schemes in Malaysia, Philippines 
and Hong Kong. We provide several critically important services to the Indian capital markets ecosystem. Our 
clients utilize our platform for our different service offerings for a substantial part of their operational requirements. 
Our technology products, solutions and platforms help our clients to focus on their core business functions such as 
investment management and sales and marketing functions whilst entrusting bulk of operational front office, 
middle office and back office activities to our platform. Many of our services are provided through the internet, 
which also increases our exposure to potential cybersecurity attacks including viruses, ransomware and spam 
attacks. Although we have not experienced cybersecurity threats to our information technology infrastructure in 
the past, any future threats could cause harm to our business and our reputation and challenge our ability to provide 
reliable services to our clients. Further, the size and complexity of our information technology systems may make 
them potentially vulnerable to breakdowns. Our financial, accounting, or other IT or data processing systems may 
fail to operate adequately, or at all, because of events that are beyond our control, including a disruption of electrical 
or communications services in the markets in which we operate. Our insurance coverage may not be adequate to 
cover all the costs related to any future cybersecurity attacks or disruptions resulting from such events. For further 
details, see �³-Our insurance coverage may not be sufficient or may not adequately protect us against all material 
hazards, which may adversely affect our business, results of operations and financial condition.�´���R�Q���S�D�J�H��65. 
 
Our Company is registered with SEBI as a �µregistrar to an issue and share transfer agent�¶ ���³RTA�´�� pursuant to the 
SEBI RTA Regulations and is required to comply with several circulars issued by SEBI from time to time, which 
are applicable to a qualified RTA ���³QRTA�´�� in India. �6�(�%�,�¶�V �F�L�U�F�X�O�D�U���G�D�W�H�G���$�X�J�X�V�W�����������������������³SEBI Enhanced 
Monitoring of QRTAs Circular �´�����R�Q���H�Q�K�D�Q�F�H�G���P�R�Q�L�W�R�U�L�Q�J���R�I��QRTAs requires us to formulate and implement a 
comprehensive policy framework which, among others, includes a risk management policy, a business continuity 
plan, wind-down plan and a data access and data protection policy. The SEBI Enhanced Monitoring of QRTAs 
Circular also requires us to ensure integrity of our operations by prescribing the minimum standards, protocol and 
procedures for smooth running of operations, to protect the investor data and maintain information security, and 
requires our Board to seek reports on incidents having an impact on investor protection including data security 
breaches. Further, we are required to constitute an IT Strategy Committee. Additionally, the SEBI circular dated 
September 8, 2017 requires us to formulate a comprehensive cyber security and cyber resilience policy based on 
the framework prescribed therein. This SEBI circular has been further amended on July 6, 2022 which requires 
QRTAs to report all cyber-attacks, threats, cyber-incidents and breaches experienced by them within six hours of 
noticing/detecting such incidents. The incidents should also be reported to the Indian Computer Emergency 
Response team. Further, QRTAs are also required to submit quarterly reports on cyber-attacks to SEBI. While we 
are in compliance with the prescribed regulatory requirements, as described above, any cybersecurity attacks or 
other disruptions to our information technology systems may result in a violation of such regulatory requirements 
and consequent regulatory action and/or penalties, harming our business and our reputation. See �³�.�H�\���5�H�J�X�O�D�W�L�R�Q�V��
and Policies �± SEBI circular �± Enhanced monitoring of Qualified Registrars to an Issue and Share Transfer Agents 
���³�4�5�7�$�V�´���� �G�D�W�H�G�� �$�X�J�X�V�W�� �������� ���������� �´�� �D�Q�G���³Key Regulations and Policies�± SEBI circular �± Cyber Security and 
Cyber Resilience framework for Registrars to an Issue / Share Transfer Agents dated September 8, 2017 �´��and 
�³Key Regulations and Policies�± SEBI circular �± Cyber Security & Cyber Resilience framework for Qualified 
Registrars to an Issue / Share Transfer Agents dated October 15, 2019 ���³�6�(�%�,���&�\�E�H�U���6�H�F�X�U�L�W�\���&�L�U�F�X�O�D�U���,�,�´�� and 
�³Key Regulations and Policies�± SEBI circular �± Cyber Security & Cyber Resilience framework for Qualified 
�5�H�J�L�V�W�U�D�U�V���W�R���D�Q���,�V�V�X�H�������6�K�D�U�H���7�U�D�Q�V�I�H�U���$�J�H�Q�W�V���G�D�W�H�G���0�D�\�����������������������³�6�(�%�,���&�\�E�H�U���6�H�F�X�U�L�W�\���&�L�U�F�X�O�D�U���,�,�,�´�� �D�Q�G���³Key 
Regulations and Policies �± SEBI circular - Cyber Security & Cyber Resilience framework for Qualified Registrars 
�W�R���D�Q���,�V�V�X�H�������6�K�D�U�H���7�U�D�Q�V�I�H�U���$�J�H�Q�W�V���G�D�W�H�G���-�X�O�\�����������������������³�6�(�%�,���&�\�E�H�U���6�H�F�X�U�L�W�\���&�L�U�F�X�O�D�U���,�9�´���´���R�Q���S�D�J�H�V��252, 253, 
253, 254 and 254. 



 

 

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

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

Our systems are also potentially vulnerable to data security breaches, whether by our employees, or our service 
providers or others that may expose sensitive data to unauthorized persons. We process and transfer data, including 
personal information, financial information and other confidential data provided to us by our clients. Although we 
maintain systems and procedures to prevent unauthorized access and other security breaches, it is possible that 
unauthorized individuals could improperly access our systems, or improperly obtain or disclose sensitive data that 
we process or handle. Data security breaches could lead to the loss of intellectual property or could lead to the 
�S�X�E�O�L�F�� �H�[�S�R�V�X�U�H���R�I�� �S�H�U�V�R�Q�D�O���L�Q�I�R�U�P�D�W�L�R�Q�����L�Q�F�O�X�G�L�Q�J�� �V�H�Q�V�L�W�L�Y�H�� �I�L�Q�D�Q�F�L�D�O�� �D�Q�G���S�H�U�V�R�Q�D�O���L�Q�I�R�U�P�D�W�L�R�Q�����R�I���R�X�U���F�O�L�H�Q�W�V�¶��
investors or our employees. Any such security breaches or compromises of technology systems could result in 
institution of legal proceedings against us and potential imposition of penalties, which may have an adverse effect 
on our business and reputation.  

 

3. A decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may 
adversely impact the average revenue earned by us from mutual funds and may have a significant adverse 
impact on future revenue and profit. The average revenue earned based on AAUM from our mutual fund clients 
as a percentage of our revenue from operations for Fiscals 2020, 2021 and 2022 was 60.79%.  
 
Our mutual fund clients contribute towards a significant portion of our revenue from operations. The following 
table sets forth our revenue based on AAUM from mutual fund clients and as a percentage of our revenue from 
operations for the periods indicated: 
 



 

 

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

���L�Q��
_��
million)  

(% of 
revenue 

from 
operation

s) 

���L�Q��
_��
million)  

(% of 
revenue 

from 
operation

s) 

���L�Q��
_��
million)  

(% of 
revenue 

from 
operation

s) 

���L�Q��
_��
million)  

(% of 
revenue 

from 
operation

s) 

���L�Q��
_��
million)  

(% of 
revenue 

from 
operation

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

 
A substantial portion of the fees that we charge our mutual fund clients is calculated and charged on basis points 
of the AAUM of the funds serviced by us. Our fee structure therefore is not directly linked to our expenses and we 
may incur costs that we may be unable to pass on to our clients. In addition, the fees that we charge our clients 
differs between asset classes of mutual funds. For instance, we charge higher fees for equity funds than we do for 
debt funds. Consequently, any reduction or change in the composition of AAUM  of the funds managed by our 
clients, including on account of the COVID-19 pandemic, could adversely affect our revenue and profit.  
 
The following table sets forth the change in the AAUM, our revenue from AAUM and our revenue as a percentage 
of AAUM for the periods indicated: 
 

Particulars Fiscal Six Months Ended 
September 30, 

 2020 2021 2022 2021 2022 
�$�$�8�0�����L�Q��
_���E�L�O�O�L�R�Q��1  7,233.34 9,105.12 11,970.29 10,884.36 12,299.28 
�5�H�Y�H�Q�X�H���I�U�R�P���$�$�8�0�����L�Q��
_���P�L�O�O�L�R�Q�� 2,580.22 2,895.99 4,145.75 1,922.62 2,224.32 
Revenue from AUM as a percentage of AAUM 
(%)2 

0.04 0.04 0.04 0.04 0.04 

1The information is based on quarterly average for the last quarter of the relevant period. 
2 On an annualized basis. 

 
The AAUM may decline or fluctuate for various reasons, most of which are outside our control. Factors that could 
cause the AAUM of the funds managed by our clients to decline include the following:  

 
�x Equity securities: A large number of the funds managed by our clients include significant equity 

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

 
�x Debt securities and money market instruments: The value of debt securities and money market instruments 

held by the funds is generally affected by interest rate fluctuations. The value of fixed income securities 
may decline as a result of changes in �L�Q�W�H�U�H�V�W���U�D�W�H�V���� �D�Q���L�V�V�X�H�U�¶�V�� �D�F�W�X�D�O���R�U���S�H�U�F�H�L�Y�H�G���F�U�H�G�L�W�Z�R�U�W�K�L�Q�H�V�V���� �D�Q��
�L�V�V�X�H�U�¶�V���D�E�L�O�L�W�\���W�R���P�H�H�W���L�W�V���R�E�O�L�J�D�W�L�R�Q�V���R�U���D�Q�\���G�H�I�D�X�O�W���E�\���D�Q���L�V�V�X�H�U���L�Q���P�D�N�L�Q�J���L�W�V���Sayments when due. Such 
declines would also result in a decline in AAUM of our clients. 

 
�x Accelerated customer withdrawals or redemptions: In response to market conditions, inconsistent or poor 

investment performance, the pursuit of other investment opportunities or other factors, investors may 
reduce their investments in funds through withdrawals or fund exits or the market segments in which 
related investments are concentrated. There could be customer redemptions or withdrawals if  customers 
decide to move assets to investments that they perceive as offering greater opportunity or lower risk. There 
could also be adverse publicity regarding a particular fund or industry leading to fund exits. Such 
reductions may lead to a decrease in AAUM  of our clients and investors may choose not to reinvest with 
our clients and seek alternative forms of savings. 

 



 

 

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

 
�x Underperformance or decrease in valuation of investment products: The investment strategies of the 

schemes managed by our mutual fund clients may lead the schemes to underperform their relevant 
benchmarks. Any such underperformance, either on an absolute or relative basis, may cause AAUM of 
the schemes managed by our mutual fund clients to decline. Underperformance could also affect our 
�F�O�L�H�Q�W�V�¶ ability to attract funds from new customers or fund inflows from existing customers may reduce, 
and third-party financial intermediaries, advisors and consultants may rate their schemes and other 
investment products poorly, which cause the existing customers to withdraw their funds or reduce asset 
inflows. 

 
For further details in relation to the decrease in equity AAUM managed by our clients during the COVID-19 
�S�D�Q�G�H�P�L�F�����V�H�H���³�± �7�K�H���R�Q�J�R�L�Q�J���Q�R�Y�H�O���F�R�U�R�Q�D�Y�L�U�X�V�����³�&�2�9�,�'-�����´�����S�D�Q�G�H�P�L�F���D�Q�G���P�H�D�V�X�U�H�V���L�Q�W�H�Q�G�H�G���W�R���S�U�H�Y�H�Q�W���L�W�V��
spread have had, and may continue to have, a material adverse effect on our business and results of operations.�´��
on page 46.  
 
Further, the amount of investments held by investors through our clients, the level of investor transactional activity 
we process on behalf of our clients, trading volumes, market prices, and liquidity of the securities markets are 
affected by general national and international economic and political conditions, and broad trends in business and 
finance that result in changes in participation and activity in the securities markets. Factors that could affect the 
securities markets include global economic, political and market conditions, civil unrest, terrorist attacks or war, 
legislative and regulatory changes, the availability of short-term and long-term capital resources, exchange rates 
and inflation and national and state taxation levels. These factors are beyond our control and may contribute to 
reduced levels of participation and activity in the securities markets and in mutual funds. Accordingly, any 
significant reduction in participation and activity in mutual funds would likely result in lower fees thereby resulting 
in lower revenues from our operations. 
 
In addition, our issuer solutions business contributed towards 11.60% and 13.38% of our revenue from operations 
for Fiscal 2022 and six months ended September 30, 2022, respectively. For risks associated with our issuer 
�V�R�O�X�W�L�R�Q�V�� �E�X�V�L�Q�H�V�V���� �V�H�H���³- Our issuer solutions business, contributing 11.60% and 13.38% of our revenue from 
operations for Fiscal 2022 and six months ended September 30, 2022, respectively, is affected by seasonality, and 
may also be impacted by client demands and competition, which could result in fluctuations in our operating 
results.�´���R�Q���S�D�J�H��53. 

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

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

A summary of outstanding litigation proceedings involving our Company, Subsidiaries, Group Companies and 
�F�H�U�W�D�L�Q���R�I���R�X�U���'�L�U�H�F�W�R�U�V�����D�V���G�L�V�F�O�R�V�H�G���L�Q���³Outstanding Litigation and Material Developments�´���R�Q���S�D�J�H��423, as on 
the date of this Red Herring Prospectus is provided below:  
 

Name Criminal 
proceedings 

Tax 
proceedings 

Statutory 
or 
regulatory 
actions 

Disciplinary actions 
by the SEBI or Stock 
Exchanges against 
the Promoter 

Material 
civil 
litigation**  

Aggregate 
amount 
involved * 
���L�Q��	æ���P�L�O�O�L�R�Q�� 

Company 
By our Company 6 Nil  Nil  NA Nil  10.61 

Against our Company 3 8 1 NA Nil  34.85 

Subsidiaries 
By our Subsidiaries Nil  Nil  Nil  NA Nil  Nil  

Against our Subsidiaries Nil  Nil  Nil  NA Nil  Nil  

Directors 
By the Directors Nil  Nil  Nil  NA Nil  Nil  
Against our Directors 1 Nil  Nil  NA 1 30 



 

 

Name Criminal 
proceedings 

Tax 
proceedings 

Statutory 
or 
regulatory 
actions 

Disciplinary actions 
by the SEBI or Stock 
Exchanges against 
the Promoter 

Material 
civil 
litigation**  

Aggregate 
amount 
involved * 
���L�Q��	æ���P�L�O�O�L�R�Q�� 

Promoter 
By the Promoter Nil  Nil  Nil  Nil  Nil  Nil  

Against the Promoter Nil  Nil  Nil  Nil  Nil  Nil  

Group Companies#  
By the Group Companies Nil  Nil  Nil  NA Nil  Nil  

Against the Group 
Companies 

Nil  Nil  Nil  NA 2 3,295.75 

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

 
Further, except as disclosed in �³�2�X�W�V�W�D�Q�G�L�Q�J���/�L�W�L�J�D�W�L�R�Q���D�Q�G���0�D�W�H�U�L�D�O���'�H�Y�H�O�R�S�P�H�Q�W�V����on page 423, there are no 
litigations involving our Group Companies which may have a material impact on our Company. 

 
A brief summary of the outstanding criminal litigations registered/ filed by Central Bureau of Investigations 
���³CBI �´�����D�Q�G���(�'���D�J�D�L�Q�V�W��Karvy Computershare Private Limited ���³KCPL �´��, and subsequently transferred to us 
pursuant to the Scheme of Amalgamation is as follows: 

 
(i) On October 30, 2007, the CBI registered a criminal case under relevant sections, including Sections 120-

B and 420, of the Indian Penal Code, 1860 ���³IPC�´��, the Prevention of Corruption Act, 1988 ���³PCA� )́ 
and the Companies Act, 1956 against several entities, including Karvy Consultants Limited ���³KCL �´����
and KCPL ���³Criminal Case�´�������7�K�H���&�U�L�P�L�Q�D�O���&�D�V�H���Z�D�V���U�H�J�L�V�W�H�U�H�G���R�Q���W�K�H���E�Dsis of a complaint made by 
Mr. R. Ravichandran, the then chief general manager of SEBI, alleging fraud committed in the initial 
public offering of shares of YES Bank Limited. The matter is currently pending. 

 
(ii)  On September 29, 2007, the CBI registered a criminal case under relevant sections, including Section 

120-B and 420 of IPC, PCA and the Companies Act, 1956 against several entities, including KCL and 
KCPL ���³Criminal Case�´�������7�K�H���&�U�L�P�L�Q�D�O���&�D�V�H���Z�D�V���U�H�J�L�V�W�H�U�H�G���R�Q���W�K�H���E�D�V�L�V���R�I���D���F�R�P�S�O�D�L�Q�W���P�D�G�H���E�\��Mr. 
R. Ravichandran, the then chief general manager of SEBI, alleging fraud committed in the initial public 
offering of shares of Infrastructure Development Finance Company Limited. The matter is currently 
pending. 

 
(iii)  The Deputy Director, Directorate of Enforcement, filed a prosecution complaint and a supplementary 

complaint under PMLA against several entities, including KCL, KCPL and KSBL and their respective 
employees, before the Court of Designated Judge at Mumbai on August 29, 2013, alleging money 
laundering under Section 3 of the PMLA. The matter is currently pending. 

 
�)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Outstanding Litigation and Material Developments �± Litigation against our Company �± 
Criminal Litigation�´���R�Q���S�D�Je 424. The impact of the foregoing pending proceedings is not ascertainable and has 
not been quantified in monetary terms, and therefore is not accounted for by our Company.  
 
We cannot assure that any of the outstanding litigation matters will be settled in favor of our Company, or that no 
further liability will arise out of these proceedings. The amounts claimed in these proceedings have been disclosed 
to the extent ascertainable and include amounts claimed jointly and severally. For details on material litigations 
which can have an adverse impact on the business, financial performance and reputation of the Company, see 
�³�2�X�W�V�W�D�Q�G�L�Q�J�� �/�L�W�L�J�D�W�L�R�Q�� �D�Q�G�� �0�D�W�H�U�L�D�O�� �'�H�Y�H�O�R�S�P�H�Q�W�V��, �³�± We are subject to periodic inspections by SEBI and 
PFRDA, pursuant to our registration as an RTA and CRA, respectively. Non-compliance with observations made 
�E�\���6�(�%�,���D�Q�G���3�)�5�'�$���G�X�U�L�Q�J���W�K�H�V�H���L�Q�V�S�H�F�W�L�R�Q�V���F�R�X�O�G���H�[�S�R�V�H���X�V���W�R���S�H�Q�D�O�W�L�H�V���D�Q�G���U�H�V�W�U�L�F�W�L�R�Q�V���´��and �³�± Failure to 
comply with the existing laws and regulations applicable to our business could subject us to enforcement actions 
�D�Q�G���S�H�Q�D�O�W�L�H�V���D�Q�G���R�W�K�H�U�Z�L�V�H���K�D�U�P���R�X�U���E�X�V�L�Q�H�V�V���´��on pages 423, 39 and 49, respectively. 
 

In addition to the foregoing, we could also be adversely affected by complaints, claims or legal actions brought 
against us, before various forums such as courts, tribunals or other regulatory authorities in the ordinary course or 
otherwise, in relation to our solutions and services, our technology and / or intellectual property or any other acts 



 

 

/ omissions. There can be no assurance that such complaints or claims will not result in investigations, enquiries 
or legal actions by any courts, tribunals or regulatory authorities against us.  
 

Such litigation could divert management time and attention and consume financial resources in their defense or 
prosecution. Should any new developments arise, such as any rulings against us by appellate courts or tribunals, 
we may need to make provisions in our financial statements that could increase expenses and current liabilities. 
Further, an adverse outcome in any of these proceedings may affect our reputation, standing and future business, 
and could have an adverse effect on our business, prospects, financial condition and results of operations. 
 
Further, our Company is arrayed as a pro-forma party to various proceedings in its ordinary course of business, as 
an intermediary in various business segments, wherein no claim is made against our Company, nor is there any 
monetary, financial or other implication on us. However, our Company is a party to these proceedings for the 
limited purposes of providing information / documents from our repository on account of being a service provider 
and these proceedings may require us to divert our time and resources and may increase our expenses (to the extent 
not recoverable from the relevant customers). 
 

5. Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving 
market trends, manage our growth or execute our strategies effectively, our business, financial condition and 
results of operations may be adversely affected.  
 
We have experienced growth in recent years due to an expansion of our operations and services. Our revenue from 
operations �K�D�V���L�Q�F�U�H�D�V�H�G���I�U�R�P��
_��4,498.71 million in Fiscal 2020 �W�R��
_��6,395.07 million in Fiscal 2022. Although we 
have historically derived a significant majority of our revenues from our domestic mutual fund solutions business, 
we intend to focus on growing the revenue and market share of our other businesses. The number of our operating 
clients of our domestic mutual funds business was 24 clients as of March 31, 2020 as well as September 30, 2022. 
In addition, we signed on two new AMCs that are yet to launch operations as on September 30, 2022. Our market 
share of the domestic mutual funds business based on number of clients as reported by CRISIL has remained the 
same at 59% in Fiscals 2020 and 2022 and six months ended September 30, 2022. Within investor solutions for 
Indian mutual funds, we have grown our market share of overall AAUM managed by our clients and serviced by 
us from 25% for Fiscal 2020 to 32% for September 2022, according to the CRISIL Report. Similarly, our market 
share of Equity AAUM managed by our clients and serviced by us increased from 29% for Fiscal 2020 to 35% for 
September 2022, according to the CRISIL Report. For further details in relation to our revenues from our domestic 
mutual fund solutions business and our market share and trends of domestic mutual funds solutions business, see 
�³Our Business�´���D�Q�G���³Industry Overview�´���R�Q���S�D�J�H�V��220 and 151, respectively. However, we cannot assure you that 
we will be successful in implementing such strategy or that we will be able to continue to grow further, or at the 
same rate. Our other businesses may face several challenges, including obtaining additional governmental or 
regulatory approvals, successfully marketing our services and maintaining standardized systems and procedures. 
Further, our services may not be accepted by our clients or meet profitability expectations. To address these 
challenges, we may have to make significant investments that may not yield desired results or incur costs that we 
may not be able to recover. 
 

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

Our anticipated future growth will likely place significant demands on our management and operations. Our 
success in managing our growth will depend, to a significant degree, on the ability of our senior management and 
other officers to carry out our strategies effectively, our ability to adapt, improve and develop our financial systems 
and controls, and office facilities. We may also be unable to recruit, train and manage more employees to support 
the offering of a wider range of services or improve and expand our sales and marketing capabilities. If we fail to 
manage our growth or execute our strategies effectively, we may experience operating inefficiencies, 
dissatisfaction among our client base, and lost revenue opportunities, which may adversely affect our business, 



 

 

results of operations and financial condition. 
 

6. In Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, we derived 
53.30%, 53.69%, 53.05%, 54.99% and 50.82%, respectively, of our revenue from operations from our top five 
customers and the loss of one or more such clients could adversely affect our business and prospects. 
 
We are dependent on a limited number of customers for a significant portion of our revenue. Our top five customers 
contributed towards 53.30%, 53.69%, 53.05%, 54.99% and 50.82% of our revenue from operations in Fiscals 2020, 
2021 and 2022, and the six months ended September 30, 2021 and 2022, respectively. 
 
The following customers amount to 10% or more of our revenue in the respective period / year:  
 

Custo
mer 

Business 
vertical 

For Fiscal 
2020 
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2021 
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2022 

For Six 
Months 
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Ended 

September 
30, 2022 
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Custom
er A 

Domestic 
mutual fund 
solutions 

669.6
2 

14.88
% 

672.1
6 

13.97
% 

896.6
9 

14.02
% 

427.0
6 

14.68
% 

473.0
7 

13.56
% 

Custom
er B 

Domestic 
mutual fund 
solutions 

666.0
8 

14.81
% 

663.5
7 

13.79
% 

824.4
4 

12.89
% 

381.9
3 

13.13
% 

420.1
2 

12.05
% 

Custom
er C 

Domestic 
mutual fund 
solutions 

- - 547.5
7 

11.38
% 

825.9
3 

12.92
% 

365.6
7 

12.57
% 

420.2
6 

12.05
% 

Total  1,335
.70 

29.69
% 

1,883
.30 

39.14
% 

2,547
.06 

39.83
% 

1,174
.66 

40.38
% 

1,313
.45 

37.66
% 

 
Our contracts with such customers are for a fixed term, unless terminated by either party. For our other clients the 
validity for such contracts ranges between three to five years. We usually negotiate pricing terms with these clients 
when such contracts are up for renewal and our contracts permit them to terminate their arrangements with us by 
�S�U�R�Y�L�G�L�Q�J���W�K�U�H�H���W�R���V�L�[���P�R�Q�W�K�V�¶���Z�U�L�W�W�H�Q���Q�R�W�L�F�H�����D�I�W�H�U���Z�K�L�F�K���W�K�H�\���P�D�\���H�Q�J�D�J�H���W�K�H���V�H�U�Y�L�F�H�V���R�I���R�X�U���F�R�P�S�H�W�L�W�R�U�V�� For 
instance, recently, one client sent us a written notice of three months, without cause, terminating their arrangement 
with us. While the client did not contribute significantly to our revenue from operations in Fiscal 2022 and six 
months ended September 30, 2022, we cannot assure you that our other clients will not terminate or modify their 
arrangements with us in the future. 
 
The loss of one or more of our significant clients or a reduction in the amount of business or fees we obtain from 
them or an adverse change in the determination of the fees that we receive from them could have an adverse effect 
on our business and results of operations. Our reliance on a select group of customers may also constrain our ability 
to negotiate our arrangements, which may have an impact on our profit margins and financial performance. Our 
dependence on these customers also exposes us to risks associated with their internal management, financial 
condition and creditworthiness, and major events affecting these clients such as bankruptcy, change of 
management, mergers and acquisitions, reduction in growth or a slow-down in the business of our customers, could 
adversely affect our business. We cannot assure you that we will be able to maintain historic levels of business 
from our significant customers, or that we will be able to significantly reduce customer concentration in the future. 
The loss of business from any of these customers due to any reason could adversely affect our business, financial 



 

 

condition and prospects. 
 

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

 
Certain of our contracts with our clients include provisions pursuant to which we are liable to such client for losses, 
including any indirect or consequential losses, arising in connection with any error or omission relating to, among 
other things, (i) wrong processing; (ii) missing out on processing application and reporting; (iii) misplacing 
application; and (iv) serious violations as per guidelines issued by SEBI, fraud, negligence or default caused by 
�X�V�����D�Q�\���R�I���R�X�U���H�P�S�O�R�\�H�H�V���R�U���R�X�U���D�J�H�Q�W�¶�V���D�F�W�L�R�Q�V�����,�Qdemnity provisions in such contracts include, among others, us 
holding the client harmless from and against all such losses, damages, injury liabilities, claims, actions, costs, 
�L�Q�F�O�X�G�L�Q�J���D�W�W�R�U�Q�H�\�¶�V���I�H�H�V���D�Q�G���F�R�X�U�W���I�H�H�V���U�H�O�D�W�L�Q�J���W�R���W�K�L�U�G-party claims arising out of or related to our performance 
or failure of the terms of such contract for which we have assumed financial, administrative or operational 
responsibility; breach of any representations or warranties contained therein by us; any claims related to our failure 
to obtain, maintain and comply with required consents, applicable laws, or regulations and any claims against the 
client, for taxes, assessments, or penalties which are incurred due to us. In most of these contracts, the liability that 
we could incur is limited to three to 36 months of fee charged. Further, validity of indemnities provided within a 
majority of the contracts with our clients ranges between one year and five years from the expiry of such contracts. 
 
For instance, our net contingent liability for claims raised by our clients pertaining to errors and omissions 
(customer claims not acknowledged as debts) �D�J�J�U�H�J�D�W�H�G���W�R��
_��58.68 million in six months ended September 30, 
2022. The following table provides details of the client claims pertaining to errors and claims for the periods 
indicated:  
 

���L�Q��	æ���P�L�O�O�L�R�Q�� 
 Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months 

ended 
September 30, 

2021 

Six months 
ended 

September 30, 
2022 

Domestic fund 
solutions 7.56 25.45 43.12 28.71 10.84 
International 
and other 
investor 
solutions - - 2.59 - 0.16 
Issuer solutions 0.54 0.10 0.10 - 1.11 
Total 8.10 25.55 45.81 28.71 12.11 
Total as % of 
revenue from 
operations 0.18% 0.53% 0.72% 0.99% 0.35% 

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

 
In the event any financial liabilities or penalties were to be imposed upon us, they may have an adverse effect on 
our results of operations. �)�R�U�� �I�X�U�W�K�H�U�� �L�Q�I�R�U�P�D�W�L�R�Q���� �V�H�H�� �³�0�D�Q�D�J�H�P�H�Q�W�¶�V�� �'�L�V�F�X�V�V�L�R�Q�� �D�Q�G�� �$�Q�D�O�\�V�L�V�� �R�I�� �)�L�Q�D�Q�F�L�D�O��
Condition and Results of Operations �± �$�X�G�L�W�R�U���T�X�D�O�L�I�L�F�D�W�L�R�Q�V���D�Q�G���H�P�S�K�D�V�L�V���R�I���P�D�W�W�H�U�´��on page 416. 

 

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

 
As a SEBI-registered RTA, we are subject to periodic inspection audits by SEBI to, among others, ascertain 
compliance with provisions and rules of the SEBI MF Regulations, SEBI RTA Regulations and SCRA; ensure that 



 

 

the records are being maintained by us in the manner specified in the SEBI RTA Regulations; and investigate into 
complaints received from investors, or any other intermediaries in the securities market. We will continue to be 
subject to inspections by SEBI, in the course of which SEBI may report on divergences (if any) from regulatory 
requirements applicable to RTAs. As a PFRDA-registered CRA, we are also subject to periodic inspection by 
PFRDA and any adverse findings during the course of such inspections could subject us to regulatory action under 
their respective acts and applicable rules and regulations notified thereunder. As a result of such inspections from 
SEBI, we have been issued certain warning letters and observations in the past. Our Company has responded to 
such warning letters in the form of action reports with findings of inspection, corrective steps and reports on 
rectified deficiencies.  
 
Since November 17, 2018 (being the date on which the Scheme of Amalgamation became effective), the past 
instances of non-compliances (for which administrative warnings / deficiency letters were issued or adjudication 
has been initiated against us), actions initiated and penalties levied by SEBI, and corrective actions (if any) by us 
include the following:  
 
Action by SEBI Particulars of the matters Details of lapses/ non-compliances: 

Deficiency and 
advise 

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

1. Lacuna in the inward system being 
maintained by us, wherein the actual 
date of receipt of correspondence by us 
was not being captured in the system 

2. Non-maintenance of specimen 
signatures of �F�H�U�W�D�L�Q���F�O�L�H�Q�W�V�¶��investors 

3. Discrepancies in processing of 
dematerialization requests 

4. Delays in processing transmission 
requests 

5. Delays in issuing duplicate share 
certificates 

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

grievances 
 

Issue 
administrative 
warning 

SEBI conducted a special audit for 
dematerialization processing for the period 
from April 1, 2018 to December 31, 2019 
and provided findings to the audit in letter 
dated September 24, 2021. We submitted 
our response pursuant to our letter dated 
October 8, 2021.  
 
We thereafter received an administrative 
warning letter dated December 24, 2021. 
We have responded to the same pursuant to 
our letter dated January 31, 2022. 

1. Not obtained share certificates for 
processing dematerialization requests 

2. Signature mismatch and non-
availability of signatures or �E�D�Q�N�H�U�¶�V��
attestation / not obtained affidavit of 
specimen signature 

3. Delays in processing of 
dematerialization requests 

Issue show-
cause notice and 
initiate 
adjudication 

SEBI conducted an inspection of our books 
of accounts and other records for the period 
from January 1, 2019 to December 31, 
2019. The inspection was carried out from 
December 30, 2019 to January 3, 2020, 
pursuant to which we received a notice of 
the inspection findings on April 17, 2020. 
We submitted our response pursuant to our 
letter dated June 8, 2020. 
 
Subsequently, our Company received a 
show cause notice dated March 31, 2022 
pursuant to rule 4 of the Securities and 
Exchange Board of India (Procedure for 
Holding Inquiry and Imposing Penalties) 

1. Discrepancies in the inward system 
being maintained by our Company  

2. Delays in processing transfer and 
transmission requests 

3. Delays in issuing duplicate share 
certificates 

4. Discrepancies in issuing duplicate share 
certificates 

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

6. Misrepresentation regarding availability 
of specimen signatures to shareholders 
 

 



 

 

Rules, 1995���� �D�V�� �D�P�H�Q�G�H�G�� ���³Penalty 
Rules�´��, read with section 15-I of Securities 
and Exchange Board of India Act, 1992, as 
�D�P�H�Q�G�H�G�� ���³SEBI Act�´��, in respect of this 
inspection. We filed a settlement 
application dated May 10, 2022 under 
Securities and Exchange Board of India 
(Settlement Proceedings) Regulations, 
2018, as amended ���³Settlement 
Regulations�´��. The hearing for settlement 
was concluded on August 3, 2022 and 
August 24, 2022, and we filed the revised 
settlement terms dated August 24, 2022 for 
�S�D�\�P�H�Q�W�� �R�I�� 
_ 9.12 million as settlement 
amount. Pursuant to the settlement 
proceedings, the settlement amount 
proposed by us was accepted by SEBI on 
October 13, 2022. Thereafter, we paid such 
settlement amount on October 13, 2022. In 
accordance with the settlement order dated 
November 4, 2022, adjudication 
proceedings initiated against us pursuant to 
show cause notice dated March 31, 2022 
were disposed of. 

Issue 
administrative 
warning 

SEBI had conducted an off-site inspection 
cum surveillance of mutual funds for the 
period May, 2019 to March, 2020, pursuant 
to which, we received an administrative 
warning letter dated July 27, 2022. We have 
responded to the same by way of submitting 
an action taken report dated September 6, 
2022. 

1. Failure to capture correct details of the 
investor including details of date of 
birth 

2. Failure to ensure that SIPs are not 
allowed to be continued without 
obtaining unique identifier in 
Perm�D�Q�H�Q�W�� �$�F�F�R�X�Q�W�� �1�X�P�E�H�U�� ���³PAN�´�� 
exempt cases 

3. Failure to ensure that redemptions are 
not allowed without obtaining PAN 
even in the case of investment done 
before PAN mandatory period or 
obtaining certain data in PAN exempt 
cases 

4. Failure to obtain PAN in SIPs registered 
during PAN not mandatory period 

5. Failure to obtain correct details of the 
investor but which have been updated 
later on 
 

Issue 
administrative 
warning 

SEBI conducted an inspection from 
December 30, 2019 to January 3, 2020. We 
received an administrative warning letter 
dated November 2, 2020. We have 
responded to the same pursuant to our letter 
dated November 27, 2020. 

1. Delays in redressal of investor 
grievances on SCORES 

2. Delays in processing dematerialization 
requests 

 

Issue 
administrative 
warning 

SEBI conducted an inspection during the 
period January 1, 2020 to December 18, 
2020 and provided their inspection findings 
pursuant to letter dated May 20, 2021. We 
have responded to the same pursuant to our 
letter dated June 30, 2021.We received an 
administrative warning letter dated 
November 2, 2021. We have responded to 
the same pursuant to our letter dated 
December 2, 2021. 

1. Failure to provide tripartite agreements 
with clients to SEBI on time  

2. Delays in in warding documents 
3. Delays in redressal of investor 

grievances 



 

 

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

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

9. We are dependent on the strength and recognition of our brand and reputation, and activities of third-parties 
and entities, including our prior association to Karvy group, may damage our brand and reputation, which may 
harm our business. 
 
Reputational risk, or the risk to our business, earnings and capital from negative publicity, is inherent in our 
business. The reputation of the financial services industry in general has been closely monitored as a result of the 
global financial crisis and other matters affecting the financial services industry. Negative public opinion about the 
financial services industry generally or us specifically could adversely affect our ability to attract and retain 
customers and may expose us to litigation and regulatory action. While our brand was only established in 
November 2019, any negative incidents or adverse publicity could rapidly erode customer trust and confidence in 
us, particularly if such incidents receive widespread adverse mainstream and social media publicity or attract 
regulatory investigations. Although we take steps to minimize reputational risk in dealing with customers and other 
constituencies, we, as a financial services organization with a high industry profile, are inherently exposed to this 
risk. 
 

Negative publicity can result from our own or any other related third-�S�D�U�W�\�¶�V�� �D�F�W�X�D�O�� �R�U�� �D�O�O�H�J�H�G�� �F�R�Q�G�X�F�W�� �L�Q�� �D�Q�\��
number of activities, including lending and collection practices, technological practices, corporate governance, 
regulatory compliance, mergers and acquisitions, and related disclosure, sharing or inadequate protection of 
customer information, and actions taken by government regulators and community organizations in response to 
that conduct. In an NSE report dated November 22, 2019, non-compliances were observed with respect to the 
pledging and/or misuse of client securities by KSBL, an entity controlled by the CP Group, which resulted in (i) 
SEBI orders dated November 22 and November 29, 2019 against KSBL; and (ii) SEBI orders dated November 15, 
2022 against the directors of KSBL, including Mr. C. Parthasarathy. We took several actions to separate our 
Company from the CP Group, starting November 2019, with the resignation of Mr. C. Parthasarathy as a non-
executive director of the board of our Company, the change of name of our Company to emphasize that our 
Company is not a part of the Karvy group and the separation from the Karvy group (in terms of IT and 
administrative linkages) which was completed in March 2021. �)�R�U���G�H�W�D�L�O�V�����V�H�H���³History and Certain Corporate 
Matters- Disassociation of our Company with the erstwhile promoter and promoter group of the Company�´���R�Q��
page 258. While the impact of the continued regulatory actions on CP Group and the residual shareholding of the 
CP Group aggregating to 14.12% in our Company has been limited (including impact on probable win of a few 
potential clients in the past) in our view, we cannot assure you that it will not continue to affect our reputation, 
resulting in significant impact on our business and prospects in the future.  
 

In the future, we may be the target of incomplete, inaccurate, and misleading or false statements about our 
Company, our business, and our products and services that could damage our brand and materially deter people 
from adopting our services. Negative publicity about our Company or our management, including about our service 



 

 

quality and reliability, changes to our products and services, privacy and security practices, litigation, regulatory 
enforcement, and other actions, as well as the actions of our customers, even if inaccurate, could cause a loss of 
confidence in us. Our ability to respond to negative statements about us may be limited by legal prohibitions on 
permissible public communications by us during future periods. 
 
In recent years, there has been a marked increase in the use of social media platforms in India, including blogs, 
social media websites and applications, and other forms of internet-based communications which allow individuals 
access to a broad audience of customers and other interested persons. Many social media platforms immediately 
publish the content that their subscribers and participants post, often without filters or checks on accuracy of the 
content posted. The dissemination of inaccurate information online could harm our business, reputation, prospects, 
�I�L�Q�D�Q�F�L�D�O���F�R�Q�G�L�W�L�R�Q���D�Q�G���R�S�H�U�D�W�L�Q�J���U�H�V�X�O�W�V�����U�H�J�D�U�G�O�H�V�V���R�I���W�K�H���L�Q�I�R�U�P�D�W�L�R�Q�¶�V���D�F�F�X�Uacy. The damage may be immediate 
without affording us an opportunity for redress or correction. Other risks associated with the use of social media 
include negative comments about us, fraud, hoaxes or malicious exposure of false information. Such inappropriate, 
unverifiable or false information regarding us may be published online or on social media by third parties, or any 
other such damage to our brand or our reputation may result in withdrawal of business by our existing customers 
and loss of new business from potential customers, could increase our costs, lead to litigation or result in negative 
publicity that could damage our reputation and adversely affect our business, results of operations and financial 
condition. In addition, in a NSE report dated November 22, 2019, certain non-compliances were observed with 
respect to creation of pledges and misuse �R�I���F�O�L�H�Q�W�V�¶���V�H�F�X�U�L�W�L�H�V���E�\���.�6�%�/�����Z�K�L�F�K���U�H�V�X�O�W�H�G���L�Q���D�Q���R�U�G�H�U���L�V�V�X�H�G���E�\���6�(�%�,��
against KSBL. 
 

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

 
Our operations are dependent on our ability to protect our infrastructure against damage from catastrophe, natural 
disaster, or severe weather including events resulting from unauthorized security breach, power loss, 
telecommunications failure, terrorist attack, or other events that could have a significant disruptive effect on our 
operations. We have a disaster recovery and business continuity plan in place in the event of system failure due to 
any of these events and we test our plans regularly. We have a disaster recovery site in Bengaluru, Karnataka built 
to ensure business continuity across all our critical functions in the event of a disaster. Further, we have a 
mechanism in place to have periodic replication of data with the concerned mutual funds, issuer companies, real 
�H�V�W�D�W�H�� �L�Q�Y�H�V�W�P�H�Q�W�� �W�U�X�V�W�V�� ���³REITs�´������ �L�Q�I�U�D�V�W�U�X�F�W�X�U�H�� �L�Q�Y�H�V�W�P�H�Q�W�� �W�U�X�V�W�V�� ���³InVITs �´���� �S�X�U�V�X�D�Q�W�� �W�R�� �D�� �F�L�U�F�X�O�D�U�� �E�H�D�U�L�Q�J��
reference number SEBI/HO/MIRSD/DoP/CIR/P/2018/ 119 issued by SEBI dated August 10, 2018, we cannot be 
certain that our plans will be successful in the event of a disaster. For further details in relation to our disaster 
�U�H�F�R�Y�H�U�\���V�L�W�H���D�Q�G���E�X�V�L�Q�H�V�V���F�R�Q�W�L�Q�X�L�W�\���S�O�D�Q�V�����V�H�H���³Our Business �± Description of our Business �± Network and Other 
Infrastructure�´�� �R�Q���S�D�J�H��248. If our disaster recovery or business continuity plans are unsuccessful in a disaster 
recovery scenario, we could potentially lose client data or experience material interruptions to our operations or 
delivery of services to our clients, and we could be liable to parties who are financially harmed by those failures. 
In such cases, we could also experience delays in making regulatory filings, or may be unable to comply with certain 
regulatory requirements. Such failures could cause us to face regulatory action, lose revenues, lose clients or 
damage our reputation. 

 
In particular, our business relies heavily on our computer equipment (including our servers), cloud-based services, 
electronic delivery systems, networks and telecommunications systems and infrastructure, the internet and the 
information technology systems of third party providers, and the foregoing may be vulnerable to disruptions, 
failures or slowdowns caused by fire, earthquake, extreme weather events, power loss, telecommunications failure, 
terrorist attacks, wars, Internet failures, computer viruses, system errors and miscalculations and other events 
beyond our control. Furthermore, we rely on agreements with our vendors, such as our current data hosting and 
servic�H���S�U�R�Y�L�G�H�U�����D�Q�G���R�Q���R�X�U���F�O�L�H�Q�W�V�¶���D�J�U�H�H�P�H�Q�W�V���Z�L�W�K���F�H�U�W�D�L�Q���W�K�L�U�G���S�D�U�W�\���G�D�W�D���S�U�R�Y�L�G�H�U�V�����W�R���S�U�R�Y�L�G�H���X�V���Z�L�W�K���D�F�F�H�V�V��
to certain computer equipment, cloud-based services, electronic delivery systems, the Internet, market financial 
information and information regar�G�L�Q�J���R�X�U���F�O�L�H�Q�W�V�¶���D�V�V�H�W�V�����$���F�R�Q�W�U�D�F�W�X�D�O���G�L�V�S�X�W�H���P�D�\���D�U�L�V�H���Z�L�W�K���R�Q�H���R�I���R�X�U���V�X�S�S�O�L�H�U�V��
or third party data providers that could cause a disruption or deterioration in our solutions and services, and we are 
unable to predict whether our agreements with our sup�S�O�L�H�U�V�� �R�U�� �R�X�U�� �F�O�L�H�Q�W�V�¶�� �D�J�U�H�H�P�H�Q�W�V�� �Z�L�W�K�� �W�K�L�U�G�� �S�D�U�W�\�� �G�D�W�D��
providers can be obtained or renewed on acceptable terms, or at all. For further details on the impact of disruptions 
�R�Q���R�X�U���X�V�H���R�I���G�D�W�D���F�H�Q�W�H�U�V�����V�H�H���³�± Disruptions, capacity limitations or interference with our use of the third party 
data center facilities that host our solutions and services could result in delays or outages and harm our business.�´��
An unanticipated disruption, failure or slowdown affecting our key technologies or facilities may have significant 
ramifications, such as data loss, data corruption, damaged software code, inaccurate accounting of transactions, 



 

 

inaccurate regulatory reporting or inability to provide certain solutions and services to our clients. We maintain 
off-site back-up facilities for our electronic information and computer equipment, but these facilities could be 
subject to the same interruptions that may affect our primary facilities. Any significant termination of data access, 
or disruptions, failures, slowdowns, data loss or data corruption could have a material adverse effect on our 
business, financial condition or results of operations and result in the loss of clients. For further details on the 
impact of disruptions on our information technology system and breaches of data security, see �³�± Significant 
disruptions in our information technology systems or breaches of data security could adversely affect our business 
and reputation.�´���R�Q���S�D�J�H��32. 
 
Further, we have two middle offices and two back offices as on September 30, 2022, and 182 branches spread 
across 24 states and three union territories as on September 30, 2022���� �)�R�U�� �I�X�U�W�K�H�U���G�H�W�D�L�O�V���� �V�H�H�� �³Our Business �± 
Description of our Business �± Properties�´���R�Q���S�D�J�H��249. Currently, a majority of our work force is based out of 
such back offices. Due to the geographic concentration of our middle and back offices, particularly the 
concentration of our technology infrastructure in the Southern regions of India, our operations are susceptible to 
local and regional factors, such as accidents, system failures, economic and weather conditions, natural disasters, 
and demographic changes, and other unforeseen events and circumstances. Consequently, any significant social, 
political or economic disruption, or natural calamities or civil disruptions in the region, or changes in policies of 
the state or local governments or the government of India, could require us to incur significant capital expenditure 
and change our business strategy. The occurrence of, or our inability to effectively respond to any such event, may 
have an adverse effect on our business, results of operations and financial condition. 
 

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

As on the date of this Red Herring Prospectus, we partially host and intend to increasingly host our cloud service 
from third-party data center facilities from India operated by third party providers. Our primary data center is 
located in Hyderabad, Telangana and our data recovery center is located in Bengaluru, Karnataka. Further, the data 
belonging to our international clients is currently stored in our office located in Bahrain. Any damage to, failure of 
or interference with our service that is hosted by third party providers we currently utilize or any other third-party 
providers we may utilize in the future, whether as a result of our actions, actions by the third-party data centers, 
actions by other third parties, or acts of God, could result in interruptions in our cloud service and/or the loss of 
�R�X�U�� �R�U�� �R�X�U�� �F�O�L�H�Q�W�V�¶�� �G�D�W�D���� �:�K�L�O�H�� �W�K�H�� �W�K�L�U�G-party data centers host the server infrastructure, we manage the cloud 
services through our internal teams, and we need to support version control, changes in cloud software parameters 
and the evolution of our products, all in a multi-operating system environment. As we utilize third-party data 
�F�H�Q�W�H�U�V�����Z�H���P�D�\���P�R�Y�H���R�U���W�U�D�Q�V�I�H�U���R�X�U���G�D�W�D���D�Q�G���R�X�U���F�O�L�H�Q�W�V�¶���G�D�W�D���I�U�R�P���R�Q�H���U�H�J�L�R�Q���W�R���D�Q�R�W�K�H�U�����'�H�V�S�L�W�H���S�U�H�F�D�X�W�L�R�Q�V��
taken during this process, any unsuccessful data transfers may impair the delivery of our solutions. Further, we are 
required to ensure compliance with SEBI requirements pertaining to data created, processed, stored, transmitted, 
retained and archived in India and data protection laws, including the IT Act, passed by the Government of India. 
We are also required to ensure compliance with the Bahrain Law No. 30 of 2018 on the Issuance of Personal Data 
Protection Law. Any failure or alleged failure to comply with applicable laws, regulations or requirements could 
subject to penalties, fine and compounding proceedings in this regard. 
 

Impairment of, or interruptions in, our cloud services may subject us to claims and litigation, cause our clients to 
terminate their agreements with us and adversely affect our ability to attract new clients. Our business will also be 
harmed if our clients and potential clients believe our services are unreliable. Additionally, any limitation of the 
capacity of our third-party data centers could impede our ability to scale, onboard new clients or expand the usage 
of existing clients, which could adversely affect our business, financial condition and results of operations. 
 
We do not control, or in some cases have limited control over, the operation of the data center facilities where we 
host our solutions and services, and these facilities are managed by the data center service providers. These 
facilities may be vulnerable to damage or interruption from earthquakes, floods, fires, power loss, 
telecommunications failures and similar events. They may also be subject to cyberattacks, break-ins, sabotage, 
intentional criminal acts, acts of vandalism and similar misconduct and to adverse events caused by operator error. 
We may be held liable in case of data loss, theft, misuse of data. Despite precautions taken at these facilities, the 
occurrence of a natural disaster, an act of terrorism, war or other act of malfeasance, a decision to close the facilities 
without adequate notice to us, or other unanticipated problems at these facilities could result in lengthy 
interruptions in our solutions and services and the loss of client data and business, and related claims by our clients 
against us. We may also incur significant costs for using alternative equipment or facilities or taking other actions 
in preparation for, or in reaction to, any such events. 



 

 

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

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

 
Our management information systems and internal procedures that are designed to monitor our operations and 
overall compliance may not identify every instance of non-compliance or every suspicious transaction. If internal 
system or process weaknesses are identified, our actions may not be sufficient to correct such weaknesses. Failures 
or material errors in our internal systems may lead to errors in handling data, inaccurate financial reporting and 
failure of critical systems and infrastructure. The failure to properly perform our services could result in our clients 
that operate regulated businesses being subjected to losses including censures, fines, or other sanctions by 
applicable regulatory authorities, and we could be liable to parties who are financially or otherwise harmed by 
those errors. In addition, such errors could subject us to litigation, cause us to incur expenses, lose revenues, lose 
clients or damage our reputation. For further details, see �³�± If our investor solutions, issuer solutions and global 
business services fail to perform properly due to undetected errors or similar problems, our business, financial 
condition, reputation or results of operations may be adversely affected.�´��on page 45. 

 

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

 
The various solutions and services that we develop such as investor solutions, issuer solutions and global business 
services may contain undetected errors or defects despite testing. Such errors can exist at any point in the life cycle 
of our solutions or services, but there is an increased risk that they will be found after new services, enhancements 
or data sources are incorporated into our existing solutions or services. We regularly introduce new solutions and 
services and new versions of our solutions and services, including, for example, in response to new or modified 
regulations or reporting requirements. Despite internal testing and testing by current and potential clients, our 
current and future solutions and services may contain serious defects or malfunctions. If we detect any errors before 
release, we might be required to delay the release of the solution or service for an extended period of time while 
we address the problem. We might not discover errors that affect our new or current solutions, services or 
enhancements until after they are deployed or after they have, for example, resulted in incorrect reporting on which 
our clients are dependent, and we may need to provide new enhancements to correct such errors. Errors may occur 
that could have a material adverse effect on our business, financial condition or results of operations and could 
result in harm to our reputation, lost sales, delays in commercial release, claims by affected clients, third-party 
claims, contractual disputes, contract terminations or renegotiations, or unexpected expenses and diversion of 
management and other resources to remedy errors. �)�R�U�� �I�X�U�W�K�H�U�� �G�H�W�D�L�O�V���� �V�H�H�� �³�± We may be exposed to certain 
liabilities pursuant to the terms of our contractual agreements with our clients and the occurrence of such events 
could adversely affect our business and results of operations.�´���R�Q���S�D�J�H��39. In addition, negative public perception 
and reputational damage caused by such claims would adversely affect our client relationships and our ability to 
enter into new contracts. Any of these problems could have a material adverse effect on our business, financial 
condition, reputation or results of operations. 
 

In particular, our solutions and services support the investment, financial and regulatory reporting processes of our 
clients, many of whom have asset portfolios on our system aggregating to billions of rupee. Our clients similarly 
rely on our solutions to ensure compliance with complex regulatory requirements. Our client agreements have 
provisions designed to limit our exposure to potential liability claims brought by our clients or third parties based 
on the use of our solutions and services. However, these provisions have certain exceptions and could be 
invalidated by unfavorable judicial decisions or by federal, state, foreign or local laws. For instance, use of our 



 

 

solutions as part of the investment process creates the risk that asset manager clients, or the parties whose assets 
are managed by our clients, may pursue claims against us for very significant dollar amounts, and in a similar vein, 
our clients or their regulators may pursue claims or investigations against us in connection with regulatory reporting 
deficiencies associated with our services. Any such claim, lawsuit, investigation or other proceeding, even if the 
outcome were to be ultimately favorable to us, would involve a significant commitment. �)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³�± 
We are subject to periodic inspections by SEBI and PFRDA, pursuant to our registration as an RTA and CRA, 
respectively. Non-compliance with observations made by SEBI and PFRDA during these inspections could expose 
us to penalties and restrictions.�´���R�Q���S�D�J�H��39. 
 

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

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

 
While our Company, including our operations, is managed by professionals, GASF, our Promoter, does not have 
�D�G�H�T�X�D�W�H���H�[�S�H�U�L�H�Q�F�H���L�Q���W�K�H���E�X�V�L�Q�H�V�V���D�F�W�L�Y�L�W�L�H�V���X�Q�G�H�U�W�D�N�H�Q���E�\���R�X�U���&�R�P�S�D�Q�\�����)�R�U���G�H�W�D�L�O�V�����V�H�H���³Our Promoter and 
Promoter Group�´�� �R�Q�� �S�D�J�H��297. We cannot assure you that this lack of adequate experience will not have any 
adverse impact on the management and operations of our Company. 

 

15. �7�K�H���R�Q�J�R�L�Q�J���Q�R�Y�H�O���F�R�U�R�Q�D�Y�L�U�X�V�����³�&�2�9�,�'-�����´�����S�D�Q�G�H�P�L�F���D�Q�G���P�H�D�V�X�U�H�V���L�Q�W�H�Q�G�H�G���W�R���S�U�H�Y�H�Q�W���L�W�V���V�S�U�H�D�G���K�D�Y�H���K�D�G����
and may continue to have, a material adverse effect on our business and results of operations. 
 

An outbreak of COVID-�������Z�D�V���U�H�F�R�J�Q�L�]�H�G���D�V���D���S�D�Q�G�H�P�L�F���E�\���W�K�H���:�R�U�O�G���+�H�D�O�W�K���2�U�J�D�Q�L�]�D�W�L�R�Q�����³WHO�´�����R�Q���0�D�U�F�K��
11, 2020. In response to the COVID-19 outbreak the governments of several countries, including India, had taken 
and may continue to take preventive or protective actions, such as imposing country-wide lockdowns, restrictions 
on travel and business operations and advising or requiring individuals to limit their time outside of their homes. 
Temporary closures of businesses were ordered and numerous other businesses were temporarily closed on a 
voluntary basis as well. While the lockdowns were subsequently lifted, due to new strains such as the Delta variant, 
which was first reported in late 2020 and Omicron variant, which was first reported in late 2021, and consequent 
waves of coronavirus infections, several restrictions have been re-imposed from time to time to control the spread 
of the virus. For example, due to the wave of infections linked to the Omicron variant started around January 2022, 
various states in India had introduced restrictions such as weekend lockdowns and restricted the movement of 
individuals in groups. 
 
There is significant uncertainty regarding the duration and long-term impact of the COVID-19 pandemic, as well 
as possible future responses by the Government, which makes it impossible for us to predict with certainty the 
impact that COVID-19 will have on our business and operations in the future. The COVID-19 pandemic has 
affected and may continue to affect our business, results of operations and financial condition in a number of ways 
such as: 

�x it resulted in a significant decline and volatility in the Indian equity markets which could cause investors 
to avoid higher risk assets such as equity-linked funds and reduce their investments in such funds through 
�Z�L�W�K�G�U�D�Z�D�O�V�� �R�U�� �I�X�Q�G�� �H�[�L�W�V�� �D�Q�G�� �F�R�Q�V�H�T�X�H�Q�W�O�\�� �U�H�G�X�F�H�� �W�K�H�� �D�Y�H�U�D�J�H�� �D�V�V�H�W�V�� �X�Q�G�H�U�� �P�D�Q�D�J�H�P�H�Q�W�� ���³AAUM �´����
managed by our equity-linked fund clients; we witnessed a month-on-month decline in the AAUM of 
equity oriented schemes managed by our clients from March 2020 to August 2020, which had an adverse 
effect on our �U�H�Y�H�Q�X�H���I�U�R�P���R�S�H�U�D�W�L�R�Q�V�����7�K�H���H�T�X�L�W�\���$�$�8�0���P�D�Q�D�J�H�G���E�\���R�X�U���F�O�L�H�Q�W�V���G�H�F�U�H�D�V�H�G���E�\�����������W�R��
_��
�������������E�L�O�O�L�R�Q���L�Q���I�L�U�V�W���T�X�D�U�W�H�U���H�Q�G�H�G���-�X�Q�H���������������������I�U�R�P��
_���������������E�L�O�O�L�R�Q���L�Q���I�R�X�U�W�K���T�X�D�U�W�H�U���H�Q�G�H�G���0�D�U�F�K����������
2020; 

 
�x it may require us to shut our offices and service centers or operate them with few personnel, which may 

adversely affect revenue linked to transaction volumes; we shut our front offices and call centers at the 
commencement of the lockdown and were required to use of alternate methods of communications to 
process transactions; we were able to resume operations at our front offices in a gradual manner from May 
2020 onwards and are currently operating our call centers with our employees working from home; 

 
�x increased risks emanating from process changes being implemented, such as increased reliance on 



 

 

technology, increased work-from-home measures, lack of physical time stamps at our branches and 
absence of quality checks; 

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

 
�x an increase in operational costs as a result of installing work-from-home technology systems, housing 

certain employees in hotels near our offices temporarily, arranging for transportation for certain other 
employees and more frequent cleaning of premises; 

 
�x the potential negative impact on the health of our personnel, particularly if a significant number of them 

are afflicted by COVID-19, which could result in a deterioration in our ability to ensure business continuity 
during this disruption.  

 
�x inherent challenges to productivity, connectivity and oversight, increased vulnerability to cyber-security 

threats and potential breaches, including phishing attacks, malware and impersonation tactics due to an 
increase in the number of individuals working from home; 
 

�x uncertainty regarding the conditions that must be satisfied before government authorities completely lift 
�³�V�W�D�\-at-�K�R�P�H�´���R�U�G�H�U�V���D�Q�G���I�X�U�W�K�H�U���L�P�S�R�V�L�W�L�R�Q���R�I���V�X�F�K���R�U�G�H�U�V���D�V a result of the resurgence of COVID-19 
since April 2021;  
 

�x restrictions on movement of people during the lockdown has adversely impacted our cash collections due 
to inability of employees to make on-field visits; and 
 

�x potential negative impact on the health and safety of our personnel, particularly because a number of them 
were and could in future be afflicted by COVID-19, which could result in a deterioration in our ability to 
ensure business continuity during this disruption. 

 
While COVID-19 has directly affected our business and operations, there is significant uncertainty regarding the 
duration and impact of the COVID-19 pandemic, as well as possible future responses, which makes it impossible 
for us to predict with certainty the impact that COVID-19 will have on us and our customers at this time. 
 
The extent to which the COVID-19 pandemic impacts our business, results of operations, cash flows and 
financial condition will depend on developments that continue to be highly uncertain and difficult to predict, 
including, but not limited to, the duration and spread of the pandemic, its severity, the actions to contain the 
virus or treat its impact, the availability, distribution and efficacy of vaccines, and how quickly and to what 
extent normal economic and operating conditions can resume. Further, in the event of detection of new strains, 
�H�Y�R�O�Y�L�Q�J�� �Y�D�U�L�D�Q�W�V���V�X�F�K�� �D�V���µ�2�P�L�F�U�R�Q���Y�D�U�L�D�Q�W�¶�� �D�Q�G���V�X�E�V�H�T�X�H�Q�W���Z�D�Y�H�V���R�I�� �&�2�9�,�'-19 infections throughout the 
world, we may be subject to further lockdowns or other restrictions in the future, which may adversely affect 
our business and results of operations. Therefore, our prior financial results are not necessarily indicative of 
results to be expected for future periods. Even after the COVID-19 pandemic subsides, we may experience 
�P�D�W�H�U�L�D�O���D�Q�G���D�G�Y�H�U�V�H���L�P�S�D�F�W�V���R�Q���R�X�U���E�X�V�L�Q�H�V�V���D�V���D���U�H�V�X�O�W���R�I���W�K�H���Y�L�U�X�V�¶�V���J�O�R�E�D�O���H�F�R�Q�R�P�L�F���L�P�S�D�F�W�����L�Q�F�O�X�G�L�Q�J���W�K�H��
availability of credit, bankruptcies or insolvencies of customers, and recession or economic downturn. As 
COVID-19 adversely affects our business and results of operations, it may also have the effect of exacerbating 
many of the other risks described in this �³�5�L�V�N���)�D�F�W�R�U�V�´��section. Further, the outbreak, or threatened outbreak, 
of any severe communicable disease or pandemic, as seen in the recent outbreak and aftermath of COVID-19, 
could adversely affect overall business sentiment and environment across industries. As a result of these 
uncertainties, the impact may vary significantly from that estimated by our management from time to time, and 
any action to contain or mitigate such impact, whether government-mandated or taken by us may not have the 
anticipated effect or may fail to achieve its intended purpose altogether.  
 

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

 
Our performance depends largely on the efforts, expertise and abilities of our Key Managerial Personnel, senior 
management, and our operational personnel who possess significant experience in the industry in which we operate. 
Our employee costs as a percentage of revenue from operations for Fiscals 2020, 2021 and 2022, and six months 
ended September 30, 2021 and 2022 was 43.12%, 39.20%, 36.35%, 37.65% and 42.79%, respectively. The attrition 



 

 

rate for our employees for Fiscals 2020, 2021 and 2022, and six months ended September 30, 2021 and 2022 was 
27.4%, 18.2%, 26.7%, 21.1% and 28.3%, respectively. The employee attrition is primarily due to varied reasons 
such as career growth. For further details in relation to number of employees as of Fiscals 2020, 2021 and 2022, 
and six months ended September 30, 2021 and 2022�����V�H�H���³Our Business �± Human Resources�´���R�Q���S�D�J�H��249. 

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

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

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

 
The KFin Subject Shares, constituting 14.12% of the total equity shareholding of our Company, are subject to 
encumbrances in the nature of non-disposal undertakings and blocked positions. While the non-disposal 
undertakings and blocked positions are in favor of HDFC Bank Limited and ICICI Bank Limited based on the 
beneficiary position statement dated December 9, 2022 and the publicly available information available on the 
websites of the Bombay High Court and Debt Recovery Tribunal, Hyderabad, our Company is not able to 
ascertain the current status of the non-disposal undertakings and blocked positions or any subsequent 
developments in this regard, and whether the KFin Subject Shares are encumbered with any other lender of the 
CP Group, as we have no knowledge of CP Group operations. For further details, see �³�± Certain of our Group 
Companies have not consented to the inclusion of, nor have they provided, information or any confirmations or 
undertakings pertaining to themselves, which are required to be disclosed in relation to Group Companies under 
the SEBI ICDR Regulations in this Red Herring Prospectus. Consequently, we cannot assure you that the 
disclosures relating to such Group Companies, are complete or up-to-�G�D�W�H���´��on page 49.  

 
Based on the beneficiary position statement of our Company dated December 9, 2022, the details of the 
encumbrances on the KFin Subject Shares are as follows: 

 
S. 

No. 
Name of Restricted 

Shareholder 
No. of KFin 

Subject 
Shares 

Shareholding 
percentage as 
on the date 
hereof (%) 

Nature of encumbrance 

1. C. Parthasarathy 16,44,907 0.98% Non-disposal undertaking 
2. Rajat Parthasarathy 16,08,503 0.96% Blocked Position 
3. Compar Estates and Agencies 

Private Limited 
18,414,296 10.99% Non-disposal undertaking 

4. C. Parthasarathy �± HUF (Karta �± 
C. Parthasarathy) 

1,986,974 1.19% Non-disposal undertaking 

 Total KFin Subject Shares 23,654,680 14.12%  
 

We cannot assure you that the lenders of the CP Group will not enforce these encumbrances. In the event that any 
or all of these encumbrances on the KFin Subject Shares are enforced by the lenders, the same may have an 
adverse impact on the market price of our Equity Shares. 
 



 

 

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

 
We had certain related party transactions, among others, with Compar, KSBL and KDMSL during Fiscal 2020. 
As a result, Compar, KSBL and KDMSL have been identified as Group Companies under the SEBI ICDR 
Regulations. Our Company had, by way of our letters, each dated February 9, 2022, February 14, 2022, February 
21, 2022 and February 28, 2022 and e-mail dated May 7, 2022, sought and requested, Compar, KSBL and 
KDMSL, to provide their respective consents to be named as Group Companies and to provide the requisite 
information, confirmations and undertakings, as required from a Group Company under the SEBI ICDR 
�5�H�J�X�O�D�W�L�R�Q�V�����F�R�O�O�H�F�W�L�Y�H�O�\�����³Prescribed Information �´�������I�R�U���P�D�N�L�Q�J���D�G�H�T�X�D�W�H���G�L�V�F�O�R�V�X�U�H�V���L�Q���W�K�H���'�U�D�I�W���5�H�G���+�H�U�U�L�Q�J��
Prospectus, this Red Herring Prospectus and the Prospectus. However, despite these attempts, our Company has 
not received any correspondence with respect to the Prescribed Information from Compar, KSBL and KDMSL 
as of the date of this Red Herring Prospectus.  

 
In view of non-receipt of the Prescribed Information from Compar, KSBL and KDMSL, and in order to comply 
with the SEBI ICDR Regulations, our Company has disclosed the Prescribed Information with respect to Compar, 
KSBL and KDMSL, solely to the extent available and accessible to our Company from Publicly Available 
I�Q�I�R�U�P�D�W�L�R�Q�����)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Our Group Companies�´���R�Q���S�D�J�H��432. 

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

 
�)�X�U�W�K�H�U�����Z�L�W�K���U�H�V�S�H�F�W���W�R���W�K�H���O�L�W�L�J�D�W�L�R�Q���L�Q�Y�R�O�Y�L�Q�J���&�R�P�S�D�U�����.�6�%�/���D�Q�G���.�'�0�6�/�����H�[�F�H�S�W���D�V���G�L�V�F�O�R�V�H�G���L�Q���³Outstanding 
Litigation and Material Developments�´�� �R�Q�� �S�D�J�H��423, our Company pursuant to the Materiality Policy has 
determined that (i) any pending litigation involving Compar (based solely on Publicly Available Information) 
will not have a material impact on our Company, since (a) Compar has ceased to be a related party of our Company 
from the date of the resignation of Mr. C. Parthasarathy i.e., November 23, 2019, from our Board, (b) based on 
Publicly Available Information, our Company is not impleaded as a party to any pending proceedings involving 
Compar, despite Compar being a Shareholder, (c) our Company has not received any notice for impleading our 
Company as a party to any pending proceedings from any party to the proceedings, the concerned court / tribunal 
or any regulatory or government authority or stock exchanges, and (d) the transactions entered into by our 
Company with Compar since November 23, 2019 were not based on any revenue sharing agreement, nor has our 
Company received any consideration from Compar pursuant to such transactions; and (ii) any pending litigation 
involving KSBL and/or KDMSL will not have a material impact on our Company, since (a) KSBL and KDMSL 
have ceased to be related parties of our Company from the date of the resignation of Mr. C. Parthasarathy i.e., 
November 23, 2019, from our Board, (b) based on Publicly Available Information, our Company is not impleaded 
as a party to any pending proceedings involving KSBL or KDMSL, (c) our Company has not received any notice 
for impleading our Company as a party to any pending proceedings involving KSBL and KDMSL from any party 
to the proceedings, the concerned court / tribunal or any regulatory or government authority or stock exchanges, 
and (c) the transactions entered into by our Company with KSBL and/or KDMSL since November 23, 2019 were 
not based on any revenue sharing agreement, nor has our Company received any consideration from KSBL and/or 
KDMSL pursuant to such transactions. 

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

19. Failure to comply with the existing laws and regulations applicable to our business could subject us to 
enforcement actions and penalties and otherwise harm our business.  
 
Our business is subject to regulation by various statutory and regulatory authorities in India, including MCA, 



 

 

income tax authorities, SEBI and PFRDA, and other authorities responsible for enforcing compliance with privacy 
and data protection related laws, foreign investment laws, intellectual property laws, consumer protection laws and 
anti-corruption and anti-bribery. Any failure or alleged failure to comply with the applicable laws, regulations or 
requirements could subject us to inspection, audit and enforcement actions by the relevant authority; suspension 
and revocation of the relevant license or approval; civil penalties including payment of damages to the aggrieved 
party; criminal penalties including payment of fines; and mandatory conciliation and mediation with the aggrieved 
party or may also lead to an inability to carry forward our tax losses. These actions or any failure to prevail in a 
possible civil or criminal litigation, may adversely affect our business, results of operations, financial condition, 
cash flows and reputation. In addition, responding to any action or litigation may result in a diversion of our 
�P�D�Q�D�J�H�P�H�Q�W�¶�V���D�W�W�H�Q�W�L�R�Q���D�Q�G���U�H�V�R�X�U�F�H�V���D�Q�G���D�Q���L�Q�F�U�H�D�V�H���L�Q���S�U�R�I�H�V�V�L�R�Q�D�O���I�H�H�V���D�Q�G���F�R�P�S�O�L�D�Q�F�H���F�R�V�W�V���� 
 
As a SEBI-registered RTA, we are required to comply with the requirements prescribed under the SEBI RTA 
Regulations, including, among others, the requirement to abide by the code of conduct specified in the RTA 
Regulations, which requires us, inter alia, to maintain high standards of integrity in the conduct of our business, 
endeavor to ensure that inquiries and grievances from investors are dealt with without any delays, avoid conflict 
of interest, intimate any change in registration status or any penal actions taken by SEBI promptly to clients, 
develop our own internal code of conduct for governing our internal operations and lay down standards of 
appropriate conduct for our employees and officers in carrying out our duties as an RTA. Additionally, we are 
required to make several filings on a quarterly, half-yearly and annual basis or on the occurrence of prescribed 
events with SEBI under the SEBI RTA Regulations and other relevant authorities pursuant to the applicable laws 
and regulations governing them. Further, we are required to comply with various circulars issued by SEBI from 
time to time, which are applicable to RTAs. For details, �V�H�H�� �³Key Regulations and Policies - Securities and 
�(�[�F�K�D�Q�J�H�� �%�R�D�U�G�� �R�I�� �,�Q�G�L�D�� ���5�H�J�L�V�W�U�D�U�V�� �W�R�� �D�Q�� �,�V�V�X�H�� �D�Q�G�� �6�K�D�U�H�� �7�U�D�Q�V�I�H�U�� �$�J�H�Q�W�V���� �5�H�J�X�O�D�W�L�R�Q�V���� ���������� ���³�6�(�%�,�� �5�7�$��
�5�H�J�X�O�D�W�L�R�Q�V�´�� �´���R�Q���S�D�J�H��251 and for details of the inspections conducted by SEBI and consequent actions taken 
�D�J�D�L�Q�V�W���X�V���E�\���6�(�%�,���L�Q���U�H�O�D�W�L�R�Q���W�R���R�X�U���R�S�H�U�D�W�L�R�Q�V���D�V���D���4�5�7�$�����V�H�H���³- We are subject to periodic inspections by SEBI 
and PFRDA, pursuant to our registration as an RTA and CRA, respectively. Non-compliance with observations 
made by SEBI and PFRDA during these inspections could expose us to penalties and restrictions.�´��on page 39. In 
the past, by way of a show-cause notice dated May 6, 2020, SEBI alleged violations of the SEBI Insider Trading 
Regulations by KCPL in 2017 while making certain investment decisions in Taurus Mutual Fund. KCPL was 
alleged to have acted on information in its possession but not available to all investors and not carried out its duties 
as a registrar and share transfer agent in a prompt, ethical and professional manner under the SEBI RTA 
Regulations, 1993, as amended. Pursuant to the Scheme of Amalgamation, this action was transferred to our 
Company. Our Company replied to SEBI vide letters dated October 8, 2021 and October 18, 2021, denying the 
allegations and stating that the investment decisions were not an anomaly. SEBI passed an adjudication order dated 
�'�H�F�H�P�E�H�U�����������������������O�H�Y�\�L�Q�J���D���S�H�Q�D�O�W�\���R�I��
_�������P�L�O�O�L�R�Q���R�Q��our Company. Such penalty was paid by our Company 
within the prescribed timeline. Additionally, BSE by way of an e-mail dated July 31, 2021, imposed a penalty of 
�D�S�S�U�R�[�L�P�D�W�H�O�\��
_�����������P�L�O�O�L�R�Q���I�R�U���Q�R�Q-compliance with the timelines under Regulation 52(4) of the SEBI Listing 
Regulations, 2015, for submission of a certificate from the debenture trustee, in relation to the non-convertible 
debentures of our Company that were listed on the stock exchanges at the time of non-compliance. The same was 
paid by our Company within the prescribed timeline. Our Company is also subject to regulation by PFRDA in 
relation to our operations as a CRA pursuant to the PFRDA CRA Regulations and other applicable regulations in 
this regard. In the past, pursuant to a fact-finding exercise conducted by PFRDA in relation to an incident reported 
to it by the National Pension System Trust by way of its letter dated July 25, 2018, PFRDA alleged that KCPL was 
�D�F�W�L�Q�J���D�V���D���3�R�L�Q�W���R�I���3�U�H�V�H�Q�F�H�����³PoP�´�����Z�L�W�K�R�X�W���R�E�W�D�L�Q�L�Q�J���W�K�H���U�H�J�L�V�W�U�D�W�L�R�Q���I�U�R�P���3�)�5�'�$���D�Q�G���K�D�G���Y�L�R�O�D�W�H�G���Yarious 
provisions of, amongst others, the PFRDA CRA Regulations. Subsequently, PFRDA issued a show cause notice 
dated May 19, 2020 to our Company, to show cause as to why an enquiry should not be held against our Company, 
and as to why a penalty under the PFRDA Act should not be levied. Our Company submitted its responses dated 
September 23, 2020 and November 18, 2021 citing reasons as to why a penalty should not be imposed. By way of 
final order dated May 2, 2022, the Whole Time Member and Designated Member for Imposition of Penalty has 
disposed of the inquiry proceedings against us on the account of no-contravention being established against us. 
Separately, PFRDA through its letter dated August 24, 2021, had alleged breach of certain service level parameters 
�O�D�L�G���G�R�Z�Q���X�Q�G�H�U���6�F�K�H�G�X�O�H���,���R�I���W�K�H���V�H�U�Y�L�F�H���O�H�J�D�O���D�J�U�H�H�P�H�Q�W�����³SLA�´�����E�H�W�Z�H�H�Q���W�K�H���1�D�W�L�R�Q�D�O���3�H�Q�V�L�R�Q���6�\�V�W�H�P���7�U�X�V�W��
and our Company dated January 19, 2017. Our Company by way of a letter dated September 20, 2021, submitted 
its response in this regard stating, amongst other reasons, that it was unable to meet its commitments under the 
SLA due to the nation-wide lockdown imposed in view of the COVID-19 pandemic and sought a waiver from 
PFRDA of the compensation for breach �R�I�� �6�/�$�� �I�R�U�� �D�� �W�R�W�D�O�� �D�P�R�X�Q�W�� �R�I�� 
_��6.3 million. Pursuant to subsequent 
correspondences between our Company and PFRDA in this regard, PFRDA issued a letter dated October 7, 2022 
granting a waiver of compensation for breach of SLAs up to October 31, 2020. 
 
For details of outstanding actions by regulatory authorities against our Company and responses thereto, please see 



 

 

�³Outstanding Litigation and Material Developments �±Actions by statutory or regulatory authorities�´�� �R�Q�� �S�D�J�H��
425.We cannot assure you that we will be able to comply with all the prescribed conditions, reporting and filing 
requirements in a timely manner or at all in the future and that the relevant authorities will not impose any penalties, 
fines and compounding proceedings on us in this regard.  
 

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

Our Statutory Auditors have included matters of emphasis in its audit report on financial statements as at and for 
the years ended March 31, 2020, March 31, 2021 and March 31, 2022, and as at and for the six months periods 
ended September 30, 2021 and September 30, 2022. These are in the nature of, among other things:  
 
�x the accounting treatment of the Scheme of Amalgamation between KCL, KPCL and our Company. In 

accordance with the Scheme of Amalgamation, the amalgamation had been accounted for as per Accounting 
Standard 14 �± �³�$�F�F�R�X�Q�W�L�Q�J���I�R�U���$�P�D�O�J�D�P�D�W�L�R�Q�V�´�����$�F�F�R�U�G�L�Q�J�O�\�����D�O�O���D�V�V�H�W�V���D�Q�G���O�L�D�E�L�O�L�W�L�H�V���R�I���.�&�3�/���D�Q�G���R�I���W�K�H��
RTA undertaking of KCL had been recorded at their respective existing book values. The difference between 
the book values of the net assets so recorded and the consideration (being the face value of equity shares issued 
by our Company to the shareholders of KCL and cost of investment in equity shares of KCPL) amounting to 

_���������������������P�L�O�O�L�R�Q���K�D�G���E�H�H�Q���Gebited to goodwill. This goodwill was being amortized over a period of 10 years 
as per the terms of the Scheme of Amalgamation and is also tested for impairment every year. Such accounting 
treatment of this transaction is different from that prescribed under Ind AS 103 �± �µ�%�X�V�L�Q�H�V�V���&�R�P�E�L�Q�D�W�L�R�Q�V�¶��
which became applicable to our Company from the year ended March 31, 2019 and which requires assets, 
liabilities and consideration to be measured at fair value and goodwill to be tested only for impairment. We 
have obtained approval from the NCLT on March 2, 2022 for not amortizing goodwill with effect from April 
1, 2021; and 
 

�x �S�R�W�H�Q�W�L�D�O���F�O�D�L�P�V���E�\���D���S�D�V�W���F�O�L�H�Q�W�����³Past Client�´�����W�R���Z�K�R�P���Z�H���S�U�R�Y�L�G�H�G���U�H�J�L�V�W�U�D�U���D�Q�G���W�U�D�Q�V�I�H�U���D�J�H�Q�F�\���V�H�U�Y�L�F�H�V��
until April 5, 2021. In Fiscal 2021, we identified that 1,294,489 shares of the Past Client that were deposited 
�L�Q���H�V�F�U�R�Z���Z�L�W�K���D���G�H�S�R�V�L�W�R�U�\���S�D�U�W�L�F�L�S�D�Q�W�����³DP�´�����I�R�U���W�K�H���S�X�U�S�R�V�H�V���R�I���W�K�H���3�D�V�W���&�O�L�H�Q�W�¶�V���L�Q�L�W�L�D�O���S�X�E�O�L�F���R�I�I�H�U�L�Q�J���L�Q��
2004, had been transferred by the DP to its own demat ac�F�R�X�Q�W���D�Q�G���D���W�K�L�U�G���S�D�U�W�\�¶�V���G�H�P�D�W���D�F�F�R�X�Q�W���Z�L�W�K�R�X�W���D�Q�\��
authority, without following due process, and without the knowledge of our Company. We transferred 
���������������������V�K�D�U�H�V���W�R���W�K�H���3�D�V�W���&�O�L�H�Q�W���R�Q���D���µ�J�R�R�G���I�D�L�W�K���D�Q�G���Q�R���I�D�X�O�W�¶���E�D�V�L�V�����:�H���D�O�V�R���K�D�Y�H���D�Q���L�Q�G�H�P�Q�L�W�\ from Mr. 
Adhiraj Parthasarathy �I�R�U���D�Q���D�J�J�U�H�J�D�W�H���D�P�R�X�Q�W���R�I���X�S���W�R��
_�����������������P�L�O�O�L�R�Q���L�Q���W�K�H���D�J�U�H�H�P�H�Q�W���I�R�U���W�K�H���L�V�V�X�D�Q�F�H���R�I��
redeemable preference shares to Mr. Adhiraj Parthasarathy. In addition, the dividend received on such shares 
by the Company in Fiscal 2022 aggr�H�J�D�W�L�Q�J���W�R��
_�������������P�L�O�O�L�R�Q���Z�D�V���D�O�V�R���W�U�D�Q�V�I�H�U�U�H�G���E�D�F�N���W�R���W�K�H���3�D�V�W���&�O�L�H�Q�W����The 
details of the same have been communicated by our Company to SEBI (Market Intermediaries Regulation and 
Supervision Department), pursuant to our letters dated March 26, 2021 and November 15, 2021, and no 
communication has been received from SEBI in response to aforementioned letters submitted to SEBI. 

 
While we believe that we have taken various actions to fully account for any potential losses that may be 
suffered by us on account �R�I�� �W�K�H�V�H�� �X�Q�D�X�W�K�R�U�L�]�H�G�� �W�U�D�Q�V�I�H�U�V�� �L�Q�Y�R�O�Y�L�Q�J�� �W�K�H�V�H�� �3�D�V�W�� �&�O�L�H�Q�W�¶�V�� �V�K�D�U�H�V�� ���L�Q�F�O�X�G�L�Q�J��
dividends on such shares for earlier periods), we cannot assure you that we will succeed in settling the matter 
with the Past Client, in a timely manner or at all. As a result, �Z�H���K�D�Y�H���U�H�F�R�J�Q�L�]�H�G���D�Q���D�P�R�X�Q�W���R�I��
_���������������P�L�O�O�L�R�Q��
as a provision in the Restated Consolidated Financial Information related to potential claims by the Past Client 
(including dividends on such shares for earlier periods and accrued interest based on our estimates). Further, 
we cannot assure that the Past Client will not initiate any legal action against us, criminal or otherwise. 

 
�)�R�U�� �I�X�U�W�K�H�U�� �L�Q�I�R�U�P�D�W�L�R�Q���� �V�H�H�� �³�0�D�Q�D�J�H�P�H�Q�W�¶�V�� �'�L�V�F�X�V�V�L�R�Q�� �D�Q�G�� �$�Q�D�O�\�V�L�V�� �R�I�� �)�L�Q�D�Q�F�L�D�O��Condition and Results of 
Operations �± Auditor qualifications and emphasis of matter�´�� �R�Q���S�D�J�H��416. There can be no assurance that any 
similar remarks or matters of emphasis will not form part of our financial statements for the future fiscal periods, 
which could subject us to additional liabilities due to which our financial condition may be adversely affected. 

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

 
We operate in a highly regulated environment in which we are regulated by SEBI, PFRDA, and MCA, among 
others. In addition, we are required to obtain and maintain a number of statutory and regulatory permits and 
approvals under central, state and local government rules in India and other jurisdictions in which we operate, 



 

 

generally for carrying out our business. We have obtained a certificate of registration dated April 1, 2022 from 
SEBI to carry on the business as a �µregistrar to an issue and share transfer agent�¶ under Category-I under our present 
name and a certificate of registration from PFRDA dated March 10, 2022 as central recordkeeping agency, valid 
up to June 13, 2026. Further, we have received a letter of authorization dated January 31, 2022 from IFSCA to 
undertake administration services and asset management support services. For further details, see �³�*�R�Y�H�U�Q�P�H�Q�W��
and Other Approvals �± Material approvals in relation to our business and operations�´��on page 430. Our Company 
has filed an application dated October 17, 2022 with the NSDL for registration as a participant of NSDL. For 
further details, see �³�*�R�Y�H�U�Q�P�H�Q�W���D�Q�G���2�W�K�H�U���$�S�S�U�R�Y�D�O�V - Material approvals applied for but not received�´��on page 
431. Further, our Subsidiaries, KFin Services Private Limited has filed an application dated September 13, 2022 
with the RBI for an account aggregator license and KFin Global Technologies (IFSC) Limited has filed an 
application on November 22, 2022 for setting up a unit as an ancillary service provider in the IFSCA.  

 
In view of the extensive regulations applicable to us, there are inherent legal and regulatory risks in our business. 
We are subject to scrutiny, supervision and actions taken by such regulators. For further details, see �³�± We are 
subject to periodic inspections by SEBI and PFRDA, pursuant to our registration as an RTA and CRA, respectively. 
Non-compliance with observations made by SEBI and PFRDA during these inspections could expose us to 
penalties and restrictions.�´���R�Q���S�D�J�H��39.  

 
We are also exposed to the risk of us or any of our employees being non-compliant with insider trading rules or 
engaging in fraudulent practices to take advantage of our clients and their investors. In the event of any such 
violations, regulators could take regulatory actions, including financial penalties against us and the concerned 
employees. This could have a materially adverse financial and reputational impact on us. For further details, see 
�³�± We are required to comply with prescribed insider trading regulations, anti-money laundering or anti-terrorist 
financing rules, regulations, circulars and guidelines issued by various regulatory and governmental authorities, 
non-compliance of which could expose us to additional liability, including regulatory fines and harm our business 
�R�U���U�H�S�X�W�D�W�L�R�Q���´��and �³�± Employee fraud or misconduct could harm us by impairing our ability to attract and retain 
clients and subject us to significant legal liability and reputational harm.�´�� �R�Q�� �S�D�J�Hs 67 and 53, respectively. 
Further, any change to the existing legal or regulatory framework will require us to allocate additional resources, 
which may increase our regulatory compliance costs and direct management attention, which may consequently 
affect our business. For more informati�R�Q�����V�H�H���³Key Regulations and Policies�´���R�Q���S�D�J�H��251. 
 

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

In addition, we may apply for more approvals, including the renewal of approvals, which may expire from time to 
time, and approvals in the ordinary course of our business. A majority of these approvals are granted for a limited 
duration and are subject to numerous terms and conditions. We cannot assure you that these approvals would not 
be suspended or revoked in the event of non- compliance or alleged non-compliance with any terms or conditions 
thereof, or pursuant to any regulatory action. If there is any failure by us to comply with the applicable regulations, 
or if the regulations governing our business are amended, we may incur increased costs, be subject to penalties, 
have our approvals and permits revoked or suffer a disruption in our operations, any of which could adversely 
affect our business.  
 

22. Our profit / loss for the year / revenue from operations (in %) (PAT margin) increased from Fiscal 2021 to 
Fiscal 2022 on account of certain non-recurring events and it is not indicative of growth of profits in the future.  
 
Our profit / loss for the year / revenue from operations (in %) (PAT margin) increased from (13.41)% in Fiscal 
�����������W�R�����������������L�Q���)�L�V�F�D�O���������������S�U�L�P�D�U�L�O�\���G�X�H���W�R���D�Q���L�Q�F�U�H�D�V�H���L�Q���W�K�H���S�U�R�I�L�W���I�R�U���W�K�H���\�H�D�U���W�R��
_���������������������P�L�O�O�L�R�Q���I�R�U��
�)�L�V�F�D�O�������������D�V���F�R�P�S�D�U�H�G���W�R���D���O�R�V�V���I�R�U���W�K�H���\�H�D�U���R�I��
_ 645.07 million for Fiscal 2021. The increase in our profit for 
the year for Fiscal 2022 was for a number of reasons, including, certain non-recurring events such as decrease in 
amortization of goodwill in Fiscal 2022 due to a modification in the Scheme of Amalgamation, with effect from 
April 1, 2021, and a decrease in our tax expenses as we recognized tax expense on the difference between goodwill 
�D�V���S�H�U���W�K�H���E�R�R�N�V���R�I���D�F�F�R�X�Q�W���D�Q�G���W�K�H���X�S�G�D�W�H�G���W�D�[���E�D�V�H���R�I���Q�L�O���L�Q���)�L�V�F�D�O���������������)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Manageme�Q�W�¶�V��
Discussion and Analysis of Financial Condition and Results of Operations�´���R�Q���S�D�J�H��389.  

 



 

 

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

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

 
Our business is exposed to the risk of employee misappropriation, fraud or misconduct. Our employees could make 
improper use or disclose confidential information, which could result in regulatory sanctions and serious 
reputational or financial harm. While we strive to monitor, detect and prevent fraud or misappropriation by our 
employees, through various internal control measures, we may be unable to adequately prevent or deter such 
activities in all cases. Our dependence upon automated systems to record and process transactions may further 
increase the risk that technical system flaws or employee tampering or manipulation of those systems will result 
in losses that are difficult to detect. While we have been able to identify such issues in the past, there could be 
instances of fraud and misconduct by our employees, which may go unnoticed for certain periods of time before 
corrective action is taken. In addition, we may be subject to regulatory or other proceedings, penalties or other 
actions in connection with any such unauthorized transaction, fraud or misappropriation by our agents or 
employees, which could adversely affect our goodwill, business prospects and future financial performance. We 
may also be required to make good any monetary loss to the affected party. Even when we identify instances of 
fraud and other misconduct and pursue legal recourse or file claims with our insurance carriers, we cannot assure 
you that we will recover any amounts lost through such fraud or other misconduct.  
 

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

We offer a range of solutions and services such as KYC onboarding, applications processing, online transacting 
using the mobile application and portals, viewing of statement of account online and supporting all transaction 
types such as sales and redemption, agent onboarding, commission management, agents portal and mobile 
application, statistical summary of investor position and tax statement and value added services, mortgages, legal 
services, transfer agency and finance and accounting operations in a number of jurisdictions outside India, 
including to clients in the U.S., U.K., Australia, Canada, Malaysia, Philippines, Hong Kong, Oman and Maldives. 
�)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V���L�Q���U�H�O�D�W�L�R�Q���W�R���W�K�H���U�D�Q�J�H���R�I���V�R�O�X�W�L�R�Q�V���D�Q�G���V�H�U�Y�L�F�H�V���S�U�R�Y�L�G�H�G���E�\���X�V���R�X�W�V�L�G�H���,�Q�G�L�D�����V�H�H���³Our Business 
�± Description of our Business �± Products, Services and Operations �± Investor Solutions - International investor 
solutions (global fund solutions)�´�� �D�Q�G�� �³Our Business �± Description of our Business �± Products, Services and 
Operations �± Global business services�´���R�Q���S�D�J�H�V��240 and 246, respectively. We may be subject to risks inherently 
associated with international operations. Our revenue earned outside India constituted 12.79%, 14.22%, 11.68%, 
11.89% and 11.34% of our revenue from operations for Fiscals 2020, 2021 and 2022, and six months ended 
September 30, 2021 and 2022, respectively. Our global operations expose us to legal, tax and regulatory 
requirements and violations or unfavorable interpretation by the respective authorities of these regulations could 
harm our business. This might include difficulties in managing, growing, and staffing international operations, 
including in countries in which foreign personnel are, or may become, part of labor unions, personnel 
representative bodies or collective agreements, and challenges relating to work stoppages or slowdowns. 
Additional risks associated with international operations include difficulties in enforcing contractual rights, foreign 
currency risks, the burdens of complying with a wide variety of foreign laws and regulatory requirements, as well 
as potentially adverse tax consequences, including permanent establishment and transfer pricing issues, tariffs, 
quotas and other barriers and potential difficulties in collecting accounts receivable. In addition, we may face 
competition in other countries from companies that may have more experience with operations in such countries 
or with international operations. Our international expansion plans may not be successful and we may not be able 
to compete effectively in other countries. These factors could impede the success of our international expansion 
plans and limit our ability to compete effectively in other countries. 
 

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

25. Our issuer solutions business, contributing 11.60% and 13.38% of our revenue from operations for Fiscal 2022 
and six months ended September 30, 2022, respectively, is affected by seasonality and may also be impacted by 
client demands and competition, which could result in fluctuations in our operating results.  
 

We have historically experienced seasonal fluctuations in our issuer solutions business as our clients generally take 
corporate actions in the second quarter, specifically August or September, of each Fiscal. For further details in 



 

 

�U�H�O�D�W�L�R�Q���W�R���U�H�Y�H�Q�X�H���F�R�Q�W�U�L�E�X�W�L�R�Q���I�U�R�P���R�X�U���L�V�V�X�H�U���V�R�O�X�W�L�R�Q�V���E�X�V�L�Q�H�V�V�����V�H�H���³Our Business �± Overview�´���R�Q���S�D�J�H��220. 
We expect to continue to experience seasonal trends in our issuer solutions business, resulting in fluctuations in 
our operating results. Any failure by us to develop sufficient capacity to meet client demand during periods of 
seasonal or peak demand, could adversely affect client experience and our results of operations. Further, any loss 
�R�I�� �F�O�L�H�Q�W�V���� �R�X�U���L�Q�D�E�L�O�L�W�\�� �W�R���U�H�V�S�R�Q�G���W�R���R�X�U���F�O�L�H�Q�W�V�¶�� �G�H�P�D�Q�G�V���I�R�U���Q�H�Z�� �V�H�U�Y�L�F�H�V���� �F�D�S�D�E�L�O�L�W�L�H�V���D�Q�G���W�H�F�K�Q�R�O�R�J�L�H�V���R�Q���D��
timely and cost-effective basis or increased competition in our issuer solutions business would likely result in lower 
revenue from our operations.  
 

26. If we are unable to manage and control our software development costs or if we are unable to monetize our 
software products, it may adversely impact our business, financial condition and results of operation.  
 
Our platform products and value added services products largely depend on our in-house development of platform 
technologies and value added services products, and the subsequent updates in software versions and applications. 
Software development and implementation can take long periods of time and require us to incur costs. Our software 
development cost was 
_�������������P�L�O�O�L�R�Q�� 
_��149.29 �P�L�O�O�L�R�Q����
_��396.58 �P�L�O�O�L�R�Q����
_��131.17 �P�L�O�O�L�R�Q���D�Q�G��
_��167.24 million in 
Fiscals 2020, 2021, 2022 and six months ended September 30, 2021 and September 30, 2022, respectively, 
constituting 0.00%, 3.10%, 6.20%, 4.51% and 4.80% of our revenue from operations over the same period. For 
�I�X�U�W�K�H�U���G�H�W�D�L�O�V���L�Q���U�H�O�D�W�L�R�Q���W�R���R�X�U���S�O�D�W�I�R�U�P�� �S�U�R�G�X�F�W�V���D�Q�G���Y�D�O�X�H�� �D�G�G�H�G���V�H�U�Y�L�F�H�V���� �V�H�H���³Our Business- Overview�´�� �R�Q��
page 220. Any failure by us to manage such software development costs may adversely affect our business, results 
of operation and financial condition. Further, if our platform products or value added services products are less 
effective, cost-inefficient or are not attractive to our clients or such products do not function as expected or 
designed, we may not recover the software development costs and our competitive position, business, financial 
condition and results of operation may be adversely affected. In addition, any defects in our products could result 
in additional development costs and diversion of our resources. 
 

27. Acquisitions, strategic investments, entries into new businesses, and divestitures could disrupt our business, 
divert our managemen�W�¶�V���D�W�W�H�Q�W�L�R�Q�����U�H�V�X�O�W���L�Q���D�G�G�L�W�L�R�Q�D�O���G�L�O�X�W�L�R�Q���W�R���R�X�U���V�K�D�U�H�K�R�O�G�H�U�V�����D�Q�G���K�D�U�P���R�X�U���E�X�V�L�Q�H�V�V���� 
 
We plan to execute acquisitions to expand our platform and services and acquire new clients to drive accelerated 
growth by leveraging our market access. For further details in relation to our acquisitions, see �³�2�X�U���%�X�V�L�Q�H�V�V���± our 
strategies �± �3�X�U�V�X�H���V�W�U�D�W�H�J�L�F���D�F�T�X�L�V�L�W�L�R�Q�V�´��on page 236. We may be unable to find suitable acquisition candidates 
and to complete acquisitions on favorable terms, if at all, in the future. If we do complete acquisitions, we may not 
ultimately strengthen our competitive position or achieve our goals and any acquisitions we complete could be 
viewed negatively by customers or investors. Moreover, an acquisition, investment or business relationship may 
result in unforeseen operating difficulties and expenditures, including disrupting our ongoing operations, diverting 
management from their primary responsibilities, subjecting us to additional liabilities, increasing our expenses and 
adversely impacting our business, results of operations, cash flows and financial condition. Moreover, we may be 
exposed to unknown liabilities and the anticipated benefits of any acquisition, investment or business relationship 
may not be realized, if, for example, we fail to successfully integrate such acquisitions, or the technologies 
associated with such acquisitions, into our Company. We also may not achieve the anticipated benefits from the 
acquired businesses due to a number of factors, including difficulties resulting from the integration of information 
technology systems, accounting systems, culture or personnel; litigation; use of resources; or other disruption of 
our operations. Regulatory constraints, particularly competition regulations, may also affect the extent to which 
we can maximize the value of our acquisitions or investments. Acquisitions could also result in issuance of Equity 
Shares which could dilute the shareholding of our existing shareholders or the incurrence of debt. In addition, we 
may spend time and money on acquisitions or investments that do not increase our revenue. If an acquired business 
fails to meet our expectations, our business and results of operations may be adversely affected. 

 

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

 
The financial services industry is characterized by increasingly complex and integrated infrastructure and services, 
new and �F�K�D�Q�J�L�Q�J�� �E�X�V�L�Q�H�V�V�� �P�R�G�H�O�V�� �D�Q�G�� �U�D�S�L�G�� �W�H�F�K�Q�R�O�R�J�L�F�D�O�� �D�Q�G�� �U�H�J�X�O�D�W�R�U�\�� �F�K�D�Q�J�H�V���� �2�X�U�� �F�O�L�H�Q�W�V�¶�� �Q�H�H�G�V�� �D�Q�G��
demands for our services evolve with these changes. For example, mobile applications are becoming increasingly 
popular among customers due to their convenience and user friendliness. Our future success will depend, in part, 
�R�Q���R�X�U���D�E�L�O�L�W�\���W�R���U�H�V�S�R�Q�G���W�R���R�X�U���F�O�L�H�Q�W�V�¶���G�H�P�D�Q�G�V���I�R�U���Q�H�Z���V�H�U�Y�L�F�H�V�����F�D�S�D�E�L�O�L�W�L�H�V���D�Q�G���W�H�F�K�Q�R�O�R�J�L�H�V���R�Q���D���W�L�P�H�O�\���D�Q�G��
cost-effective basis and thus we have developed various mobile applications to provide a wide range of services.  
  

We also need to adapt to technological advancements and keep pace with changing regulatory standards to address 



 

 

�R�X�U���F�O�L�H�Q�W�V�¶���L�Q�F�U�H�D�V�L�Q�J�O�\���V�R�S�K�L�V�W�L�F�D�W�H�G���U�H�T�X�L�U�H�P�H�Q�W�V�����2�X�U���D�E�L�O�L�W�\���W�R���N�H�H�S���X�S���Z�L�W�K���W�H�F�K�Q�R�O�R�J�\���D�Q�G���E�X�V�L�Q�H�V�V��and legal 
and regulatory changes is subject to a number of risks, including that: 
 
�x we may find it difficult or costly to update our solutions and services and to develop new solutions and 

�V�H�U�Y�L�F�H�V���T�X�L�F�N�O�\���H�Q�R�X�J�K���W�R���P�H�H�W���R�X�U���F�O�L�H�Q�W�V�¶���Q�H�H�G�V�� 
 

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

 
�x we may find it difficult or costly to update our solutions and services to keep pace with business, 

evolving industry standards, regulatory and other developments in the industries where our clients 
operate; 
 

�x we may find it difficult or costly to advertise and market our solutions and services; 
 

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

�x our clients may delay purchases in anticipation of new solutions, services or enhancements. 
 

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

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

29. Competition could negatively affect our ability to maintain or increase our market share and profitability. 
 

The markets for our services continue to evolve and are competitive. We compete with a number of entities that 
provide similar services in each of the business lines in which we operate. For further details in relation to our 
competitors, see �³�,�Q�G�X�V�W�U�\ Overview�´��on page 151.  

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

 
�x substantially greater financial resources; 
�x longer operating history than us in certain of our businesses; 
�x greater brand recognition among consumers; 
�x larger customer bases in India; 
�x better distribution platforms; 
�x lower cost of capital; 
�x greater geographical presence; and 
�x more diversified operations which allow profits from certain operations to support other businesses with 

lower profitability. 
 



 

 

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

We cannot assure you that we will be able to compete effectively with current or future competitors or that we will 
be successful in attracting new customers for our mutual fund services business or other business. If we fail to 
compete effectively, our market share could decrease and our business, results of operations and financial condition 
could be adversely affected. 
 

30. Our Company has, pursuant to RPS SSA, issued non-�F�R�Q�Y�H�U�W�L�E�O�H���U�H�G�H�H�P�D�E�O�H���S�U�H�I�H�U�H�Q�F�H���V�K�D�U�H�V�����³�5�3�6�´�� to Mr. 
Adhiraj Parthasarathy, which are to be redeemed in the manner provided in the RPS SSA. Non-redemption of 
the RPS in accordance with the RPS SSA, may have adverse impact on the Company. 
 
Pursuant to the shareholders agreement dated August 3, 2017, as amended, entered into between the CP Group, 
Mr. Adhiraj �3�D�U�W�K�D�V�D�U�D�W�K�\�����*�$�6�)���D�Q�G���R�X�U���&�R�P�S�D�Q�\�����³SHA 2017�´�������W�K�H���&�3���*�U�R�X�S���D�Q�G��Mr. Adhiraj Parthasarathy 
had the right to subscribe to additional equity shares of our Company upon the occurrence of certain identified 
events (as stipulated in SHA 2017). In consideration for the termination of SHA 2017 and extinguishment of all 
rights of the CP Group and of Mr. Adhiraj Parthasarathy thereunder (including the aforesaid right to subscribe to 
additional equity shares of our Company), our Company has entered into the subscription agreement dated May 
28, 2021 with Mr. Adhiraj Parthasarathy, Mr. Rajat Parthasarathy and Mr. �&�����3�D�U�W�K�D�V�D�U�D�W�K�\�������³RPS SSA�´�������I�R�U���W�K�H��
issuance of RPS to Adhiraj Parthasarathy. The maximum term of the RPS, as per the RPS SSA is 20 years from 
the date of issue (i.e. October 25, 2021). In the event our Company is unable to redeem the RPS on the Target 
Redemption Date (as defined in the RPS SSA) or within 60 days therefrom, in accordance with the terms of the 
RPS SSA, the dividend rate applicable on the RPS for the period after the Target Redemption Date, shall stand 
revised to a preferential cumulative dividend rate of 7% per annum, which shall further increase by 200 bps per 
annum at every anniversary of the Target Redemption Date, subject to a maximum of 13% per annum (which 
payment of dividend shall be subject to deduction and withholding of taxes by our Company as per applicable 
law). Further, any failure by our Company to redeem the RPS in accordance with the provisions of the RPS SSA, 
may result in a �E�U�H�D�F�K���R�I���R�X�U���&�R�P�S�D�Q�\�¶�V���F�R�Q�G�L�W�L�R�Q�V���D�Q�G���F�R�Y�H�Q�D�Q�W�V���X�Q�G�H�U���W�K�H���5�3�6���6�6�$�����D�Q�G���W�K�H���S�D�U�W�L�H�V���W�R���W�K�H���5�3�6��
SSA may seek indemnification under the RPS SSA and other legal actions under applicable laws, against our 
Company, which may have an adverse impact of the reputation of our Company. 

 

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

 
As of September 30, 2022, we conducted our operations through 182 branches, all of which have been taken on a lease 
basis. The lease deed in relation to our Registered and Corporate Office is valid for a period of nine years starting from May 
26, 2014. Further, we have two middle offices, two back offices, a disaster recovery site in Bengaluru, Karnataka and a call 
center in Hyderabad, Telangana, all of which have been taken on a lease basis. We typically enter into leases for a period 
ranging from three to nine years. In addition, our two offices in Malaysia and one office in Bahrain each have been taken 
on a lease basis. �)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Our Business �± Description of our Business �± Properties�´���R�Q���S�D�J�H��249.  
 
While we typically enter into leases that provide both the lessor and lessee with the right to terminate such 
arrangements by providing a written notice of termination (subject to lock-in period within such arrangements), 
certain lease arrangements provide an option to renew such arrangements upon mutually agreed terms and 
conditions. A notice of termination in relation to a lease may be issued by either party and the period of such termination 
notice typically ranges from one to three months. If any lease arrangement is prematurely terminated, we may be 
unable to procure like premises in a timely manner and accordingly we may suffer a disruption in our operations.  

 
Some of the lease agreements or deeds may have expired in the ordinary course of business and we are currently 
involved in negotiation for the renewal of these arrangements. If alternative premises are not available at the same 
or similar costs, sizes or locations in a timely manner, our business, financial condition, cash flows and results of 
operations may be adversely affected. If  we are required to relocate our call center, we may be required to obtain 
fresh regulatory licenses and approvals for such call center and consequently, until we receive such approvals and 
licenses, we may suffer disruptions in our operations which may adversely affect our business, results of operations 
and financial condition. 

 
Further, in the event of any default on behalf of the lessor/licensor, we may be unable to enforce our leases if such 
leases are not duly registered or adequately stamped. As of September 30, 2022, 167 of our leases have not been 



 

 

registered. For leases that are deemed as insufficiently stamped, we may be required to pay additional stamp duty 
or make similar payments, which could have an adverse effect on our business, results of operations and financial 
condition. Our title and tenement rights to the properties we lease could be affected by such improperly executed, 
unregistered or insufficiently stamped conveyance instruments, as well as other defects such as unregistered 
encumbrances in favor of third parties, rights of adverse possessors, ownership claims of family members of prior 
owners or third parties, or other defects that the lessors may be unaware of. We may be unable to enforce the 
provisions of such leases, which could have an adverse effect on our business, results of operations and financial 
condition. In addition to title uncertainties, there may be other irregularities, defects, non-compliance, or unsettled 
claims in relation to the properties that we lease or hold on a leave and license basis from time to time, including 
issues that we may not be aware of. 

 

32. We are subject to credit risks associated with trade receivables, and if we are unable to collect the amount from 
our customers, our results of operations and cash flows may be adversely affected.  
 
We are subject to credit risk of our customers, and our profitability and cash flows are dependent on receipt of 
timely payments from clients. Any delay, or failure, in payment by our customers may have an adverse effect on 
our profitability, working capital and available cash. There is no assurance that we will be able to collect all or any 
of our trade receivables in a timely manner. Our trade receivables were 
_�����������������P�L�O�O�L�R�Q����
_������������������ million, 
_��
1,125.96 million����
_���������������������P�L�O�O�L�R�Q �D�Q�G��
_���������������������P�L�O�O�L�R�Q���D�V���R�I��March 31, 2020, March 31, 2021, March 31, 
2022, September 30, 2021 and September 30, 2022, respectively. If any of our clients face financial difficulties, 
we may not be able to receive full or any payment of the uncollected sums or bring any recovery actions against 
such clients, and our business, results of operations and financial condition could be adversely affected.  

 

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

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

 

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

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

None of our workforce is currently unionized. However, there is a risk that our employees may choose to unionize 
in the future. As a result, we may become more susceptible to strikes, work stoppages or other labor disputes if 
any portion of our workforce were to become part of a union in the future. In the event of a labor dispute, protracted 
negotiations and strike action may impair our ability to carry on our day-to-day operations and, if not resolved in 
a timely manner, could adversely affect our business, financial condition, results of operations, cash flows and 
prospects. 
 

35. We rely on third-party service providers in several areas of our operations and may not have full control over 



 

 

the services provided by them to us or to our customers 
 

We rely on third-party service providers in order to conduct our business in several of our areas of operations. In 
compliance with applicable regulations, we have outsourced certain services, such as, data entry, messaging 
services, software and technology services, front office services, information security, recruitment, training and 
�R�X�W�V�R�X�U�F�L�Q�J���� �3�X�U�V�X�D�Q�W�� �W�R�� �W�K�L�V���� �Z�H�� �K�D�Y�H�� �H�Q�W�H�U�H�G�� �L�Q�W�R�� �6�H�U�Y�L�F�H�� �3�U�R�Y�L�G�H�U�� �$�J�U�H�H�P�H�Q�W�V�� ���³SPA�´���� �Z�L�W�K�� �P�X�O�W�L�S�O�H�� �W�K�L�U�G��
parties.  
 

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

 

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

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

��	æ in million) 
Particulars For the six 

month 
period ended  
September 

30, 2022 

For the six 
month  

period ended  
September 30, 

2021 

For the 
year 

ended  
March 

31, 2022 

For the year 
ended  

March 31, 2021 

For the year 
ended  

March 31, 2020 

i) Holding Group         
General Atlantic Singapore Fund Pte. 
Ltd.  

        

Buy back of equity shares (including 
taxes) 

- - - - 927.02 

Reimbursement of IPO related expenses 77.92 - 84.72 - - 
ii) Wholly owned subsidiaries      
a) KFin Technologies (Malaysia) 
SDN.BHD 

     

Fee from investor service (47.31) (36.46) (109.04) (109.42) (64.23) 
Reimbursement of Expenses 16.04 - - - - 
b) KFin Technologies (Bahrain) 
W.L.L.  

     

Dividend income received - (30.34) (30.34) - (25.48) 
c) KFin Services Private Limited      
Investment in equity shares - 45.00 55.00 - 0.10 
Reimbursement of expenses - 4.33 3.60 5.45 0.09 
d) Hexagram Fintech Private Limited      
Investment in equity shares 30.00 - 65.00 - - 
Share based payment expenses 2.55 - - - - 
Advance to vendor 2.00 - - - - 
iii) Enterprise where promoters/ 
promoter group hold significant 
influence: 

  
     

Ochre & Black Private Limited         
Fee from investor services - - (0.01) (0.01) - 
       

Krishna Institute of Medical Sciences 
Limited  

     

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

Karvy Stock Broking Limited       

Purchase of securities - - - - 4.19 
Sale of securities - - - - 16.38 



 

 

Particulars For the six 
month 

period ended  
September 

30, 2022 

For the six 
month  

period ended  
September 30, 

2021 

For the 
year 

ended  
March 

31, 2022 

For the year 
ended  

March 31, 2021 

For the year 
ended  

March 31, 2020 

Fee from investor services - - - - (0.80) 
Reimbursement of expenses - - - -  1.07  
         
Karvy Data Management Services 
Limited  

     

Rent expenses - - - - 16.85 
Professional charges - - - - 1.73 
Fee from investor services - - - - (0.59) 
Reimbursement of expenses - - - - (1.28) 
       

Compar Estates and Agencies Private 
Limited  

     

Buy back of equity shares (including 
taxes) 

- - - - 167.50 

       

Parthasarathy Comandur HUF      

Buy back of equity shares (including 
taxes) 

- - - - 18.07 

       

iv) Key Management Personnel      

Short-term employee benefits      

- Remuneration paid 23.52  12.24  31.27 42.62 25.00 
- Incentives/ Bonus paid  3.00   3.35  15.35 14.75 71.15 
- Professional fee paid  -   -  - - 16.10 
- Buy back of equity shares (including 
taxes) 

 -   -  - - 14.96 

- Share-based payment  11.39   16.87  34.73 11.56 12.12 
- Reimbursement of expenses 1.54 - - - - 
       

v) Relatives of KMP      

Buy back of equity shares (including 
taxes) 

- - 
- - 29.26 

      
Transactions with the related parties by Subsidiaries Companies (whether eliminated or not in the Restated Consolidated 
Financial Statement) 
 
In the books of Hexagram Fintech 
Private Limited  

     

Hexagram Fintech SDN. BHD.      
Fee from investor service 0.71 - - - - 
      
In the books of Hexagram Fintech 
SDN. BHD. 

  
   

Hexagram Fintech Private Limited      
Professional charges 0.71 - - - - 

 
Our Company has not entered into any related party transactions with KSBL, KDMSL and Compar, after 
November 23, 2019.  
 
�)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V���� �V�H�H���³Financial Information - Restated Consolidated Financial Information �± Annexure VI, 
Notes to Restated Consolidated Financial Information -Note 39 �± Related Parties�´��on page 363. 
 

We have taken several steps to emphasize that our Company is not part of the Karvy Group, including by changing 
the name and undertaking certain changes in the Board of Directors including the resignation of Mr. C. 
Parthasarathy as a non-executive director on the board of the Company. For further details in relation to the steps 
taken by the Company to emphasize that the Company is not part of the Karvy Group, see "�± We are dependent 
on the strength and recognition of our brand and reputation, and activities of third-parties and entities, including 



 

 

our prior association to Karvy Group, may damage our brand and reputation, which may harm our business." and 
�³History and Certain Corporate Matters- Disassociation of our Company with the erstwhile promoter and 
promoter group of the Company�´��on pages 42 and 258.  
 
The following table sets forth the related party transactions taken together for the last three Fiscals, and the six 
months ended September 30, 2021 and 2022, that are more than 10% of total transactions of similar nature:  
 

(Except for numbers in %, 	æ in million) 

Related Party 
Name 

Nature of 
Transaction 

Six months period ended 
September 30 Fiscal year ended 

Foot notes for 
the % 

computation 

2022 2021 March 31, 
2022 

March 31, 
2021 

March 31, 
2020 

Amount 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

    
    

             
KFin Technologies 
(Malaysia) 
SDN.BHD * 

Fee from 
investor 
service 

47.31 1.74
% 

36.4
6 

1.61% 
109
.04 

2.14
% 

109
.42 

2.98
% 

64.
23 

2.02
% Note 1 

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

Dividend 
income 
received 

- 0.00
% 

30.3
4 

100% 
30.
34 100% - 

0.00
% 

25.
48 

100.0
0% Note 2 

Ochre & Black 
Private Limited 

Fee from 
investor 
service 

- 0.00
% 

- 0.00% 
0.0
1 

0.000
% 

0.0
1 

0.001
% - 

0.00
% Note 1 

Krishna Institute of 
Medical Sciences 
Limited* 

Fee from 
investor 
service 

- 0.00
% 

- 0.00% 

- 
0.00
% 

0.0
1 

0.001
% 

0.0
1 

0.00
% Note 1 

Iconkrishi Institute 
of Medical Sciences 
Private Limited* 

Fee from 
investor 
service 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% - 

0.00
% Note 1 

Karvy Stock Broking 
Limited**  

Internet 
bandwidth  

- 0.00
% 

- 0.00% 
- 

0.00
% - 

0.000
% 

4.1
9 

1.13
% Note 3 

Karvy Stock Broking 
Limited**  

Shared 
service 
charges 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% 

16.
38 

3.29
% Note 4 

Karvy Stock Broking 
Limited**  

Fee from 
investor 
services 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% 

0.8
0 

0.16
% Note 1 

Karvy Data 
Management 
Services Limited 

Rent 
expenses 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% 

16.
85 

11.88
% Note 5 

Karvy Data 
Management 
Services Limited 

Professional 
charges 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% 

1.7
3 

1.22
% Note 6 

Karvy Data 
Management 
Services Limited 

Fee from 
investor 
services 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.000
% 

0.5
9 

-
0.12
% Note 1 

Key managerial 
person 

Remuneratio
n paid 

23.52 1.68
% 

12.2
4 

1.17% 31.
27 

1.43
% 

42.
62 

2.31
% 

25.
00 

1.34
% Note 7 

Key managerial 
person 

Incentives/ 
Bonus paid 

3.00 0.23
% 

3.35 0.36% 15.
35 

0.76
% 

14.
75 

0.80
% 

71.
15 

3.80
% Note 8 

Key managerial 
person 

Share-based 
payment 

11.39 18.59
% 

16.8
7 

59.21
% 

34.
73 

37.94
% 

11.
56 

95.07
% 

12.
12 

72.07
% Note 9 

Key managerial 
person 

Professional 
fee paid 

- 0.00
% 

- 0.00% 
- 

0.00
% - 

0.00
% 

16.
10 

11.32
% Note 10 

Key managerial 
person 

Reimburseme
nt of expenses 

1.54  -  
-  -  -   

General Atlantic 
Singapore Fund Pte 
Ltd 

Reimburseme
nt of IPO 
related 
expenses 

77.92 100.0
0% 

- 0.00% 

84.
72 

100.0
0% - 

0.00
% - 

0.00
% Note 11 

General Atlantic 
Singapore Fund Pte 
Ltd 

Buy back of 
equity shares 
(including 
taxes) 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.00
% 

927
.02 

80.14
% Note 12 



 

 

Related Party 
Name 

Nature of 
Transaction 

Six months period ended 
September 30 Fiscal year ended 

Foot notes for 
the % 

computation 

2022 2021 March 31, 
2022 

March 31, 
2021 

March 31, 
2020 

Amount 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Am
oun

t 

% of 
total 
trans
actio
ns of 
simil
ar 

natur
e 

Compar Estates and 
Agencies Private 
Limited**  

Buy back of 
equity shares 
(including 
taxes) 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.00
% 

167
.50 

14.48
% Note 12 

Parthasarathy 
Comandur HUF** 

Buy back of 
equity shares 
(including 
taxes) 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.00
% 

18.
07 

1.56
% Note 12 

Key managerial 
person 

Buy back of 
equity shares 
(including 
taxes) 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.00
% 

14.
96 

1.29
% Note 12 

Relatives of KMP 

Buy back of 
equity shares 
(including 
taxes) 

- 0.00
% 

- 0.00% 

- 
0.00
% - 

0.00
% 

29.
26 

2.53
% Note 12 

Hexagram Fintech 
Private Limited*** 

Investment in 
equity shares 

30.00 100% - 0.00% 65.
00 

54.17
% - 

0.00
% - 

0.00
% Note 13 

Hexagram Fintech 
Private Limited*** 

Share based 
payment 
expenses 

2.55 4.17
% 

- 0.00% - 0.00
% 

- 0.00
% 

- 0.00% 

 
Hexagram Fintech 
Private Limited*** 

Advance to 
vendor 

2.00 4.98
% 

- 0.00% - 0.00
% 

- 0.00
% 

- 0.00% 
 

KFin Services 
Private Limited 

Investment in 
equity shares 

- 0.00
% 

45.0
0 

100.0
0% 

55.
00 

45.83
% - 

0.00
% 

0.1
0 

100.0
0% Note 13 

KFin Services 
Private Limited 

Reimburseme
nt of expenses 

- 0.00
% 

4.33  3.6
0  

5.4
5 - 

0.0
9 -  

Karvy Stock Broking 
Limited**  

Reimburseme
nt of expenses 

- 0.00
% 

- 0.00% 
-  -  

1.0
7   

Karvy Data 
Management 
Services Limited** 

Reimburseme
nt of expenses 

- 0.00
% 

- 0.00% 

-  -  
1.2
8   

* Related party w.e.f December 31, 2019 to June 28, 2021 
** Related party upto November 23, 2019 
*** Related party w.e.f February 7, 2022 
 
These transactions are eliminated at consolidation. Therefore the % of total transaction is compared at standalone of our Company.  
 
Notes: 
1. Fee from investor services - Transactions of similar nature comprise of total Fee from investor services during the period / year 
2. Dividend income received - Transactions of similar nature comprise of total Dividend income received from subsidiaries during the period / 
year 
3. Internet bandwidth charges - Transactions of similar nature comprise of total postage, courier and communication expense during the period 
/ year 
4. Shared service charges - Transactions of similar nature comprise of Postage, courier and communication, Power and fuel, Office 
maintenance and Shared services cost during the period / year 
5. Rent expenses - Transactions of similar nature comprise of cash outflow on leases and rent expense during the period / year 
6. Professional charges - Transactions of similar nature comprise of legal and professional charges expense during the period / year 
7. Remuneration paid - Transactions of similar nature comprise of total salaries and wages and Contribution to provident and other funds 
during the period / year 
8. Incentives/ Bonus paid - Transactions of similar nature comprise of total salaries and wages during the period / year 
9. Share-based payment - Transactions of similar nature comprise of Share based payment expenses during the period / year 
10. Professional fee paid - Transactions of similar nature comprise of legal and professional charges expense during the period / year 
11. Reimbursement of IPO related expenses - Transactions of similar nature comprise of reimbursement of IPO related expenses during the 
period / year 
12. Buy back of equity shares (including taxes) - Transactions of similar nature comprise of total Buy back of equity shares (including taxes) 
during the period / year 
13. Investment in equity shares - Transactions of similar nature comprise of total Investment in equity shares during the period / year 

 
�:�K�L�O�H���Z�H���E�H�O�L�H�Y�H���W�K�D�W���D�O�O���V�X�F�K���W�U�D�Q�V�D�F�W�L�R�Q�V���K�D�Y�H���E�H�H�Q���F�R�Q�G�X�F�W�H�G���R�Q���D�Q���D�U�P�¶�V���O�H�Q�J�W�K���E�D�V�L�V�����L�Q���D�F�F�R�U�G�D�Q�F�H���Z�L�W�K���R�X�U��
related party transactions policy and contain commercially reasonable terms, we cannot assure you that we could 



 

 

not have achieved more favorable terms had such transactions been entered into with unrelated parties. It is likely 
that we may enter into related party transactions in the future. Such related party transactions may potentially 
involve conflicts of interest. Although all related party transactions that we may enter into post-listing, will be 
subject to board or shareholder approval, as necessary under the Companies Act and the SEBI Listing Regulations, 
we cannot assure you that such transactions, individually or in the aggregate, will not have an adverse effect on 
our financial condition and results of operations or that we could not have achieved more favorable terms if such 
transactions had not been entered into with related parties. 

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

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

 

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

 
We understand that one of our Group Companies, i.e., KSBL is involved in ongoing proceedings with SEBI in the 
nature of enquiry, prosecution and proceedings under Section 11B of the SEBI Act, and investigations by the ED. 
Under Section 11B of the SEBI Act, SEBI has the powers to issue directions and levy penalties after making or 
causing an enquiry, amongst others, in the interest of investors, or orderly development of securities market. In 
this regard, SEBI issued orders dated November 22, 2019 and November 29, 2019 against KSBL and dated 
November 15, 2022 against its directors including Mr. C. Parthasarathy.  
 
Pursuant to order dated November 22, 2019, the whole-�W�L�P�H���P�H�P�E�H�U���R�I���6�(�%�,�����³WTM �´�������K�H�O�G��that certain acts of 
KSBL were, prima facie, in violation of Securities and Exchange Board of India (Stock Brokers) Regulations, 
1992 and certain circulars by SEBI, and (i) prohibited KSBL from taking new clients in respect of its stock broking 
activities, and (ii) directed the depositories: (a) not to act upon any instruction given by KSBL in pursuance of 
power of attorney given to KSBL by its clients; (b) to monitor the movement of securities into and from the DP 
account of clients of KSBL; (c) not to allow transfer of securities from DP account no. 11458979, named 
�µ�.�$�5�9�<�� �6�7�2�&�.�� �%�5�2�.�,�1�*�� �/�7�'�� ���%�6�(���¶���� �D�Q�G�� ���L�L�L���� �G�L�U�H�F�W�H�G�� �G�H�S�R�V�L�W�R�U�L�H�V�� �D�Q�G�� �V�W�R�F�N�� �H�[�F�K�D�Q�J�H�V�� �W�R�� �L�Q�L�W�L�D�W�H��
�D�S�S�U�R�S�U�L�D�W�H���G�L�V�F�L�S�O�L�Q�D�U�\���U�H�J�X�O�D�W�R�U�\���S�U�R�F�H�H�G�L�Q�J�V���D�J�D�L�Q�V�W���.�6�%�/���I�R�U���P�L�V�X�V�H���R�I���F�O�L�H�Q�W�V�¶���I�X�Q�G�V���D�Q�G���V�H�Furities as per 
their respective bye laws, rules and regulations. Subsequently, pursuant to order dated November 29, 2022, the 
WTM directed that the clients of KSBL seeking to sell securities through KSBL may do so by only using 
electronic or physical delivery instruction slip. 

�6�(�%�,�����S�X�U�V�X�D�Q�W���W�R���D�G�M�X�G�L�F�D�W�L�Q�J���R�U�G�H�U���G�D�W�H�G���1�R�Y�H�P�E�H�U�����������������������L�P�S�R�V�H�G���D���S�H�Q�D�O�W�\���R�I��
_�������������P�L�O�O�L�R�Q���R�Q���0�U�����&����
Parthasarathy, one of the directors of KSBL, for violation of certain provisions of SEBI (Portfolio Managers) 
Regulations, 1993 and certain SEBI circulars. 

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



 

 

39. Certain criminal matters initiated against our Directors are at the FIR stage and any action by the courts may 
have an adverse impact on the business and reputation of our Company. 
 
An FIR has been filed by Mr. �9�L�M�D�\���$�U�L�V�H�W�W�\���R�Q���E�H�K�D�O�I���R�I���9�L�Y�L�V�K���7�H�F�K�Q�R�O�R�J�L�H�V���3�U�L�Y�D�W�H���/�L�P�L�W�H�G�����³Complainant�´����
against Mr. Shantanu Rastogi, Non-Executive Nominee Director (along with other accus�H�G�����³Accused Parties�´������
wherein it is alleged that the Accused Parties have used the C�R�P�S�O�D�L�Q�D�Q�W�¶�V���S�U�R�S�U�L�H�W�D�U�\���F�R�Q�I�L�G�H�Q�W�L�D�O���L�Q�I�R�U�P�D�W�L�R�Q���I�R�U��
their benefit and have been approaching the C�R�P�S�O�D�L�Q�D�Q�W�¶�V�� �H�P�S�O�R�\�H�H�V�� �Z�L�W�K�� �E�U�L�E�H�V�� �D�Q�G�� �W�K�U�H�D�W�V�� �W�R�� �S�U�R�F�X�U�H��
proprietary confidential information of the Complainant. While no adverse action has been initiated against our 
Director, any adverse outcome arising out of the FIR or any action by the courts may have an adverse impact on 
the business and reputation of our Company. Further, while there are no FIRs filed against us as of the date of this 
Red Herring Prospectus, any future FIRs filed against us may have an adverse impact on our business and 
reputation. 

 

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

 
Our Promoter, Directors and Key Managerial Personnel may be deemed to be interested to the extent of Equity 
Shares held by them, directly or indirectly, in our Company, as well as to the extent of any dividends, bonuses or 
other distributions on such shareholding. Additionally, certain of our Directors and Key Managerial Personnel may 
also be regarded as interested to the extent of employee stock options granted by our Company and which may be 
granted to them from time to time pursuant to the KFin ESOP Plan 2020�����D�V���D�S�S�O�L�F�D�E�O�H�����)�R�U���G�H�W�D�L�O�V�����V�H�H���³Capital 
Structure�´���R�Q���S�D�J�H��95. We cannot assure you that our Promoter, Directors and our Key Managerial Personnel, if 
they are also our shareholders, will exercise their rights as shareholders to the benefit and best interest of our 
Company. For further details, see �³�2�X�U�� �3�U�R�P�R�W�H�U�� �D�Q�G�� �3�U�R�P�R�W�H�U�� �*�U�R�X�S�´���� �³�2�X�U�� �0�D�Q�D�J�H�P�H�Q�W���± Interest of 
�'�L�U�H�F�W�R�U�V�´��and �³�2�X�U�� �0�D�Q�D�J�H�P�Hnt �± Interests of Key Managerial Personnel�´�� �R�Q�� �S�D�J�H�V��297, 281 and 295, 
respectively.  

 

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

 
Our Directors may have interests in entities engaged in ventures similar to ours, including in other geographies or 
may be associated with entities involved in the securities market in general, which may, in the future, result in 
conflicts of interest with us. As on the date of this Red Herring Prospectus, Mr. Jaideep Hansraj is a director of 
Kotak Securities Limited and Kotak Mahindra Financial Services Limited (registered with Abu Dhabi Global 
Markets). There can be no assurance that our Directors will be able to address any conflicts of interests that may 
arise because of their positions in such ventures, in an impartial manner. Further, there can be no assurance that 
our Directors will not engage in any competing business activity or acquire interests in competing ventures in the 
future. For further �G�H�W�D�L�O�V�����V�H�H���³Our Management� ,́ �³Other Regulatory and Statutory Disclosures �± Prohibition by 
SEBI, RBI or other Governmental Authorities�´��and �³Our Promoter and Promoter Group�´��on pages 275, 437 and 
297, respectively. 

 

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

 
As on the date of this Red Herring Prospectus, our Promoter holds 123,009,706 Equity Shares representing 73.41% 
of the issued, subscribed and paid-up Equity Share capital of our Company. Following completion of the Offer, 
our Promoter will continue to have the ability to exercise significant influence over our Company. Our Promoter 
will therefore have the ability to influence our operations including the ability to approve significant actions at 
�%�R�D�U�G�� �D�Q�G�� �D�W�� �V�K�D�U�H�K�R�O�G�H�U�V�¶�� �P�H�H�W�L�Q�J�V�� �V�X�F�K�� �D�V�� �L�V�V�X�L�Q�J�� �(�T�X�L�W�\�� �6�K�D�U�H�V����the adoption of and amendments to our 
Memorandum and Articles of Association, the timing and payment of dividends, approval of business plans and 
mergers and acquisitions strategies and the approval of most other actions requiring the approval of our 
Shareholders. The interests of our Promoter may be different from or conflict with the interests of our other 
Shareholders and their influence may result in change of management or control of our Company, even if such a 
transaction may not be beneficial to our other shareholders. The trading price of our Equity Shares could be 
adversely affected if potential new investors are disinclined to invest in us because they perceive disadvantages to 
a large shareholding being concentrated in our Promoter. For details of our Equity Shares held by our Promoter, 
�V�H�H���³Capital Structure�  ́on page 95. 
 

�)�R�U���G�H�W�D�L�O�V���R�I���L�Q�W�H�U�H�V�W�V���R�I���R�X�U���3�U�R�P�R�W�H�U���L�Q���R�X�U���&�R�P�S�D�Q�\�����V�H�H���³Our Promoter and Promoter Group�  ́on page 297. 



 

 

 

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

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

��	æ in million) 
 For Fiscals For the six months ended September 30, 

2020 2021 2022 2021 2022 

Net cash 
(used 
in)/generated 
from 
Investing 
Activities 

930.15 (1,037.33) (1,153.81) (621.12) (644.74) 

Net cash 
(used 
in)/generated 
from 
Financing 
Activities 

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

Net increase 
/ (decrease) 
in cash and 
cash 
equivalents 

(115.91) 115.01 218.49 54.51 (28.48) 

 
Such negative cash flows from investing activities for Fiscal 2021 was mainly attributable to investments in mutual 
funds, purchase of shares, investment in other companies, and purchase of property, plant and equipment, goodwill 
and intangible assets (including capital and intangible work-in-progress, capital advances and creditors). Negative 
cash flows from investing activities for Fiscal 2022 was mainly attributable to purchase of tangible assets and 
intangible assets and acquisition of new business. Negative cash flows from investing activities for six months 
ended September 30, 2022 and for six months ended September 30, 2021 was mainly attributable to investments 
in mutual funds, purchase of property, plant and equipment and purchase of intangible assets. 

 
Our negative cash flows from financing activities for Fiscal 2020 was mainly attributable to cancellation of equity 
shares of equity shares pursuant to a buy-back and repayment of non-convertible debentures. Our negative cash 
flows from financing activities for Fiscal 2021 and 2022 was mainly attributable to repayment of non-convertible 
debentures and interest paid on non-convertible debentures. Our negative cash flows from financing activities for 
six months ended September 30, 2022 was mainly attributable to payment of lease liabilities. Our negative cash 
flows from financing activities for six months ended September 30, 2021 was mainly attributable to interest paid 
on non-convertible debentures, repayment of non-convertible debentures and payment of lease liabilities. Our 
negative cash and cash equivalents in Fiscal 2020 and for six months ended September 30, 2021 and for six months 
ended September 30, 2022 were mainly attributable to negative cash flows from financing activities and negative 
cash flows from investment activities, respectively. �)�R�U���G�H�W�D�L�O�V�����V�H�H���³�0�D�Q�D�J�H�P�H�Q�W�¶�V���'�L�V�F�X�V�V�L�R�Q���D�Q�G���$�Q�D�O�\�V�L�V���R�I��
Financial Condition and Results of Operations �± Cash flows and cash and cash equivalents�´�� �R�Q�� �S�D�J�H��411. 
Although we seek to manage our working capital, we cannot assure you that we will be able to match the timing 
and amounts of our cash inflows with the timing and amounts of our payment obligations and other cash outflows. 
As a result, there could be a period during which we experience net cash outflow. Negative operating cash flow 
requires us to obtain sufficient external financing to meet our financing needs and obligations. If we are unable to 
do so, we will be in default of our payment obligations and may not be able to expand our business. Thus, our 
business, financial position and results of operations may be materially adversely affected. 

 
We also expect our costs to increase over time and may incur losses and negative cash flows given the investments 
are expected to be made in order to grow our business, develop and launch new product offerings, expand our 



 

 

customer base in existing markets and penetrate new markets. We have expended and expect to continue expending 
financial and other resources on technological investments, infrastructure and our team, among other initiatives. 
In addition, when we become a listed company, we will incur additional legal, accounting and other expenses. 
These efforts may be more costly than we expect and may not result in increased revenue or growth in our business. 
Any failure to increase our revenue sufficiently to keep pace with our investments and other expenses could prevent 
us from achieving profitability or positive cash flow on a consistent basis. Further, under Ind AS, any grant of 
ESOPs under ESOP Schemes results in a charge to our profit and loss statement based on the fair value of the 
ESOPs at the date when the grant is made and such expenses reduce our profitability to that extent for the relevant 
�I�L�V�F�D�O�����)�R�U���G�H�W�D�L�O�V���R�I���R�X�U���R�X�W�V�W�D�Q�G�L�Q�J���(�6�2�3�V�����V�H�H���³Capital Structure �± Employee Stock Option Schemes�´���R�Q���S�D�J�H��
106. If we are unable to successfully address these risks and challenges or if we are unable to generate adequate 
revenue growth and manage our expenses and cash flows, we may continue to incur significant losses in the future, 
which could adversely affect our ability to, among others, fund our operations, pay debts in a timely manner or 
finance proposed business expansions or investments. Any of the foregoing could adversely affect our business, 
cash flows, financial condition and results of operations. Moreover, failure to achieve or sustain profitability on a 
consistent basis could cause the value of our Equity Shares to decline.  

 

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

 
As per the SEBI circular dated August 10, 2018 on enhanced monitoring of qualified RTAs, we are required to take 
adequate insurance for omissions and commission, and frauds by employees to protect the interest of investors. 
We maintain various insurance policies to safeguard against risks and unexpected events. For further details, see 
�³Our Business �± Description of Our Business �± Insurance�´���R�Q���S�D�J�H��249. As of March 31, 2020, March 31, 2021, 
March 31, 2022, September 30, 2021 and September 30, 2022, �Z�H�� �P�D�L�Q�W�D�L�Q�H�G�� �D�� �W�R�W�D�O�� �L�Q�V�X�U�D�Q�F�H�� �F�R�Y�H�U�D�J�H�� �R�I�� 
_��
1,244.69 �P�L�O�O�L�R�Q���� 
_��914.04 million, 
_��914.04 million���� 
_��914.04 �P�L�O�O�L�R�Q�� �D�Q�G�� 
_��934.95 million, respectively, 
constituting 243%, 160%, 120%, 130% and 109% of the total value of our tangible assets. The decrease in total 
insurance coverage from Fiscal 2021 to Fiscal 2022 was primarily attributable to the change in recognition of 
investment coverage from gross value of the assets and original purchase price to written down value of the assets. 
We believe that the insurance coverage we maintain is reasonably adequate to cover the normal risks associated 
with the operation of our businesses. However, our insurance policies may not provide adequate coverage in certain 
circumstances, such as COVID-19 pandemic and are subject to certain deductibles, exclusions and limits on 
coverage. Further, we cannot assure you that any claim under the insurance policies maintained by us will be 
honored fully, in part or on time, or that we have obtained sufficient insurance to cover all potential losses.  
 

In addition, our insurance coverage expires from time to time. We apply for the renewal of our insurance coverage 
in the normal course of our business, but we cannot assure you that such renewals will be granted in a timely 
manner, or at acceptable cost, or at all. To the extent that we suffer loss or damage, or successful assertion of one 
or more large claims against us for events for which we are not insured, or for which we did not obtain or maintain 
insurance, or which is not covered by insurance, exceeds our insurance coverage or where our insurance claims 
are rejected, the loss would have to be borne by us and our results of operations, financial condition and cash flows 
could be adversely affected.  

 

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

 
We have adopted a dividend distribution policy which lays down the principles for distribution of dividend by our 
Company to our shareholders and sets out inter alia the financial parameters and/or internal and external factors to 
be considered by our Company before declaring or recommending dividend to shareholders and the circumstances 
under which shareholders may or may not expect dividend. Our ability to pay dividends in the future will depend 
on our earning, profitability, financial condition, cash flows, capital requirements, applicable Indian legal 
restrictions and other factors. We may decide to retain all of our earnings to finance the development and expansion 
of our business and therefore, may not declare dividends on our Equity Shares. We have not declared and paid any 
dividends on the Equity Shares in the last three Fiscals and until the date of filing of this Red Herring Prospectus. 
We cannot assure you that we will be able to pay dividends in the future. For further details, see �³Dividend Policy�´��
on page 301.  

 

46. We have certain contingent liabilities, which, if materialized, may adversely affect our financial condition, cash 
flows and results of operations. 
 



 

 

Our contingent liabilities as per Ind AS 37 as of September 30, 2022 were as follows: 
���L�Q��	æ���P�L�O�O�L�R�Q�� 

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

For details in relation to our contingent liabilities as at September 30, 2022, see �³Financial Information �± Restated 
Consolidated Financial Information �± Annexure VI, Note 35 - Commitments, contingent liabilities and contingent 
assets�´���R�Q��page 357. 
 

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

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

 
This Offer is an Offer for Sale of �(�T�X�L�W�\�� �6�K�D�U�H�V�� �D�J�J�U�H�J�D�W�L�Q�J�� �X�S�� �W�R�� 
_��15,000 million by the Promoter Selling 
Shareholder. The entire proceeds from the Offer for Sale will be paid to the Promoter Selling Shareholder and we 
�Z�L�O�O���Q�R�W���U�H�F�H�L�Y�H���D�Q�\���V�X�F�K���S�U�R�F�H�H�G�V�����)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Capital Structure�´���D�Q�G���³Objects of the Offer�´���R�Q���S�D�J�H�V��
95 and 125, respectively. 

 

48. Data privacy laws, rules and regulations and the potential loss or misuse of customer data could have a material 
adverse effect on our business, financial condition and results of operations 

 
�,�Q���'�H�F�H�P�E�H�U���������������W�K�H���*�R�Y�H�U�Q�P�H�Q�W���R�I���,�Q�G�L�D���W�D�E�O�H�G���W�K�H���3�H�U�V�R�Q�D�O���'�D�W�D���3�U�R�W�H�F�W�L�R�Q���%�L�O�O�����������������³PDP Bill�´�������Z�K�L�F�K��
provides a framework for protection of personal data and use of non-personal data and seeks to, among others, lay 
down norms for cross border transfer of personal data, define the scope of the definition of personal data and non-
personal data, establishment of data protection authority and ensure the accountability of entities processing 
personal data. For further details, see �³�.�H�\���5�H�J�X�O�D�W�L�R�Q�V���D�Q�G���3�R�O�L�F�L�H�V�´��on page 251. Adoption of the PDP Bill will 
lead to potential additional compliance requirements in relation to obtaining consents, putting in place privacy 
policies and aligning data collection practices which comply with the �µ�S�U�L�Y�D�F�\���E�\���G�H�V�L�J�Q�¶���S�U�L�Q�F�L�S�O�H�����G�D�W�D���S�U�R�W�H�F�W�L�R�Q��
impact assessments, registration requirements for a significant data fiduciary, reporting requirements for data 
breaches, data localization requirements etc. Further, on December 16, 2021, the Joint Parliamentary Committee 
���³JPC�´���� �U�H�S�R�U�W�� �R�Q�� �W�K�H�� �3�'�3�� �%�L�O�O�� �Z�D�V�� �W�D�E�O�H�G�� �L�Q�� �E�R�W�K�� �+�R�X�V�H�V�� �R�I�� �3�D�U�O�L�D�P�H�Q�W���� �7�K�H�� �U�H�S�R�U�W�� �U�H�F�R�P�P�H�Q�G�H�G�� �V�H�Y�H�U�D�O��
�P�R�G�L�I�L�F�D�W�L�R�Q�V�� �W�R�� �W�K�H�� �3�'�3�� �%�L�O�O�� �D�O�R�Q�J�� �Z�L�W�K�� �W�K�H�� �G�U�D�I�W�� �R�I�� �W�K�H���'�D�W�D�� �3�U�R�W�H�F�W�L�R�Q�� �%�L�O�O���� ���������� ���³DP Bill �´������ �7�K�H�� �-�3�&�� �K�D�V��
further suggested removing t�K�H���Z�R�U�G���µ�S�H�U�V�R�Q�D�O�¶���I�U�R�P���W�K�H���H�[�L�V�W�L�Q�J���W�L�W�O�H���R�I���µ�3�H�U�V�R�Q�D�O���'�D�W�D���3�U�R�W�H�F�W�L�R�Q���%�L�O�O�¶�����7�R���H�Q�V�X�U�H��
better privacy, the DP Bill will also be dealing with non-personal data. The PDP Bill was subsequently withdrawn 
and new draft legislation is expected to be announced. We may be required to undertake additional compliance 
obligations in India pursuant to such new legislation, when announced. Complying with such new legislation, other 
laws, regulations, or other obligations relating to privacy, data protection, data localization or security requirements 
may cause us to incur substantial operational costs or require us to modify our data handling practices. Any failure 
in comply with the potential additional requirements could have a material adverse effect on our business, financial 
condition and results of operations.  

 

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

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

 
Our services and the fees we charge our clients for certain services are subject to change if applicable SEBI rules 
and regulations are amended, or new laws or regulations are adopted, which could result in an adverse effect on our 



 

 

business and results of operations. Mutual funds are permitted to charge certain operating expenses for managing 
a scheme such as sales and marketing/advertising expenses, administrative expenses, transaction costs, investment 
management fees, registrar fees, custodian fees and audit fees, as a percentage of the �V�F�K�H�P�H�¶�V daily net assets. Total 
expense ratio ���³TER�´�� charged to the scheme is the cost of running and managing a scheme. All  expenses incurred 
by a scheme are required to be managed by the asset management company within the limits specified under 
Regulation 52 of the SEBI MF Regulations. SEBI has pursuant to its press release dated September 18, 2018 and 
circular number SEBI/HO/IMD/DF2/CIR/P/2018/137 dated October 22, 2018 mandated, among others, that the 
TER for (i) equity oriented open schemes shall range from 1.05% to 2.25%; and (ii)  other open schemes shall range 
from 0.80% to 2.00%, depending on the AUM of such scheme. Further, SEBI under the SEBI (Mutual Funds) 
Regulations, 1996, has mandated that the TER in case of close ended and internal schemes (i) shall be a maximum 
of 1.25% and 1.00% of the daily net assets of the scheme for equity oriented schemes and other close ended and 
interval schemes, respectively; (ii) liquid schemes, index fund schemes, exchange traded funds, equity oriented 
schemes and other schemes ranges between 1.00% and 2.25% of the daily net assets of the scheme depending on 
the type of fund of funds scheme. Additionally, SEBI has permitted the charging of an additional TER of 30 basis 
points from retail investors beyond top 30 cities of India. Further, pursuant to the SEBI circular number 
�6�(�%�,���+�2���,�0�'���'�)�����&�,�5���3�������������������G�D�W�H�G���0�D�U�F�K�����������������������D�P�R�Q�J���R�W�K�H�U���W�K�L�Q�J�V�������L�����L�Q�I�O�R�Z�V���R�I���D�P�R�X�Q�W���X�S�W�R��
_����������
million per transaction by individual investors shall be considered as inflows from retail investors, (ii) AMCs are 
required to prominently disclose on a daily basis, the TER of all schemes except infrastructure debt fund schemes 
under a separate head �± �³�7�R�W�D�O���(�[�S�H�Q�V�H���5�D�W�L�R���R�I���0�X�W�X�D�O���)�X�Q�G���6�F�K�H�P�H�V�´���R�Q���W�K�H���Z�H�E�V�L�W�H���R�I���$�0�)�,�����D�Q�G�����L�L�L�����D�Q�\��
increase or decrease in TER in a mutual scheme due to change in AUM and any decrease in TER in a mutual fund 
scheme due to various other regulatory requirements do not require issuance of any prior notice to investors. 
 
New regulations governing our clients could also result in significant expenditures that could cause them to reduce 
their use of our services, seek to renegotiate existing agreements, or cease or curtail their operations, all of which 
�F�R�X�O�G�� �D�G�Y�H�U�V�H�O�\�� �D�I�I�H�F�W�� �R�X�U�� �E�X�V�L�Q�H�V�V���� �)�X�U�W�K�H�U���� �D�Q�� �D�G�Y�H�U�V�H�� �U�H�J�X�O�D�W�R�U�\�� �D�F�W�L�R�Q�� �W�K�D�W�� �F�K�D�Q�J�H�V�� �D�� �F�O�L�H�Q�W�¶�V�� �E�X�V�L�Q�H�V�V�� �R�U��
adversely affects its financial condition, could decrease their ability to purchase, or their demand for, our services. 
The loss of business from our clients could have an adverse effect on our business and results of operations. 
 

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

 
We provide various services to our clients and as such are required to comply with insider trading regulations, 
applicable anti-money laundering and anti-terrorism financing laws and other regulations in different jurisdictions. 
As a result, we, in the course of our operations, run the risk of failing to comply with timely reporting requirements, 
prescribed KYC procedures and the consequent risk of insider trading by employees or directors, as well as fraud 
and money laundering or terrorist financing by dishonest customers. In the event of non-compliance, we may be 
subject to fines, penalties or regulatory action. Further, such incidents may result in regulatory action or 
requirements to invest further in our relevant systems, either of which could result in increased expenses, or 
adversely affect our business and reputation. �,�Q�� �W�K�L�V�� �U�H�J�D�U�G���� �D�O�V�R���V�H�H���³�± Our erstwhile promoters are subject to 
ongoing investigations by enforcement agencies, including Enforcement Directorate, Ministry of Finance, 
�*�R�Y�H�U�Q�P�H�Q�W���R�I���,�Q�G�L�D�����³�(�'�´�����D�Q�G���W�K�H���R�X�W�F�R�P�H���R�I���V�X�F�K���L�Q�Y�H�V�W�L�J�D�W�L�R�Q�V���P�D�\���Ddversely impact our Company and the 
market price of our Equity Shares.�´��on page 31. 
 

51. We are substantially dependent on our intellectual property rights, and a failure to protect these rights could 
adversely affect our business, financial condition or results of operations. Further, the inability to identify, obtain 
and retain intellectual property rights to technology could harm our business.  

 
We rely on trademark, confidentiality procedures, technical measures, and contractual restrictions to protect our 
proprietary technology and our intellectual property. Any loss of our intellectual property rights, or any significant 
claim of infringement or indemnity for violation of the intellectual property rights of others, could have a material 
adverse effect on our business, financial condition or results of operations. Our success also depends in part upon 
the development of technology platforms and applications to conduct our business. Our technology team develops 
software for us to serve our clients by helping them meet their requirements and regulatory requirements. 
Accordingly, it is important that we identify, obtain and retain intellectual property rights to such technology 
platforms, both for internal use as well as for use in providing services to our clients.  
 

None of our technologies, solutions or services is covered by any issued patent. As on the date of this Red Herring 



 

 

Prospectus, we have 20 registered trademarks in India and one pending trademark application, and we claim common 
law rights in other trademarks that are not registered. The application submitted before the Registrar of Trademarks 

for the registration of our logo, , is currently pending and we cannot assure you that we will be 
granted this registration in time, or at all. Further, we cannot guarantee that: 
 
�x our intellectual property rights will provide competitive advantages to us; 

 
�x our ability to assert our intellectual property rights against potential competitors or to settle current or 

future disputes will not be limited by our agreements with third parties; 
 

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

�x any of the trademarks, copyrights, or other intellectual property rights that we presently employ in our 
business will not lapse or be invalidated, circumvented, challenged or abandoned; 
 

�x our trademark applications will lead to registered trademarks; or 
 

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

 
Further, although we attempt to avoid infringing upon known proprietary rights of third parties, we are subject to 
the risk of claims alleging infringement of third-party proprietary rights. If in response to a third-party infringement 
allegation, we were to determine that we require a license to such third-�S�D�U�W�\�¶�V���S�U�R�S�U�L�H�W�D�U�\���U�L�J�K�W�V�����W�K�H�Q���Z�H���P�D�\���E�H��
unable to obtain such license on commercially reasonable terms. We may need to undertake substantial 
reengineering of our services in order to continue offering them, and we may not be able to succeed in doing so. 
In addition, any claim of infringement could cause us to incur substantial costs defending such claim, even if the 
claim is baseless, and could distract our management from our business. A party asserting such an infringement 
claim could secure a judgment against us that requires us to pay substantial damages, grants such party injunctive 
relief, or grants other court ordered remedies that could prevent us from conducting our business. Any of the 
foregoing could prevent us from competing effectively, result in substantial costs to us, divert �P�D�Q�D�J�H�P�H�Q�W�¶�V 
attention and our resources away from our operations and otherwise harm our reputation. 
 

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

 

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

 
We have commissioned and paid for a report titled �³�$�V�V�H�V�V�P�H�Q�W���R�I Investor and Issuer solutions industry across 
asset classes in India, South East Asia and Hong Kong�´��dated November 25, 2022, which is exclusively prepared 
for the purposes of the Offer and issued by CRISIL, which has been used for industry related data that has been 
disclosed in this Red Herring Prospectus. Our Company, our Promoters and our Directors are not related to 
CRISIL. CRISIL uses certain methodologies for market sizing and forecasting. Accordingly, investors should read 
the industry related disclosure in this Red Herring Prospectus in this context. Industry sources and publications are 
also prepared based on information as of specific dates and may no longer be current or reflect current trends. 
Industry sources and publications may also base their information on estimates, projections, forecasts and 
assumptions that may prove to be incorrect. While industry sources take due care and caution while preparing their 
reports, they do not guarantee the accuracy, adequacy or completeness of the data. Further, the CRISIL Report is 



 

 

not a recommendation to invest / disinvest in any company covered in the CRISIL Report. Accordingly, 
prospective investors should not base their investment decision solely on the information in the CRISIL Report. 
 

In view of the foregoing, you may not be able to seek legal recourse for any losses resulting from undertaking any 
investment in the Offer pursuant to reliance on the information in this Red Herring Prospectus based on, or derived 
from, the CRISIL Report. You should consult your own advisors and undertake an independent assessment of 
information in this Red Herring Prospectus based on, or derived from, the CRISIL Report before making any 
�L�Q�Y�H�V�W�P�H�Q�W���G�H�F�L�V�L�R�Q���U�H�J�D�U�G�L�Q�J���W�K�H���2�I�I�H�U�����6�H�H���³Industry Overview�´���R�Q���S�D�J�H��151.  
 

53. We have presented certain supplemental information of our performance and liquidity which is not prepared 
under or required under Ind AS. 
 
This Red Herring Prospectus includes our EBITDA, �(�%�,�7�'�$�� ���� �W�R�W�D�O�� �L�Q�F�R�P�H�� ���³EBITDA Margin �´��, EBITDA 
adjusted for other income (calculated as sum of profit / (loss) for the period/ year, depreciation and amortization 
expense, tax expense, finance cost less other income�������³Adjusted EBITDA �´���� EBITDA adjusted for other income 
(calculated as sum of profit / (loss) for the period/ year, depreciation and amortization expense, tax expense, finance 
cost less other income) (Adjusted EBITDA )/ revenue from operations ���³Adjusted EBITDA Margin �´��, EBITDA 
for operations (calculated as sum of profit / (loss) for the period/year, depreciation and amortization expense, tax 
expense, finance costs less other income less sum of unwinding of interest on lease liabilities and depreciation on 
right-of-use assets (Ind AS 116 adjustments)���� ���³Operating EBITDA �´��, EBITDA for operations margin 
(calculated as sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance 
costs less other income less sum of unwinding of interest on lease liabilities and depreciation on right-of-use assets 
(Ind AS 116 adjustments) / revenue from operations) (�³Operating EBITDA Margin � )́, Net Asset Value per 
Equity Share, Net worth, EBITDA for operations (calculated as sum of profit / (loss) for the period/year, 
depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of 
interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) (Operating 
EBITDA ) to EBIT excluding goodwill and right of use asset amortization, Free cash flows, Free cash flow 
conversion from EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and 
amortization expense, tax expense, finance costs less other income less sum of unwinding of interest on lease 
liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments)���� ���³Free Cash Flow Conversion 
From Operating EBITDA �´���� Capital employed, Return on capital deployed, Return on equity, Capital 
expenditure as a % of total income, Asset turnover ratio, profit / loss for the year / revenue from operations, profit 
/ loss for the year / revenue from operations (in %) ���³PAT Margin �´��, profit / loss for the period / year, amortization 
of goodwill, impact of change in Finance Act, ���������������W�R�W�D�O���L�Q�F�R�P�H���I�R�U���W�K�H���S�H�U�L�R�G�������\�H�D�U�����³Adjusted PAT margin�´��, 
Return on Net Worth, revenue from operations less direct operating expenses, and revenue from operations less 
direct operating expenses / revenue from operations ���F�R�O�O�H�F�W�L�Y�H�O�\�� �³Non-GAAP Measures�´���� �D�Q�G�� �F�H�U�W�D�L�Q�� �R�W�K�H�U��
industry measures related to our operations and financial performance, which are supplemental measures of our 
performance and liquidity and are not required by, or presented in accordance with, Ind AS, IFRS or U.S. GAAP. 
 

Further, these Non-GAAP Measures and industry measures are not a measurement of our financial performance 
or liquidity under Ind AS, Indian GAAP, IFRS or U.S. GAAP and should not be considered in isolation or 
construed as an alternative to cash flows, profit/ (loss) for the years/ period or any other measure of financial 
performance or as an indicator of our operating performance, liquidity, profitability or cash flows generated by 
operating, investing or financing activities derived in accordance with Ind AS, Indian GAAP, IFRS or U.S. GAAP. 
In addition, such Non-GAAP Measures and industry measures are not standardized terms, and may vary from any 
standard methodology that is applicable across the Indian financial services industry, and therefore may not be 
comparable with financial or industry related statistical information of similar nomenclature computed and 
presented by other companies, and hence a direct comparison of these Non-GAAP Measures and industry measures 
between companies may not be possible. Other companies may calculate these Non-GAAP Measures and industry 
measures differently from us, limiting its usefulness as a comparative measure. Although such Non-GAAP 
Measures and industry measures are not a measure of performance calculated in accordance with applicable 
�D�F�F�R�X�Q�W�L�Q�J���V�W�D�Q�G�D�U�G�V�����R�X�U���&�R�P�S�D�Q�\�¶�V���P�D�Q�D�J�H�P�H�Q�W���E�H�O�L�H�Y�H�V���W�K�D�W���W�K�H�\���D�U�H���X�V�H�I�X�O���W�R���D�Q���L�Q�Y�H�V�W�R�U���L�Q���H�Y�D�O�X�D�W�L�Q�J���X�V���D�V��
�W�K�H�\���D�U�H���Z�L�G�H�O�\���X�V�H�G���P�H�D�V�X�U�H�V���W�R���H�Y�D�O�X�D�W�H���D���F�R�P�S�D�Q�\�¶�V���R�S�H�U�D�W�L�Q�J���S�H�U�I�R�U�P�D�Q�F�H�� 

 
54. We have not been able to obtain certain records of the educational qualifications of a Key Managerial Personnel 

and have relied on declarations and undertakings furnished by such Key Managerial Personnel for details of 
his profile included in this Red Herring Prospectus. 
 
Our Key Managerial Personnel, Mr. Quah Meng Kee (Country Head �± Malaysia & Philippines), has been unable 
to trace copies of documents pertaining to his educational qualifications. Accordingly, reliance has been placed on 



 

 

undertakings furnished by such director to us and the BRLMs to disclose details of their educational qualifications 
in this Red Herring Prospectus. We and the BRLMs, have been unable to independently verify these details prior 
to inclusion in this Red Herring Prospectus. Further, there can be no assurances that our Key Managerial Personnel 
will be able to trace the relevant documents pertaining to his qualifications in future, or at all. 

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

Price.  
 

We have issued Equity Shares in the last twelve months preceding the date of this Red Herring Prospectus at a 
price which may be lower than the �2�I�I�H�U���3�U�L�F�H�����)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³Capital Structure - Notes to the capital 
structure �± Share capital history of our Company�´���D�W���S�D�J�H��95. The prices at which Equity Shares were issued by 
us in the past year should not be taken to be indicative of the Price Band, Offer Price and the trading price of our 
Equity Shares after listing. We cannot assure you that the Equity Shares to be issued in the future will be at or 
lower than the Offer Price. 
 

 
External Risk Factors 
 
Risks Related to India 
 

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

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

 
�x increase in interest rates may adversely affect our access to capital and increase our borrowing costs, 

which may constrain our ability to grow our business and operate profitably; 
 

�x �G�R�Z�Q�J�U�D�G�H���R�I���,�Q�G�L�D�¶�V���V�R�Y�H�U�H�L�J�Q���G�H�E�W���U�D�W�L�Q�J���E�\���D�Q���L�Q�G�H�S�H�Q�G�H�Q�W agency; 
 

�x political instability, resulting from a change in governmental or economic and fiscal policies, may adversely 
affect economic conditions in India. In recent years, India has implemented various economic and political 
reforms. Reforms in relation to land acquisition policies and trade barriers have led to increased incidents 
of social unrest in India over which we have no control; 

 
�x civil unrest, acts of violence, terrorist attacks, regional conflicts or situations or war; and 

 
�x natural calamities such as earthquakes, tsunamis, floods and drought experienced by India in recent years. 

 
Moreover, throughout 2021, the Russian military build-up on the border of Ukraine has escalated tensions between 
Russia and Ukraine and strained bilateral relations. These events have continued in 2022 with Russia commencing 
a full-scale military invasion of Ukraine in February 2022. On February 21, 2022, Russia recognized the 
independence of two separatist regions within Ukraine, and ordered Russian troops into these regions with a 
purported mission to maintain peace in the area. Following the invasion of Ukraine, the United States, the United 
Kingdom, the European Union, Canada, Japan and Australia have made announcements regarding imposition of 
sanctions. Heightened tensions arising from the series of events in Ukraine could materially affect global 
macroeconomic conditions and the Indian economy. 
 
Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy, could 
adversely affect our business, results of operations and financial condition and the price of the Equity Shares. Our 
performance and the growth of our business depend on the overall performance of the Indian economy as well as 
the economies of the regional markets in which we operate. 
 

57. A downgrade in credit ratings of India, may affect the trading price of the Equity Shares. 



 

 

 
Our borrowing costs and our access to the debt capital markets depend significantly on the credit ratings of India. 
�,�Q�G�L�D�¶�V�� �V�R�Y�H�U�H�L�J�Q�� �U�D�W�L�Q�J�� �L�P�S�U�R�Y�H�G�� �I�U�R�P�� �%�D�D���� �Z�L�W�K�� �D�� �³�Q�H�J�D�W�L�Y�H�´�� �R�X�W�O�R�R�N�� �W�R�� �%�D�D���� �Z�L�W�K�� �D�� �³�V�W�D�E�O�H�´�� �R�X�W�O�R�R�N�� �E�\��
�0�R�R�G�\�¶�V���L�Q���2�F�W�R�E�H�U�������������D�Q�G���Z�D�V���D�I�I�L�U�P�H�G���W�R���E�H���%�%�%- �Z�L�W�K���D���³stable�´���R�X�W�O�R�R�N���E�\���)�L�W�F�K���L�Q��June 2022; and DBRS 
�F�R�Q�I�L�U�P�H�G���,�Q�G�L�D�¶�V���U�D�W�L�Q�J���D�V���%�%�%���³�O�R�Z�´���L�Q���0�D�\���������������,�Q�G�L�D�¶�V���V�R�Y�H�U�H�L�J�Q���U�D�W�L�Q�J���I�U�R�P S&P is BBB- �Z�L�W�K���D���³�V�W�D�E�O�H�´��
outlook as of July 13, 2021. �$�Q�\���D�G�Y�H�U�V�H���U�H�Y�L�V�L�R�Q�V���W�R���,�Q�G�L�D�¶�V���F�U�H�G�L�W���U�D�W�L�Q�J�V���I�R�U���G�R�P�H�V�W�L�F���D�Q�G���L�Q�W�H�U�Q�D�W�L�R�Q�D�O���G�H�E�W���E�\��
international rating agencies may adversely impact our ability to raise additional financing and the interest rates 
and other commercial terms at which such financing is available, including raising any overseas additional 
�I�L�Q�D�Q�F�L�Q�J���� �$�� �G�R�Z�Q�J�U�D�G�L�Q�J�� �R�I�� �,�Q�G�L�D�¶�V�� �F�U�H�G�L�W�� �U�D�W�L�Q�J�V�� �P�D�\�� �R�F�F�X�U���� �I�R�U�� �U�H�D�V�R�Q�V�� �E�H�\�R�Q�G�� �R�X�U�� �F�R�Q�W�U�R�O�� �V�X�F�K�� �D�V���� �X�S�R�Q�� �D��
change of government tax or fiscal policy. This could have an adverse effect on our ability to fund our growth on 
favorable terms or at all, and consequently adversely affect our business and financial performance and the price 
of the Equity Shares. 
 

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

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

 
�x the Finance Act, 2020, had, amongst others things, notified changes and provided a number of amendments 

to the direct and indirect tax regime, including, without limitation, a simplified alternate direct tax regime 
and that dividend distribution tax, will not be payable in respect of dividends declared, distributed or paid 
by a domestic company after March 31, 2020. In addition, the Finance Act, 2021 had clarified that in the 
absence of a specific provision under an agreement, the liability to pay stamp duty in case of sale of 
securities through Stock Exchanges will be on the buyer, while in other cases of transfer of consideration 
through a depository, the onus will be on the transferor. The Government of India has announced the union 
budget for the Fiscal 2023 �D�Q�G���W�K�H���)�L�Q�D�Q�F�H���%�L�O�O�����������������³Finance Bill�´�����Z�D�V���L�Q�W�U�R�G�X�F�H�G���L�Q���/�R�N���6�D�E�K�D���R�Q��
February 1, 2022. Subsequently, the Finance Bill received the assent from the President of India. on March 
���������������������D�Q�G���E�H�F�D�P�H���W�K�H���)�L�Q�D�Q�F�H���$�F�W�����������������³Finance Act�´���� There is no certainty on the impact that the 
Finance Act may have on our business and operations or on the industry in which we operate. We cannot 
predict whether any amendments made pursuant to the Finance Bill would have an adverse effect on our 
business, financial condition, future cash flows and results of operations;  
 

�x �W�K�H�� �7�D�[�D�W�L�R�Q�� �/�D�Z�V�� ���$�P�H�Q�G�P�H�Q�W���� �$�F�W���� ������������ �D�� �W�D�[�� �O�H�J�L�V�O�D�W�L�R�Q�� �L�V�V�X�H�G�� �E�\�� �,�Q�G�L�D�¶�V�� �0�L�Q�L�V�W�U�\�� �R�I�� �)�L�Q�D�Q�F�H��
effective as of 20 September 2019, prescribes certain changes to the income tax rate applicable to 
companies in India. According to this legislation, companies can henceforth voluntarily opt in favor of a 
concessional tax regime (subject to no other special benefits/exemptions being claimed), which reduces 
the rate of income tax payable to 22% subject to compliance with conditions prescribed, from the erstwhile 
25% or 30% depending upon the total turnover or gross receipt in the relevant period. Any such future 
amendments may affect our other benefits such as exemption for income earned by way of dividend from 
investments in other domestic companies and units of mutual funds, exemption for interest received in 
respect of tax free bonds, and long-term capital gains on equity shares if withdrawn by the statute in the 
future, and the same may no longer be available to us. Any adverse order passed by the appellate 
authorities/ tribunals/ courts would have an effect on our profitability; 
 

�x �W�K�H���*�R�Y�H�U�Q�P�H�Q�W���R�I���,�Q�G�L�D���L�Q�W�U�R�G�X�F�H�G�����D�����W�K�H���&�R�G�H���R�Q���:�D�J�H�V�����������������³�:�D�J�H�V���&�R�G�H�´���������E�����W�K�H���&�R�G�H���R�Q���6�R�F�L�D�O��
�6�H�F�X�U�L�W�\���� ���������� ���³�6�R�F�L�D�O�� �6�H�F�X�U�L�W�\�� �&�R�G�H�´������ ���F���� �W�K�H�� �2�F�F�X�S�D�W�L�R�Q�D�O�� �6�D�I�H�W�\���� �+�H�D�O�W�K�� �D�Q�G�� �:�R�U�N�L�Q�J�� �&�R�Q�G�L�W�L�R�Q�V��
Code, 2020; and (d) the Industrial Relations Code, 2020, which consolidate, subsume and replace 
numerous existing central labor legislations.; and 

 
�x the Government of India has implemented a comprehensive national GST regime that combines taxes and 

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

 
Unfavorable changes in or interpretations of existing, or the promulgation of new, laws, rules and regulations 



 

 

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

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

 
Inflation rates in India have been volatile in recent years, and such volatility may continue. India has experienced 
high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of rent, wages, raw 
materials and other expenses. High fluctuations in inflation rates may make it more difficult for us to accurately 
estimate or control our costs. Any increase in inflation in India can increase our expenses, whether entirely or in 
part, and may adversely affect our business and financial condition. If we are unable to increase our revenues 
sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our business, prospects, 
financial condition, results of operations and cash flows. Further, the GoI has previously initiated economic 
measures to combat high inflation rates, and it is unclear whether these measures will remain in effect. There can 
be no assurance that Indian inflation levels will not worsen in the future. 
 

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

�2�X�U���&�R�P�S�D�Q�\���L�V���L�Q�F�R�U�S�R�U�D�W�H�G���X�Q�G�H�U���W�K�H���O�D�Z�V���R�I���,�Q�G�L�D�����2�X�U���&�R�P�S�D�Q�\�¶�V���D�V�V�H�W�V���D�U�H���O�R�F�D�W�H�G���L�Q���,�Q�G�L�D���D�Qd most of our 
�&�R�P�S�D�Q�\�¶�V���'�L�U�H�F�W�R�U�V���D�Q�G���.�H�\���0�D�Q�D�J�H�U�L�D�O���3�H�U�V�R�Q�Q�H�O���D�U�H���U�H�V�L�G�H�Q�W�V���R�I���,�Q�G�L�D�����$�V���D���U�H�V�X�O�W�����L�W���P�D�\���Q�R�W���E�H���S�R�V�V�L�E�O�H���I�R�U��
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to enforce 
against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India would award 
damages on the same basis as a foreign court if an action were brought in India or that an Indian court would 
enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian public 
policy. 

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

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



 

 

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

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

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

Although �H�F�R�Q�R�P�L�F���F�R�Q�G�L�W�L�R�Q�V���Y�D�U�\���D�F�U�R�V�V���F�R�X�Q�W�U�L�H�V�����L�Q�Y�H�V�W�R�U�V�¶���U�H�D�F�W�L�R�Q���W�R���G�H�Y�H�O�R�S�P�H�Q�W�V���L�Q���R�Q�H���F�R�X�Q�W�U�\���F�D�Q���K�D�Y�H��
adverse effects on the securities of companies in other countries, including India. A loss of investor confidence in 
one emerging economy may cause increased volatility in Indian financial markets and, indirectly, in the Indian 
economy in general. Financial instability in other parts of the world could have a global influence and thereby 
negatively affect the Indian economy. Financial disruptions could materially and adversely affect our business, 
prospects, financial condition, results of operations and cash flows. 
 

Furthermore, economic developments globally can have a significant impact on India. Concerns related to a trade 
war between large economies may lead to increased risk aversion and volatility in global capital markets and 
�F�R�Q�V�H�T�X�H�Q�W�O�\���K�D�Y�H���D�Q���L�P�S�D�F�W���R�Q���W�K�H���,�Q�G�L�D�Q���H�F�R�Q�R�P�\�����)�R�O�O�R�Z�L�Q�J���W�K�H���8�Q�L�W�H�G���.�L�Q�J�G�R�P�¶�V���H�[�L�W���I�U�R�P���W�K�H���(�X�U�R�S�H�D�Q��
�8�Q�L�R�Q�� ���³Brexit �´������ �W�K�H�U�H�� �U�H�P�D�L�Q�V�� �V�L�J�Q�L�I�L�F�D�Q�W�� �X�Q�F�H�U�W�D�L�Q�W�\�� �D�U�R�X�Q�G�� �W�K�H�� �W�H�U�P�V of their future relationship with the 
European Union and, more generally, as to the impact of Brexit on the general economic conditions in the United 
Kingdom and the European Union and any consequential impact on global financial markets. For example, Brexit 
could give rise to increased volatility in foreign exchange rate movements and the value of equity and debt 
investments. 
 

�,�Q���D�G�G�L�W�L�R�Q�����&�K�L�Q�D���L�V���R�Q�H���R�I���,�Q�G�L�D�¶�V���P�D�M�R�U���W�U�D�G�L�Q�J���S�D�U�W�Q�H�U�V���D�Q�G���W�K�H�U�H���D�U�H���U�L�V�L�Q�J���F�R�Q�F�H�U�Q�V���R�I���D���S�R�V�V�L�E�O�H���V�O�R�Z�G�R�Z�Q���L�Q��
the Chinese economy as well as a strained relationship with India, which could have an adverse impact on the trade 
relations between the two countries. The sovereign rating downgrades for Brazil and Russia (and the imposition 
of sanctions on Russia) have also added to the growth risks for these markets. These factors may also result in a 
�V�O�R�Z�G�R�Z�Q���L�Q���,�Q�G�L�D�¶�V���H�[�S�R�U�W���J�U�R�Z�W�K�����,�Q���U�H�V�S�R�Q�V�H���W�R���V�X�F�K���G�H�Y�H�O�R�S�P�H�Q�W�V�����O�H�J�L�V�O�D�W�R�U�V���D�Q�G���I�L�Q�D�Q�F�L�D�O���U�H�J�X�O�D�W�R�U�V���L�Q���W�K�H��
United States and other jurisdictions, including India, implemented a number of policy measures designed to add 
stability to the financial markets. However, the overall long-term effect of these and other legislative and regulatory 
efforts on the global financial markets is uncertain, and they may not have the intended stabilizing effects. Any 
significant financial disruption could have a material adverse effect on our business, financial condition, cash flows 
and results of operation. 
 

These developments, or the perception that any of them could occur, have had and may continue to have a material 
adverse effect on global economic conditions and the stability of global financial markets, and may significantly 
reduce global market liquidity, restrict the ability of key market participants to operate in certain financial markets 
or restrict our access to capital. This could have a material adverse effect on our business, financial condition, cash 
flows and results of operations and reduce the price of the Equity Shares. 
 

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

 
�7�K�H���&�R�P�S�H�W�L�W�L�R�Q���$�F�W�����������������R�I���,�Q�G�L�D�����D�V���D�P�H�Q�G�H�G�����³Competition Act�´�������U�H�J�X�O�D�W�H�V���S�U�D�F�W�L�F�H�V���K�D�Y�L�Q�J���D�Q���D�S�S�U�H�F�L�D�E�O�H��
�D�G�Y�H�U�V�H���H�I�I�H�F�W���R�Q���F�R�P�S�H�W�L�W�L�R�Q���L�Q���W�K�H���U�H�O�H�Y�D�Q�W���P�D�U�N�H�W���L�Q���,�Q�G�L�D�����³AAEC�´�������8�Q�G�H�U��the Competition Act, any formal 
or informal arrangement, understanding or action in concert, which causes or is likely to cause an AAEC is 
considered void and may result in the imposition of substantial penalties. Further, any agreement among 
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls 
production, supply, markets, technical development, investment or the provision of services or shares the market 
or source of production or provision of services in any manner, including by way of allocation of geographical 
area or number of customers in the relevant market or directly or indirectly results in bid-rigging or collusive bidding 
is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a dominant 



 

 

position by any enterprise. 
 

On March 4, 2011, the Government notified and brought into force the combination regulation (merger control) 
provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of 
shares, voting rights, assets or control or mergers or amalgamations that cross the prescribed asset and turnover 
based thresholds to be mandatorily notified to and pre-approved by the Competition Commission of India (the 
�³CCI �´������ �$�G�G�L�W�L�R�Q�D�O�O�\���� �R�Q�� �0�D�\�� �������� ������������ �W�K�H�� �&�&�,�� �L�V�V�X�H�G�� �&�R�P�S�H�W�L�W�L�R�Q�� �&�R�P�P�L�V�V�L�R�Q�� �R�I�� �,�Q�G�L�D�� ���3�U�R�F�H�G�X�U�H�� �I�R�U��
Transaction of Business Relating to Combinations) Regulations, 2011, as amended, which sets out the mechanism 
for implementation of the merger control regime in India. 

 
The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC 
in India. Consequently, all agreements entered into by us could be within the purview of the Competition Act. 
Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or combination 
occurring outside India if  such agreement, conduct or combination has an AAEC in India. However, the impact of 
the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty at this 
stage. However, since we pursue an acquisition driven growth strategy, we may be affected, directly or indirectly, 
by the application or interpretation of any provision of the Competition Act, or any enforcement proceedings 
initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution by the CCI or 
if any prohibition or substantial penalties are levied under the Competition Act, it would adversely affect our 
business, results of operations, cash flows and prospects.  
 
The Government of India has also introduced the Competition (Amendment) Bill, 2022 in the Lok Sabha in August 
2022, which has proposed several amendments to the Competition Act, including the introduction of deal value 
�W�K�U�H�V�K�R�O�G�V���I�R�U���D�V�V�H�V�V�L�Q�J���Z�K�H�W�K�H�U���D���P�H�U�J�H�U���R�U���D�F�T�X�L�V�L�W�L�R�Q���T�X�D�O�L�I�L�H�V���D�V���D���³�F�R�P�E�L�Q�D�W�L�R�Q�´�����H�[�S�H�G�L�W�H�G���P�H�U�J�H�U���U�H�Y�L�H�Z��
timelines, codification of the lowest stan�G�D�U�G���R�I���³�F�R�Q�W�U�R�O�´���D�Q�G���H�Q�K�D�Q�F�H�G���S�H�Q�D�O�W�L�H�V���I�R�U���S�U�R�Y�L�G�L�Q�J���I�D�O�V�H���L�Q�I�R�U�P�D�W�L�R�Q��
or a failure to provide material information. As these are draft amendments, we cannot ascertain at this stage 
whether the proposed amendments will come into force in the form suggested or at all, their applicability, partially 
or at all, in respect of our operations once they come into force, or the extent to which the amendments, if and 
when they come into force, will result in additional costs for compliance, which in turn may adversely affect our 
business, results of operations, cash flows and prospects. 

 
63. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to attract foreign 

investors, which may adversely affect the trading price of the Equity Shares. 
 

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

 
Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and 
residents are freely permitted (subject to certain exceptions), if they comply with the valuation and reporting 
requirements specified by the RBI. If a transfer of shares is not in compliance with such requirements and fall 
under �D�Q�\�� �R�I�� �W�K�H�� �H�[�F�H�S�W�L�R�Q�V�� �V�S�H�F�L�I�L�H�G�� �E�\�� �W�K�H�� �5�%�,���� �W�K�H�Q�� �W�K�H�� �5�%�,�¶�V�� �S�U�L�R�U�� �D�S�S�U�R�Y�D�O�� �L�V�� �U�H�T�X�L�U�H�G���� �$�G�G�L�W�L�R�Q�D�O�O�\����
shareholders who seek to convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate 
that foreign currency from India require a no-objection or a tax clearance certificate from the Indian income tax 
authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April  17, 2020 issued by the DPIIT 
and the Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect 
from April 22, 2020, any investment, subscription, purchase or sale of equity instruments by entities of a country 
which shares a land border with India or where the beneficial owner of an investment into India is situated in or is 
a citizen of any such country, will require prior approval of the Government of India, as prescribed in the 
Consolidated FDI Policy and the FEMA Rules. These investment restrictions shall also apply to subscribers of 
offshore derivative instruments. Neither the Consolidated FDI Policy nor the FEMA Rules provide a definition of 
�W�K�H���W�H�U�P���³�E�H�Q�H�I�L�F�L�D�O���R�Z�Q�H�U�´�����7�K�H���L�Q�W�H�U�S�U�H�W�D�W�L�R�Q���R�I���³�E�H�Q�H�I�L�F�L�D�O���R�Z�Q�H�U�´���D�Q�G���H�Q�I�R�U�F�H�P�H�Q�W���R�I���W�K�L�V���U�H�J�X�O�D�W�R�U�\���F�K�D�Q�J�H��
may differ in practice, which may have an adverse effect on our ability to raise foreign capital. We cannot assure 
you that any required approval from the RBI or any other governmental agency can be obtained on any particular 
terms or at all. 

 



 

 

64. Investors may be subject to Indian taxes arising out of capital gains on the sale of the Equity Shares. The 
Income Tax Act levies taxes on long-�W�H�U�P���F�D�S�L�W�D�O���J�D�L�Q�V���H�[�F�H�H�G�L�Q�J��	æ�����������������D�U�L�V�L�Q�J���I�U�R�P���V�Dle of equity shares 
on or after April 1, 2018, while there is no tax charged on unrealized capital gains earned up to January 31, 
2018 on equity shares. 

 
Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity shares 
held as investments in an Indian company are generally taxable in India. Any capital gain realized on the sale of 
listed equity shares on a Stock Exchange held for more than 12 months immediately preceding the date of transfer 
will be subject to long term capital gains in India at the specified rates depending on certain factors, such as whether 
the sale is undertaken on or off the Stock Exchanges, the quantum of gains and any available treaty relief. 
Accordingly, you may be subject to payment of capital gains tax in India, in addition to payment of Securities 
�7�U�D�Q�V�D�F�W�L�R�Q���7�D�[�����³STT�´�������R�Q���W�K�H���V�D�O�H���R�I���D�Q�\���(�T�X�L�W�\���6�K�D�U�H�V�����6�7�7���Z�L�O�O���E�H���O�H�Y�L�H�G���R�Q���D�Q�G���F�R�O�O�H�F�W�H�G���E�\���D���G�R�P�H�V�W�L�F��
stock exchange on which the Equity Shares are sold. 
 

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

Capital gains arising from the sale of the Equity Shares will not be chargeable to tax in India in cases where relief 
from such taxation in India is provided under a treaty between India and the country of which the seller is resident 
and the seller is entitled to avail benefits thereunder, subject to certain conditions. Historically, Indian tax treaties 
do not limi�W���,�Q�G�L�D�¶�V���D�E�L�O�L�W�\���W�R���L�P�S�R�V�H���W�D�[���R�Q���F�D�S�L�W�D�O���J�D�L�Q�V�����$�V���D���U�H�V�X�O�W�����U�H�V�L�G�H�Q�W�V���R�I���R�W�K�H�U���F�R�X�Q�W�U�L�H�V���P�D�\���E�H���O�L�D�E�O�H���I�R�U��
tax in India as well as in their own jurisdiction on a gain upon the sale of the Equity Shares. 
 

Similarly, any business income realized from the transfer of Equity Shares held as trading assets is taxable at the 
applicable tax rates subject to any treaty relief, if applicable, to a non-resident seller. As per the Income-Tax Act, 
the tax payable by a taxpayer on the capital gains arising from transfer of long term capital asset shall be calculated 
on such long-term capital gains at the rate of 10%, where the long-�W�H�U�P���F�D�S�L�W�D�O���J�D�L�Q�V���H�[�F�H�H�G��
_�������������������V�X�E�M�H�F�W���W�R��
payment of STT. 
 

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

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

 
65. Significant differences exist between Ind AS and other accounting principles, such as U.S. GAAP and IFRS, 

which may be material to investors' assessments of our financial condition. 
 

The financial statements included in this Red Herring Prospectus have been prepared in accordance with Ind AS. 
We have not attempted to quantify the impact of U.S. 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 U.S. GAAP or IFRS. 
U.S. GAAP and IFRS differ in significant respects from Ind AS. Accordingly, the degree to which the Ind AS 
financial statements, which are restated in accordance with the SEBI ICDR Regulations included in this Red 
Herring �3�U�R�V�S�H�F�W�X�V�����Z�L�O�O���S�U�R�Y�L�G�H���P�H�D�Q�L�Q�J�I�X�O���L�Q�I�R�U�P�D�W�L�R�Q���L�V���H�Q�W�L�U�H�O�\���G�H�S�H�Q�G�H�Q�W���R�Q���W�K�H���U�H�D�G�H�U�¶�V���O�H�Y�H�O���R�I���I�D�P�L�O�L�D�U�L�W�\��
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 be limited accordingly. 

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



 

 

Indian legal principles related to �F�R�U�S�R�U�D�W�H���S�U�R�F�H�G�X�U�H�V�����G�L�U�H�F�W�R�U�V�¶���I�L�G�X�F�L�D�U�\���G�X�W�L�H�V���D�Q�G���O�L�D�E�L�O�L�W�L�H�V�����D�Q�G���V�K�D�U�H�K�R�O�G�H�U�V�¶��
�U�L�J�K�W�V���P�D�\���G�L�I�I�H�U���I�U�R�P���W�K�R�V�H���W�K�D�W���Z�R�X�O�G���D�S�S�O�\���W�R���D���F�R�P�S�D�Q�\���L�Q���D�Q�R�W�K�H�U���M�X�U�L�V�G�L�F�W�L�R�Q�����6�K�D�U�H�K�R�O�G�H�U�V�¶���U�L�J�K�W�V���L�Q�F�O�X�G�L�Q�J��
in relation to class actions, under Indian law may not b�H���D�V���H�[�W�H�Q�V�L�Y�H���D�V���V�K�D�U�H�K�R�O�G�H�U�V�¶���U�L�J�K�W�V���X�Q�G�H�U���W�K�H���O�D�Z�V���R�I���R�W�K�H�U��
countries or jurisdictions. Investors may have more difficulty in asserting their rights as shareholder in an Indian 
company than as shareholder of a corporation in another jurisdiction. 
 

67. A third party could be prevented from acquiring control of our Company because of anti-takeover provisions 
under Indian law. 
 
There are provisions in Indian law that may delay, deter or prevent a future takeover or change in control of our 
Company, even if a change in control would result in the purchase of your Equity Shares at a premium to the 
market price or would otherwise be beneficial to you. Such provisions may discourage or prevent certain types of 
transactions involving actual or threatened change in control of our Company. Under the Takeover Regulations, 
an acquirer has been defined as any person who, directly or indirectly, acquires or agrees to acquire shares or voting 
rights or control over a company, whether individually or acting in concert with others. Although these provisions 
have been formulated to ensure that interests of investors/shareholders are protected, these provisions may also 
discourage a third party from attempting to take control of our Company. Consequently, even if a potential takeover 
of our Company would result in the purchase of the Equity Shares at a premium to their market price or would 
otherwise be beneficial to its stakeholders, it is possible that such a takeover would not be attempted or 
consummated because of the Takeover Regulations. Further, there are requirements under the SEBI Insider Trading 
Regulations and the Takeover Regulations if the shareholding of any entity exceeds the specified threshold. 
 

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

As an Indian company, we are subject to exchange controls that regulate borrowing in foreign currencies. Such 
regulatory restrictions limit our financing sources and could constrain our ability to obtain financings on 
competitive terms and refinance existing indebtedness. In addition, we cannot assure you that any required 
regulatory approvals for borrowing in foreign currencies will be granted to us without onerous conditions, or at all. 
Limitations on foreign debt may have an adverse effect on our business growth, financial condition and results of 
operations. 

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

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

 
70. The Equity Shares have never been publicly traded, and, after the Offer, the Equity Shares may experience 

price and volume fluctuations, and an active trading market for the Equity Shares may not develop. Further, 
the price of the Equity Shares may be volatile, and you may be unable to resell the Equity Shares at or above 
the Offer Price, or at all. 

 
Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on the Stock 
Exchanges may not develop or be sustained after the Offer. Listing and quotation does not guarantee that a market 
for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The Offer 
Price of the Equity Shares has been determined through a book-building process and may not be indicative of the 
market price of the Equity Shares at the time of commencement of trading of the Equity Shares or at any time 
thereafter. The market price of the Equity Shares may be subject to significant fluctuations in response to, among 
other factors, variations in our results of operations, market conditions specific to the industry we operate in, 
developments relating to India, volatility in securities markets in jurisdictions other than India, variations in the 
growth rate of financial indicators, variations in revenue or earnings estimates by research publications, and 
changes in economic, legal and other regulatory factors. 

 
71. Fluctuation in the exchange rate between the Indian Rupee and foreign currencies may have an adverse 

effect on the value of our Equity Shares, independent of our results of operations. 
 

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect 



 

 

of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the relevant foreign 
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it 
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse 
movement in currency exchange rates during a delay in repatriating outside India the proceeds from a sale of Equity 
Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity Shares 
may reduce the proceeds received by Equity Shareholders. For example, the exchange rate between the Rupee and 
the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate substantially in the future, 
which may have an adverse effect on the returns on our Equity Shares, independent of our results of operations. 
 

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

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

 
73. Holders of Equity Shares may be restricted in their ability to exercise pre-emptive rights under Indian law 

and thereby suffer future dilution of their ownership position. 
 

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

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

 
74. QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of quantity 

of Equity Shares or the Bid Amount) at any stage after submitting a Bid. 
 

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted to withdraw or 
lower their Bids (in terms of quantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid. 
RIBs and Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during the 
Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our Company is required to complete 
Allotment pursuant to the Offer within six Working Days from the Bid/Offer Closing Date, events affecting the 
�%�L�G�G�H�U�V�¶ decision to invest in the Equity Shares, including adverse changes in international or national monetary 
policy, financial, political or economic conditions, our business, results of operations or financial condition may 
arise between the date of submission of the Bid and Allotment. Our Company may complete the Allotment of the 
Equity Shares even if such events occur, and such events limit  the �%�L�G�G�H�U�V�¶ ability to sell the Equity Shares Allotted 
pursuant to the Offer or cause the trading price of the Equity Shares to decline on listing. 

 
75. The determination of the Price Band is based on various factors and assumptions and the Offer Price of the 

Equity Shares may not be indicative of the market price of the Equity Shares after the Offer. Further, the 
current market price of some securities listed pursuant to certain previous issues managed by the BRLMs is 
below the respective issue price. 

 
The determination of the Price Band is based on various factors and assumptions, and will be determined by our 
Company and the Promoter Selling Shareholder in consultation with the BRLMs. Furthermore, the Offer Price of 
the Equity Shares will  be determined by the Company and the Promoter Selling Shareholder in consultation with 
the BRLMs through the Book Building Process. These will be based on numerous factors, including factors as 



 

 

described under �³Basis for Offer Price�  ́on page 128 and may not be indicative of the market price for the Equity 
Shares after the Offer. 
 

In addition to the above, the current market price of securities listed pursuant to certain previous initial public 
offerings managed by the BRLMs is below their respective issue price. For further details, see �³Other Regulatory 
and Statutory Disclosures - Price information of past issues handled by the Book Running Lead Managers�´�� �R�Q��
page 444. The factors that could affect the market price of the Equity Shares include, among others, broad market 
trends, financial performance and results of the company post-listing, and other factors beyond our control. We 
cannot assure you that an active market will develop or sustained trading will take place in the Equity Shares or 
provide any assurance regarding the price at which the Equity Shares will be traded after listing. 
 

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

 
The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions must 
be completed before the Equity Shares can be listed and trading in �W�K�H���(�T�X�L�W�\���6�K�D�U�H�V���P�D�\���F�R�P�P�H�Q�F�H�����,�Q�Y�H�V�W�R�U�V�¶��
�E�R�R�N�� �H�Q�W�U�\���� �R�U�� �µ�G�H�P�D�W�¶�� �D�F�F�R�X�Q�W�V�� �Z�L�W�K�� �G�H�S�R�V�L�W�R�U�\�� �S�D�U�W�L�F�L�S�D�Q�W�V�� �L�Q�� �,�Q�G�L�D���� �D�U�H�� �H�[�S�H�F�W�H�G�� �W�R�� �E�H�� �F�U�H�G�L�W�H�G�� �Z�L�W�K�L�Q�� �R�Q�H��
working day of the date on which the Basis of Allotment is approved by the Stock Exchanges. The Allotment of 
�(�T�X�L�W�\���6�K�D�U�H�V���L�Q���W�K�L�V���2�I�I�H�U���D�Q�G���W�K�H���F�U�H�G�L�W���R�I���V�X�F�K���(�T�X�L�W�\���6�K�D�U�H�V���W�R���W�K�H���D�S�S�O�L�F�D�Q�W�¶�V���G�H�P�D�W���D�F�F�R�X�Q�W���Z�L�W�K���G�H�S�R�V�L�W�R�U�\��
participant could take approximately five Working Days from the Bid Closing Date and trading in the Equity 
Shares upon receipt of final listing and trading approvals from the Stock Exchanges is expected to commence 
within six Working Days of the Bid Closing Date. There could be a failure or delay in listing of the Equity Shares 
on the Stock Exchanges. Any failure or delay in obtaining the approval or otherwise commence trading in the 
�(�T�X�L�W�\���6�K�D�U�H�V���Z�R�X�O�G���U�H�V�W�U�L�F�W���L�Q�Y�H�V�W�R�U�V�¶���D�E�L�O�L�W�\���W�R���G�L�V�S�R�V�H���R�I���W�K�H�L�U���(�T�X�L�W�\���6�K�D�U�H�V�����7�K�H�U�H���F�D�Q���E�H���Q�R���D�V�V�X�U�D�Q�F�H���W�K�D�W���W�K�H��
�(�T�X�L�W�\���6�K�D�U�H�V���Z�L�O�O���E�H���F�U�H�G�L�W�H�G���W�R���L�Q�Y�H�V�W�R�U�V�¶���G�H�P�D�W���D�F�F�R�X�Q�W�V�����R�U���W�K�D�W���W�U�D�G�L�Q�J���L�Q���W�K�H���(�T�X�L�W�\��Shares will commence, 
within the time periods specified in this risk factor. We could also be required to pay interest at the applicable rates 
if allotment is not made, refund orders are not dispatched or demat credits are not made to investors within the 
prescribed time periods. 
 

 



 

 

 

SECTION III – INTRODUCTION  

 

THE OFFER 

 

The following table summarizes details of the Offer:  

 
Offer of Equity Shares by way of an Offer for Sale (1)(2) Up to [●] Equity Shares, aggregating up to ₹ 15,000 million 

The Offer comprises:  

A) QIB Portion (3)(4) Not less than [●] Equity Shares 

of which:  

(i) Anchor Investor Port ion Up to [●] Equity Shares 

(ii)  Net QIB Portion (assuming Anchor Investor Portion is fully 

subscribed) 

[●] Equity Shares 

of which:  

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

Portion)  

[●] Equity Shares 

(b) Balance for all QIBs, including Mutual Funds [●] Equity Shares 

B) Non-Instituti onal Portion(4)(5)  Not more than [●] Equity Shares 

of which  

One-third of th e Non-Institut ional Portion available for allocation 

to Bidders with an application size more than ₹ 200,000 and up to 

₹ 1,000,000 

[●] Equity Shares 

Two-thir d of the Non-Instit utional Portion available for allocation 

to Bidders with an application size of more than ₹ 1,000,000 

[●] Equity Shares 

C) Retail Portion(4) Not more than [●] Equity Shares 

  

Equity Shares outstanding pri or to the Offer (as on the date of this 

Red Herring Prospectus) and after the Offer 

167,568,883 Equity Shares  

 

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

 

(2) The Promoter Selling Shareholder has specifically confirmed that its portion of the Offered Shares has been held by it for a 

period of at least one year prior to the date of this Red Herring Prospectus, and is eligible for being offered for sale as part of 

the Offer in terms of Regulation 8 of the SEBI ICDR Regulations. Our Board has taken on record the approval for the Offer for 

Sale by the Promoter Selling Shareholder pursuant to its resolutions dated March 24, 2022 and December 10, 2022. The 

Promoter Selling Shareholder has confirmed and approved its participation in the Offer for Sale as set out below: 

 

S. No. Name of the Promoter Selling 

Shareholder  

No. of Offered Shares Date of Promoter 

Selling Shareholder’s 

consent letter 

Date of corporate 

authorization/board 

resolution 

 

1.  General Atlantic Singapore 

Fund Pte. Ltd. 

Equity Shares for an 

aggregate amount of ₹ up 

to 15,000 million 

December 1, 2022 March 14, 2022 

 

(3) Our Company and the Promoter Selling Shareholder may, in consultation with the Book Running Lead Managers, 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 Net QIB Portion. Further, 5% of the Net QIB Portion shall be available for allocation on a proportionate basis to Mutual 

Funds only, and the remainder of the Net QIB Portion shall be available for allocation on a proportionate basis to all QIB 

Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. 

However, if the aggregate demand from Mutual Funds is less than as specified above, the balance Equity Shares available for 

Allotment in the Mutual Fund Portion will be added to the Net QIB Portion and allocated proportionately to the QIB Bidders 

(other than Anchor Investors) in proportion to their Bids. For further details, see “Offer Procedure” on page 464.  

 

(4) Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in any category except the QIB 

Portion, would be allowed to be met with spill- over from any other category or combination of categories, as applicable, at the 

discretion of our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers and 

the Designated Stock Exchange, subject to applicable law. In case of under subscription in the Offer, Equity Shares shall be 

allocated in the manner specified in the section “Terms of the Offer” beginning on page 455.   

 

(5) The Equity Shares available for allocation to Non-Institutional Bidders under the Non-Institutional Portion, shall be subject to 

the following: (i) one-third of the portion available to Non-Institutional Bidders shall be reserved for applicants with a Bid size of 

more than ₹ 200,000 and up to ₹ 1,000,000, and (ii) two-third of the portion available to Non-Institutional Bidders shall be 

reserved for applicants with Bid size of more than ₹ 1,000,000, provided that the unsubscribed portion in either of the 



 

 

aforementioned sub-categories may be allocated to applicants in the other sub-category of Non-Institutional Bidders. The 

allotment to each Non-Institutional Bidder shall not be less than the Minimum NIB Application Size, subject to the availability of 

Equity Shares in the Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a proportionate 

basis. For details, see “Offer Procedure” beginning on page 464. 
 

Allocation to Bidders in all categories, except Anchor Investors, if any, Non-Institutional Bidders and Retail Individual 

Investors, shall be made on a proportionate basis, subject to valid Bids received at or above the Offer Price. The allocation 

to each Retail Individual Investor 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 allocated on a proportionate basis. The 

allocation to each Non-Institutional Bidder shall not be less than the Minimum NIB Application Size, subject to the 

availability of Equity Shares in Non-Institutional Portion, and the remaining Equity Shares, if any, shall be allotted on a 

proportionate basis. Allocation to Anchor Investors shall be on a discretionary basis, in accordance with the SEBI ICDR 

Regulations. For further details, see “Offer Procedure” on page 464. For further details of the terms of the Offer, see 

“Terms of the Offer” on page 455. 



 

 

 

SUMMAR Y OF FINANCIAL INFORMATION  
 

The following tables set forth the summary financial information derived from the Restated Consolidated Financial 

Information. The summary financial information presented below should be read in conjunction with “Financial 

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

302 and 389.  

 

[Remainder of this page intentionally kept blank] 

 



 

 

 

GENERAL INFORMATION  
 

Our Company was originally incorporated under the Companies Act, 2013 as ‘KCPL Advisory Services Private Limited’ 

and was granted a certificate of incorporation by the RoC on June 8, 2017. The Board of our Company approved the 

change in the name of our Company from ‘KCPL Advisory Services Private Limited’ to ‘Karvy Fintech Private Limited’ 

by their resolution dated July 22, 2017, which was thereafter approved by the Shareholders of our Company through their 

resolution dated July 24, 2017, and a fresh certificate of incorporation, under the Companies Act, 2013, was issued by the 

RoC on August 10, 2017. Pursuant to the Scheme of Amalgamation between Karvy Consultants Limited (“KCL”), Karvy 

Computershare Private Limited (“KCPL”) and our Company, all the assets and liabilities pertaining to the RTA business 

of KCL (including but not limited to the equity investment of KCL in KCPL) were demerged into our Company on a 

going concern basis; and KCPL was amalgamated into our Company with effect from November 17, 2018. The Board of 

our Company approved the change in the name of our Company from ‘Karvy Fintech Private Limited’ to ‘KFin 

Technologies Private Limited’ through their resolution dated November 25, 2019, which was thereafter approved by the 

Shareholders of our Company through their resolution dated November 30, 2019, and a fresh certificate of incorporation, 

under the Companies Act, 2013, was issued by the RoC on December 5, 2019. The Board of our Company approved the 

conversion of our Company from a ‘private limited company’ to a ‘public limited company’ through their resolution dated 

January 8, 2022, which was thereafter approved by the Shareholders of our Company through their resolution dated 

January 28, 2022. Pursuant to the conversion of our Company into a public limited company, the name of our Company 

was changed from ‘KFin Technologies Private Limited’ to ‘KFin Technologies Limited’, and a fresh certificate of 

incorporation dated February 24, 2022, was issued by the RoC. For details in relation to the Scheme of Amalgamation and 

the changes in the name and registered office of our Company, see “History and Certain Corporate Matters” on page 258. 

 

Registered Office  

 

KFin Technologies Limited 

Selenium, Tower-B 

Plot No 31 & 32 

Financial District, Nanakramguda 

Serilingampally, Hyderabad 

Rangareddi- 500032, Telangana, India  

 

Corporate identity number and registration number  

 

Corporate Identity Number: U72400TG2017PLC117649 

Registration Number: 117649 

 

Address of the RoC 

 

Registrar of Companies  

2nd Floor, Corporate Bhawan  

GSI Post, Nagole 

Bandlaguda 

Hyderabad - 500068, Telangana 

 

Our Board  

 

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

 
Name Designation DIN Address 

Vishwanathan Mavila 

Nair  

Chairman & Non–

executive Director 

02284165 1902, A- Tower, Vivarea, Sane, Guruji Marg, Jacob Circle, 

Mahalaxmi, Mumbai, Maharashtra 400 011 

Venkata Satya Naga 

Sreekanth Nadella  

Managing Director and 

Chief Executive Officer 

08659728 Plot no. 273/1. Road no. 25, Jubilee Hills, Greater Hyderabad, 

Hyderabad, Telangana 500 033 

Sandeep Achyut Naik 

(Nominee of the 

Promoter Selling 

Shareholder) 

Non-executive Nominee 

Director 

02057989 40 Nassim Hill #10-40 Nassim Mansion Singapore 258474  

Shantanu Rastogi 

(Nominee of the 

Promoter Selling 

Shareholder) 

Non-executive Nominee 

Director 

06732021 Beau Monde B, Flat no. 2101, 21st floor, New Prabhadevi, 

Mumbai, Maharashtra 400 025 



 

 

Name Designation DIN Address 

Srinivas Peddada 

(Nominee of the 

Promoter Selling 

Shareholder) 

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

Medchalmalkajgiri, Hyderabad, Telangana- 500072, India 

Jaideep Hansraj 

(Nominee of KMBL) 

Non-executive Nominee 

Director 

02234625 101 Mount Pleasant, 586 A, Lady Jehangir Road, 5 Gardens, 

Matunga East, Mumbai 

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

070 

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

110016 

Kaushik Bishnu 

Mazumdar 

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

Bandra West, Mumbai, Maharashtra 400 050 

 

For further details of our Directors, see “Our Management” on page 275. 

 

Company Secretary and Compliance Officer   

 

Alpana Uttam Kundu  

  

Selenium, Tower B, Plot No- 31 & 32 

Financial District, Nanakramguda, Serilingampally 

Hyderabad, Rangareddi – 500032, Telangana, India 

Telephone No.: +91 40 7961 5565  

E-mail: compliance.corp@kfintech.com  

 

Investor Grievances 

 

Investors can contact the Company Secretary and Compliance Officer, the Book Running Lead Managers or the 

Registrar to the Offer in case of any pre-Offer or post-Offer related problems, such as non-receipt of letters of 

Allotment, non-credit of Allotted Equity Shares in the respective beneficiary account, non-receipt of refund orders 

or non-receipt of funds by electronic mode. 

 

All Offer related grievances, other than that of Anchor Investors, may be addressed to the Registrar to the Offer with a 

copy to the relevant Designated Intermediary to whom the Bid cum Application Form was submitted. The Bidder should 

give full details such as name of the sole or first Bidder, Bid cum Application Form number, Bidder’s DP ID, Client ID, 

UPI ID, PAN, date of submission of the Bid cum Application Form, address of the Bidder, number of Equity Shares 

applied for, the name and address of the Designated Intermediary where the Bid cum Application Form was submitted by 

the Bidder and ASBA Account number (for Bidders other than UPI Bidders) in which the amount equivalent to the Bid 

Amount was blocked or the UPI ID in case of UPI Bidders using the UPI Mechanism.  

 

Further, the Bidder shall also enclose a copy of the Acknowledgment Slip or provide the acknowledgement number 

received from the Designated Intermediaries in addition to the information mentioned hereinabove. All grievances relating 

to Bids submitted through Registered Brokers may be addressed to the Stock Exchanges with a copy to the Registrar to 

the Offer. The Registrar to the Offer shall obtain the required information from the SCSBs for addressing any 

clarifications or grievances of ASBA Bidders. 

 

All Offer-related grievances of the Anchor Investors may be addressed to the Book Running Lead Managers giving full 

details such as the name of the sole or First Bidder, Anchor Investor Application Form number, Bidders’ DP ID, Client 

ID, PAN, date of the Anchor Investor Application Form, address of the Bidder, number of the Equity Shares applied for, 

Bid Amount paid on submission of the Anchor Investor Application Form and the name and address of the Book Running 

Lead Managers where the Anchor Investor Application Form was submitted by the Anchor Investor.  

 

Book Running Lead Managers 



 

 

ICICI  Securities Limited 

ICICI Venture House 

Appasaheb Marathe Marg, Prabhadevi 

Mumbai – 400025, Maharashtra, India 

Telephone: +91 22 6807 7100 

E-mail:   kfintech.ipo@icicisecurities.com  

Website: www.icicisecurities.com 

Investor Gri evance ID: 

customercare@icicisecurities.com 

Contact person:   Sumit Singh / Shekher Asnani 

SEBI Registration No.: INM000011179 

Kotak Mahindra Capital Company Limited  

27BKC, 1st Floor, Plot No. C – 27 

"G" Block, Bandra Kurla Complex  

Bandra (East), Mumbai – 400 051 

Telephone: +91 22 4336 0000 

E-mail:  kfintech.ipo@kotak.com  

Website:   www.investmentbank.kotak.com 

Investor Grievance ID:    kmccredressal@kotak.com 

Contact person:  Ganesh Rane 

SEBI Registration No.:  INM000008704  

 

J.P. Morgan India Private Limited 

J.P. Morgan Tower  

Off. CST Road, Kalina, Santacruz East 

Mumbai – 400098 

Telephone: +91 22 6157 3000 

E-mail: kfintech_ipo@jpmorgan.com 

Website: www.jpmipl.com 

Investor Grievance ID : 

 investorsmb.jpmipl@jpmorgan.com 

Contact person: Govind Khetan 

SEBI Registration No.:  INM000002970 

 

IIFL Securities Limit ed 

10th Floor, IIFL Centre, Kamala City 

Senapati Bapat Marg 

Lower Parel (W) 

Mumbai- 400013, India 

Telephone: +91 22 4646 4728 

E-mail:  kfintech.ipo@iiflcap.com   

Website:   www.iiflcap.com 

Investor Gri evance ID:  ig.ib@iiflcap.com 

Contact person:  Pawan Jain/Dhruv Bhagwat 

SEBI Registration No.:  INM000010940 

Jefferies India Private Limited 

42/43, 2 North Avenue 

Maker Maxity 

Bandra-Kurla Complex (BKC) 

Bandra (East), Mumbai 400 051 

Telephone: +91 22 4356 6000 

E-mail:  kfintech.ipo@jefferies.com 

Website:  www.jefferies.com 

Investor Grievance ID:  

jipl.grievance@jefferies.com 

Contact person:  Ashutosh Prajapati 

SEBI Registration No.:  INM000011443  

 

 

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

 

AZB & Partners  

AZB House,  

Peninsula Corporate Park 

Ganpatrao Kadam Marg 

Lower Parel 

Mumbai 400 013 

Telephone: +91 22 6639 6880 

 

Legal Counsel to Book Running Lead Managers, as to Indi an law  

 

Shardul Amarchand Mangaldas & Co 

24th Floor, Express Towers 

Nariman Point, Mumbai 400 021 

Maharashtra, India 

Telephone: +91 22 4933 5555 

 

International Legal Counsel to Book Running Lead Managers  

 

White & Case Pte. Ltd.  

Singapore Office 

88 Market Street 

#41-01, Capita Spring  



 

 

Singapore 048948 

Telephone: +65 6225 6000 

 

Statutory Auditors to our Company 

 

B S R & Associates LLP 

Salarpuria Knowledge City 

Orwell B Wing, 6th Floor, Unit 3  

Sy No. 83/1, Plot No. 2 

Raidurg, Hyderabad -500 081 

Telephone no.: (+91) (40) 7182 2000 

Fax Number: (+91) (40) 7182 2399 

E-mail:  gprakash1@bsraffiliates.com   
ICA I firm registration No.:  125710 

Peer review certificate No.: 013504 

 

Changes in the auditors  

 

There has been no change in our Statutory Auditors during the three years immediately preceding the date of this Red 

Herring Prospectus. B S R & Associates LLP has been appointed by the Company as Statutory Auditors w.e.f. July 2, 2019, 

in the meeting of the Board held on May 22, 2019. 

 

Registrar to the Offer  

 

Bigshare Services Private Limited  

Office No – S6 - 2, 6th Floor 

Pinnacle Business Park, Next to Ahura Centre  

Mahakali Caves Road, Andheri (East) 

Mumbai – 400 093 

Telephone: +91 22 62638200  

E-mail: kfintechipo@bigshareonline.com  

Website: www.bigshareonline.com  

Investor Grievance ID : investor@ bigshareonline.com 

Contact person: Jibu John 

SEBI Registration No.:  INR000001385 

 

Syndicate Member  

 

Kotak Securities Limited 

4th Floor, 12 BKC, G Block  

Bandra Kurla Complex, Bandra (East)  

Mumbai – 400 051 

Telephone: +91 22 42858344 

E-mail: umesh.gupta@kotak.com 

Website: www.kotak.com  

Contact person: Umesh Gupta 

SEBI Registration Number: INZ000200137 

 

Public Offer Banks and Sponsor Banks 

 

Kotak Mahindra Bank Limite d 

Kotak Infiniti, 6th Floor, Building No. 21 

Infinity Park, Off Western Express Highway 

General AK Vaidya Marg, Malad (East) 

Mumbai – 400 097 

Maharashtra, India 

Telephone: + 91 22 66056588 

E-mail: cmsipo@kotak.com 

Website: www.kotak.com  

Contact person: Kushal Patankar 

SEBI Registration Number: INBI00000927 



 

 

 

Axis Bank Limited   

6-3-879/B First Floor 

G Pulla Reddy Building, 

Green Lands, Begumpet- 500 016 

Hyderabad, India 

Telephone: + 91 81422 00081 

E-mail: branchhead.hyderabad@axisbank.com 

Website: www.axisbank.com 

Contact person: Sridevi Raghu 

SEBI Registration Number: INBI00000017 

 

Escrow Collection Bank and Refund Bank 

 

Kotak Mahindra Bank Limited  

Kotak Infiniti, 6th Floor, Building No. 21 

Infinity Park, Off Western Express Highway 

General AK Vaidya Marg, Malad (East) 

Mumbai – 400 097 

Maharashtra, India 

Telephone: + 91 22-66056588 

E-mail: cmsipo@kotak.com 

Website: www.kotak.com  

Contact person: Kushal Patankar 

SEBI Registration Number : INBI00000927 

 

Banker to our Company  

 

The Hongkong and Shanghai Banking Corporation, India  

6-3-1107 & 1108, Raj Bhavan Road 

Somajiguda, Hyderabad- 500082, India 

Contact Person: Satyam Agarwal 

Tel: +91 9591144551 

Website: www.hsbc.co.in 

Email:  satyamagarwal@hsbc.co.in 

CIN: F00947 

 

Designated Intermediaries 

 

Self-Certifi ed Syndicate Banks 

 

The list of SCSBs notified by SEBI for the ASBA process is available at 

http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes, or at such other website as may be prescribed 

by SEBI from time to time. A list of the Designated SCSB Branches with which an ASBA Bidder (other than a UPI 

Bidders using the UPI Mechanism), not Bidding through Syndicate/Sub Syndicate or through a Registered Brokers, RTA 

or CDP may submit the Bid cum Application Forms, is available at 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=34, or at such other websites as 

may be prescribed by SEBI from time to time. 

 

SCSBs and mobile applications enabled for  UPI Mechanism 

 

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI Circular No. 

SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, and SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 

dated April 5, 2022, UPI Bidders Bidding using the UPI Mechanism in the Offer may apply through the SCSBs and 

mobile applications (apps) whose names appears on the website of the SEBI 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=40) and 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=43) respectively, as updated from 

time to time. A list of SCSBs and mobile applications, which are live for applying in public issues using UPI mechanism 

is provided as ‘Annexure A’ for the SEBI circular number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 

 

Syndicate SCSB Branches 



 

 

 

In relation to Bids (other than Bids by Anchor Investor and RIBs) submitted under the ASBA process to a member of the 

Syndicate, the list of branches of the SCSBs at the Specified 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 the SEBI 

(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35) and updated from time to 

time or any other website prescribed by SEBI from time to time. For more information on such branches collecting Bid 

cum Application Forms from the Syndicate at Specified Locations, see the website of the SEBI 

https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmId=35 as updated from time to time 

or any other website prescribed by SEBI from time to time. 

 

Registered Brokers 

 

Bidders can submit ASBA Forms in the Offer using the stockbroker network of the stock exchange, i.e. through the 

Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details such as postal address, 

telephone number and e-mail address, is provided on the websites of the Stock Exchanges at https://www.bseindia.com/ 

and https://www.nseindia.com, as updated from time to time.  

 

RTAs 

 

The list of the RTAs eligible to accept ASBA Forms at the Designated RTA Locations, including details such as address, 

telephone number and e-mail address, is provided on the websites of the Stock Exchanges at 

https://www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and 

https://www.nseindia.com/products/consent/equities/ipos/asba-procedures.htm, as updated from time to time.  

 

Collecting Depository Participants  

 

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as name and 

contact details, is provided on the website of the Stock Exchanges at 

http://www.bseindia.com/Static/Markets/PublicIssues/RtaDp.aspx? and 

http://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.  

 

Experts  

 

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

 

i. Our Company has received written consent dated December 1, 2022 from B S R & Associates LLP, Chartered 

Accountants, to include their name as required under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR 

Regulations, in this Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the Companies Act, 

2013 to the extent and in their capacity as our Statutory Auditors, and in respect of (i) their examination report dated 

November 17, 2022 on our Restated Consolidated Financial Information; and (ii) their report dated December 1, 2022 

on the Statement of Possible Special Tax Benefits in this Red Herring Prospectus and such consent has not been 

withdrawn as on the date of this Red Herring Prospectus. However, the term “expert” shall not be construed to mean 

an “expert” as defined under the U.S. Securities Act; and 

 

ii.  Our Company has received written consent dated December 1, 2022 from the independent chartered accountant, 

namely M H A & Associates LLP to include their name in this Red Herring Prospectus and as an “expert” as defined 

under Section 2(38) of the Companies Act, 2013. 

 

Monitoring Agency 

 

The Offer being an offer for sale, our Company will not receive any proceeds from the Offer and is not required to appoint 

a monitoring agency for the Offer. 

 

Appraising Entity  

 

As the Offer is an offer for sale of Equity Shares by the Promoter Selling Shareholder, our Company will not receive any 

proceeds from the Offer. Accordingly, no appraising agency has been appointed. 

 

Statement of Responsibility of the Book Running Lead Managers  

 

The responsibilities and coordination by the BRLMs for various activities in this Offer are as follows:  



 

 

 
Sr. No. Activity  Responsibility  Co-ordinator 

1.  Capital structuring, due diligence of the Company including its 

operations/management/business plans/legal etc. Drafting and design of the Draft Red 

Herring Prospectus, Red Herring Prospectus, Prospectus, abridged prospectus and 

application form. The BRLMs shall ensure compliance with stipulated requirements and 

completion of prescribed formalities with the Stock Exchanges, RoC and SEBI including 

finalisation of Prospectus and RoC filing 

BRLMs I-Sec 

2.  Drafting and approval of all statutory advertisement BRLMs I-Sec 

3.  Drafting and approval of all publicity material other than statutory advertisement as 

mentioned above including corporate advertising, brochure, etc. and filing of media 

compliance report 

BRLMs Jefferies 

4.  

Appointment of intermediaries - Registrar to the Offer, advertising agency, Banker(s) to 

the Offer, Sponsor Bank, printer and other intermediaries, including coordination of all 

agreements to be entered into with such intermediaries 

BRLMs Kotak 

5.  Preparation of roadshow presentation and Frequently Asked Questions BRLMs JPM 

6.  International institutional marketing of the Offer, which will cover, inter alia: 

• marketing strategy; 

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

Finalizing road show and investor meeting schedule 

BRLMs JPM 

7.  Domestic institutional marketing of the Offer, which will cover, inter alia: 

• marketing strategy; 

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

• Finalizing road show and investor meeting schedule 

BRLMs Kotak 

8.  Retail marketing of the Offer, which will cover, inter alia, 

• Finalising media, marketing and public relations strategy including list of frequently 

asked questions at retail road shows; 

• Finalising centres for holding conferences for brokers, etc.; 

• Follow-up on distribution of publicity and Offer material including application 

form, the Prospectus and deciding on the quantum of the Offer material; and 

Finalising collection centres 

BRLMs I-Sec 

9.  Non-Institutional marketing of the Offer, which will cover, inter alia, 

• Finalising media, marketing and public relations strategy; 

Finalising centres for holding conferences for brokers, etc.; 

BRLMs IIFL 

10.  Coordination with Stock Exchanges for book building software, bidding terminals, mock 

trading, payment of 1% security deposit, anchor coordination, anchor CAN and 

intimation of anchor allocation 

BRLMs IIFL 

11.  Managing the book and finalization of pricing in consultation with the Company BRLMs Jefferies 

12.  Post-Offer activities, which shall involve essential follow-up with Bankers to the Offer 

and SCSBs to get quick estimates of collection and advising Company about the closure 

of the Offer, based on correct figures, finalisation of the basis of allotment or weeding 

out of multiple applications, listing of instruments, dispatch of certifi cates or demat 

credit and refunds, payment of STT on behalf of the Selling Shareholders and 

coordination with various agencies connected with the post-Offer activity such as 

Registrar to the Offer, Bankers to the Offer, Sponsor Bank, SCSBs including 

responsibility for underwriting arrangements, as applicable. 

Coordinating with Stock Exchanges and SEBI for submission of all post-Offer reports 

including the initial and final post-Offer report to SEBI, release of 1% security deposit 

post closure of the Offer 

BRLMs IIFL 

  

Credit  Rating  

 

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

 

IPO Grading 

 

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

 

Debenture Trustees  

 

As this is an offer of Equity Shares, no debenture trustee has been appointed for the Offer.  

 

Green Shoe Option  

 

No green shoe option is contemplated under the Offer. 



 

 

 

Filing of the Offer Documents 

 

A copy of the Draft Red Herring Prospectus has been filed electronically through the SEBI Intermediary Portal at 

https://sipotal.sebi.gov.in, in accordance with SEBI circular bearing reference SEBI/HO/CFD/DIL1/CIR/P/2018/011 

dated January 19, 2018, and has been emailed to SEBI at cfddil@sebi.gov.in, in accordance with the instructions issued 

by the SEBI on March 27, 2020, in relation to “Easing of Operational Procedure –Division of Issues and Listing –CFD.” 

 

A copy of this Red Herring Prospectus, along with the material documents and contracts required to be filed, has been 

filed with the RoC in accordance with Section 32 of the Companies Act and a copy of the Prospectus required to be filed 

under Section 26 of the Companies Act, will be filed with the RoC situated at Registrar of Companies, Telangana at 

Hyderabad, and through the electronic portal at https://www.mca.gov.in/mcafoportal/login.do 

 

Book Building Process 

 

Book building, in the context of the Offer, refers to the process of collection of Bids from investors based on the Red 

Herring Prospectus and the Bid cum Application Forms (and the Revision Forms) within the Price Band. The Price Band 

and minimum Bid lot will be decided by our Company and the Promoter Selling Shareholder, in consultation with the 

Book Running Lead Managers, and will be advertised in all editions of the English national daily newspaper Financial 

Express, all editions of the Hindi national daily newspaper Jansatta and Hyderabad (Telangana) editions of the Telugu 

national daily newspaper Surya (Telugu being the regional language of Telangana where our Registered Office is located), 

each with wide circulation, at least two Working Days prior to the Bid/Offer Opening Date and shall be made available to 

the Stock Exchanges for the purpose of uploading on their respective websites. The Offer Price shall be determined by our 

Company and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers after the 

Bid/Offer Closing Date. For further details, see “Offer Procedure” on page 464. 

 

All Bid ders, except Anchor Investors, are mandatorily required to use the ASBA process for participating in the 

Offer by providing details of their respective ASBA Account in which the corresponding Bid Amount will be 

blocked by SCSBs. In addition to this, the UPI Bidders may partic ipate through the ASBA process by either (a) 

providing the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked by 

the SCSBs; or (b) through the UPI Mechanism. Anchor Investors are not permitted to participat e in the Offer 

through the ASBA process.  

 

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders are not allowed to withdraw 

or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid Amount) at any stage. RIBs 

Bidding in the Retail Portion can revise their Bids during the Bid/Offer  Period and withdraw their Bids until the 

Bid/Offer Closing Date. Further, Anchor Investors cannot withdraw their Bids after the Anchor Investor 

Bid/Offer Per iod. Except for All ocation to RIBs, the Anchor Investors and NIBs, Allocation in the Offer will be on 

a proportionate basis. Allocation to the Anchor Investors will be on a discretionary basis. For further details, see 

“Terms of the Offer”, “Offer Structure” and “Offer Procedure” on pages 455, 461 and 464, respectively.  

 

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and the 

Bidding Process are subject to change from time to time and Bidders are advised to make their own judgment 

about investment through this process prior to submitting a Bid in the Offer. 

 

Bidders should note that the Offer is also subject to obtaining (i) final approval of the RoC after the Prospectus is filed 

with the RoC; and (ii) final listing and trading approvals from the Stock Exchanges, which our Company shall apply for 

after Allotment within six Working Days of the Bid/Offer Closing Date or such other time period as prescribed under 

applicable law. 

 

For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer Procedure” on pages 461 

and 464, respectively. 

 

Illustration of Book Building Process and Price Discovery Process 

 

For an illustration of the Book Building Process and the price discovery process, see “Terms of the Offer” and “Offer 

Procedure” on pages 455 and 464, respectively.  

 

Underwriting Agreement 

 

After the determination of the Offer Price and allocation of Equity Shares, but prior to the filing of the Prospectus with the 



 

 

RoC, our Company and the Promoter Selling Shareholder will enter into an Underwriting Agreement with the 

Underwriters for the Equity Shares proposed to be offered through the Offer. It is proposed that pursuant to the terms of 

the Underwriting Agreement, the obligations of the Underwriters will be several and will be subject to certain conditions 

to closing, specified therein. 

 

The Underwriting Agreement is dated [●]. 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 the Prospectus with the RoC.) 

 
Name, address, telephone number and e-mail address 

of the Underwriters 

Indicative number of Equity 

Shares to be underwritten 

Amount 

Underwritten (₹ in million)  

[●] [●] [●] 

 

The above-mentioned is indicative underwriting and will be finalised after determination of Offer Price and and actual 

allocation in accordance with provisions of Regulation 40(2) of the SEBI ICDR Regulations.  

 

In the opinion of our Board (based on representations made to our Company by the Underwriters), the resources of the 

Underwriters are sufficient to enable them to discharge their respective underwriting obligations in full. The Underwriters 

are registered as merchant bankers with SEBI or registered as brokers with the Stock Exchange(s). Our Board, at its 

meeting held on [●], has accepted and entered into the Underwriting Agreement mentioned above on behalf of our 

Company.  

 

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set forth in the 

table above.  

 

Notwithstanding the above table, each of 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. The Underwriting Agreement has not been executed as on the date of this Red Herring Prospectus and will be 

executed after determination of the Offer Price and allocation of Equity Shares, but prior to filing the Prospectus with the 

RoC. The extent of underwriting obligations and the Bids to be underwritten in the Offer by each Book Running Lead 

Manager shall be as per the Underwriting Agreement. 



 

 

 

CAPITAL  STRUCTURE  

 

The share capital of our Company, as on the date of this Red Herring Prospectus, is set forth below:  

 
  Aggregate nominal value (in 

₹) 

Aggregate value at 

Offer Price (in ₹)(1) 

A 

  

AUTHORIZED SHARE CAPITAL *   

175,980,000 Equity Shares of face value ₹10 each 1,759,800,000  

1,000 Preference Shares of face value ₹200 each 200,000  

TOTAL  1,760,000,000 - 

 

B 

  

ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL 

BEFORE THE OFFER 

  

167,568,883 Equity Shares of face value ₹10 each 1,675,688,830  - 

 1,000 Preference shares of face value ₹ 200 each 200,000  

 TOTAL  1,675,888,830  

    

C PRESENT OFFER   

Offer for Sale of up to [●] Equity Shares(2)(3)  [●] [●] 

    

D ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL AFTER 

THE OFFER  

  

 [●] Equity Shares of ₹ 10 each [●] - 

 

E SECURITIES PREMIUM ACCOUNT    

  Before the Offer  5,005,933,098  

 After the Offer [●] 

1. To be included upon finalization of the Offer Price. 

2. The Offer has been authorised by our Board pursuant to its resolution dated March 24, 2022.  

3. The Promoter Selling Shareholder confirms that the Equity Shares being offered by the Promoter Selling Shareholder is eligible 

for being offered for sale pursuant to the Offer in terms of Regulation 8 of the SEBI ICDR Regulations. Further, the Promoter 

Selling Shareholder confirms that its portion of the Offered Shares is within the thresholds prescribed under Regulation 8A of the 

SEBI ICDR Regulations, to the extent applicable to it. Our Board has taken on record the approval for the Offer for Sale by the 

Promoter Selling Shareholder pursuant to its resolutions dated March 24, 2022 and December 10, 2022. For details of 

authorizations received for the Offer, see “Other Regulatory and Statutory Disclosures” beginning on page 437. 

*For details in relation to the changes in the authorised share capital of our Company, see “History and Certain Corporate Matters – 

Amendments to our Memorandum of Association in the last 10 years” on page 260. 
 

Notes to the Capital Structure 

 

1. Share capital history of our Company 

 

(a) History of Equity Share capital of our Company 

 

The following table sets forth the history of the Equity Share capital of our Company. The face value of the Equity Shares 

of our Company since its incorporation has been ₹ 10 per Equity Share. 

 
Date of 

allotment

/cancellat

ion/buy-

back of 

Equity 

Shares 

Number of 

Equity 

Shares 

allotted/canc

elled/bought

-back 

Details of allottees 

and Equity Shares 

allotted  

Face 

Value 

per 

Equit

y 

Share 

(₹) 

Issue 

price 

per 

Equity 

Share 

(₹) 

Natur

e of 

consi

derati

on 

Reason for / 

Nature of 

allotment/cance

llation/buy-

back 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid up-

Equity Share 

capital (₹) 

June 8, 

2017 

10,000 Allo tment of 5,000 

Equity Shares each 

to Bharat Naidu 

Bobbili and 

Venkata Ram 

Mohan Karavadi 

10 10 Cash Initial 

subscription to 

the 

Memorandum of 

Association 

10,000 100,000 

November 

16, 2018 

55,831,414 Allotment of 

55,831,414 Equity 

Shares to General 

Atlantic Singapore 

10 74.06 Cash Preferential 

allotment 

55,841,414 558,414,140 



 

 

Date of 

allotment

/cancellat

ion/buy-

back of 

Equity 

Shares 

Number of 

Equity 

Shares 

allotted/canc

elled/bought

-back 

Details of allottees 

and Equity Shares 

allotted  

Face 

Value 

per 

Equit

y 

Share 

(₹) 

Issue 

price 

per 

Equity 

Share 

(₹) 

Natur

e of 

consi

derati

on 

Reason for / 

Nature of 

allotment/cance

llation/buy-

back 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid up-

Equity Share 

capital (₹) 

Fund Pte. Ltd. 

November 

19, 2018   

110,000,015 Allotment of 

1,808,345 Equity 

Shares to C. 

Parthasarathy,1,768

,324 Equity Shares 

to Adhiraj 

Parthasarathy, 

1,768,324 Equity 

Shares to Rajat 

Parthasarathy, 

2,184,400 Equity 

Shares to C. 

Parthasarathy – 

HUF, 29,237,258 

Equity Shares to 

Compar Estates and 

Agencies Private 

Limited, 

24,377,306 Equity 

Shares to M. Rajini, 

2,187,521 Equity 

Shares to M. 

Ahalya,1,177,496 

Equity Shares to M. 

Gangadhar Rao, 

8,643,281 Equity 

Shares to M. 

Spandana, 

7,607,745 Equity 

Shares to M. 

Rushyanth, 

5,235,591 Equity 

Shares to M. Meena 

and 24,004,424 

Equity Shares to 

Jhansi Sureddi 

10 - Other 

than 

cash 

Allotment 

pursuant to 

Scheme of 

Amalgamation  

165,841,429 1,658,414,290 

November 

19, 2018 

(10,000) Cancellation of 161 

Equity Shares each 

of Adhiraj 

Parthasarathy and 

Rajat Parthasarathy, 

2,216 Equity Shares 

of M. Rajini, 199 

Equity Shares of M. 

Ahalya, 107 Equity 

Shares of M. 

Gangadhar Rao, 

786 Equity Shares 

of M. Spandana, 

476 Equity Shares 

of M. Meena, 2,182 

Equity Shares to 

Jhansi Sureddi, 363 

Equity Shares of C. 

Parthasarathy – 

HUF, 2,658 Equity 

Shares of Compar 

Estates and 

Agencies Private 

Limited and 691 

10 - - Cancellation 

pursuant to 

Scheme of 

Amalgamation 

165,831,429 1,658,314,290 



 

 

Date of 

allotment

/cancellat

ion/buy-

back of 

Equity 

Shares 

Number of 

Equity 

Shares 

allotted/canc

elled/bought

-back 

Details of allottees 

and Equity Shares 

allotted  

Face 

Value 

per 

Equit

y 

Share 

(₹) 

Issue 

price 

per 

Equity 

Share 

(₹) 

Natur

e of 

consi

derati

on 

Reason for / 

Nature of 

allotment/cance

llation/buy-

back 

Cumulative 

number of 

Equity 

Shares 

Cumulative 

paid up-

Equity Share 

capital (₹) 

Equity Shares of M. 

Rushyanth 

October 

14, 2019 

(14,987,846) Buy-back of 

12,477,692 Equity 

Shares from 

General Atlantic 

Singapore Fund Pte. 

Ltd., 1,829,648 

Equity Shares from 

Compar Estates and 

Agencies Private 

Limited, 197,426 

Equity Shares from 

C. Parthasarathy – 

HUF, 163,438 

Equity Shares from 

C. Parthasarathy, 

159,821 Equity 

Shares each from 

Adhiraj 

Parthasarathy and 

Rajat Parthasarathy* 

10 74.25 Cash Buy-back 150,843,583 1,508,435,830 

November 

10, 2021 

16,725,100 Allotment of 

16,725,100 Equity 

Shares to Kotak 

Mahindra Bank 

Limited(1) 

10 185.35 Cash Preferential 

allotment 

167,568,683 1,675,686,830 

January 

18, 2022 

50 Allotment of 50 

Equity Shares to 

Vishwanathan 

Mavila Nair 

10 70.36 Cash Exercise of 

ESOPs pursuant 

to KFin ESOP 

Plan 2020 

167,568,733 1,675,687,330 

January 

18, 2022 

150 Allotment of 50 

Equity Shares each 

to Venkata Satya 

Naga Sreekanth 

Nadella, Srinivas 

Peddada and Vivek 

Narayan Mathur 

10  91.98 Cash  Exercise of 

ESOPs pursuant 

to KFin ESOP 

Plan 2020 

167,568,883 1,675,688,830 

*The buyback was approved by the Board on September 7, 2019 and by the Shareholders as on September 30, 2019, in accordance with the 

applicable laws. 

 

(1) Kotak Mahindra Capital Company Limited, one of the BRLMs, is related to our Shareholder, namely, KMBL. However, on 

account of this relationship, Kotak Mahindra Capital Company Limited does not qualify as an associate of our Company in terms 

of Regulation 21(A)(1) of the SEBI (Merchant Bankers) Regulations, 1992, as amended, read with Regulation 23(3) of the SEBI 

ICDR Regulations. 

 

(b) History of Preference Share Capital of the Company 

 Date of 

allotment 

of 

preference 

shares 

Number 

of 

preference 

shares 

allotted(2)  

Details of 

allottee and 

preference 

shares 

allotted 

Face value 

per 

preference 

share (₹) 

Issue pr ice 

per 

preference 

share 

(₹) 

Form of 

consideration  

Reason 

for/ Nature 

of 

allotment  

Cumulativ

e 

number of 

preference 

shares  

Cumulativ

e 

paid-up 

preference 

share 

capital (₹) 

October 25, 

2021 
1,000 

Allotment of 

1,000 non-

convertible 

redeemable 

preference 

shares to 

200 200 Cash 
Preferential 

issue 
1,000 200,000 



 

 

Adhiraj 

Parthasarathy(

1) 

(1) The Company has entered into a subscription agreement (“RPS SSA”) dated May 28, 2021, with Adhiraj Parthasarathy, Rajat 

Parthasarathy and C. Parthasarathy, for the issuance of non-convertible redeemable preference shares (“RPS”) to Adhiraj 

Parthasarathy. Under shareholders agreement dated August 3, 2017, as amended, entered amongst CP Group, Adhiraj 

Parthasarathy, GASF and the Company (“SHA 2017”), the CP Group and Adhiraj Parthasarathy had the right to subscribe to 

additional equity shares of the Company upon the occurrence of certain identified events (as stipulated in SHA 2017). In 

consideration for termination of SHA 2017 and extinguishment of all rights of the CP Group and Adhiraj Parthasarathy 

thereunder (including the aforesaid right to subscribe to additional equity shares of the Company), the RPS were issued by the 

Company to Adhiraj Parthasarathy in accordance with the terms of the RPS SSA. The RPS are not subject to the attachment, 

pursuant to the Freezing Order by the ED, and are further not subject to any encumbrance. The terms of the above mentioned RPS 

in accordance with the RPS SSA,  are as follows: 

• Term: Maximum tenure of 20 years from the date of issue. 

• Voting Rights: The RPS do not carry any voting rights. 

• Convertibility: The RPS are not convertible into Equity Shares of the Company. 

• Subordination: The RPS shall be subordinated to the existing indebtedness of our Company and any future senior debt that our 

Company may take. 

• Redemption: These RPS shall be redeemed by our Company in accordance with their terms and applicable law, upon payment 

by our Company of the redemption premium of ₹ 1,340,000,001 (after deduction of any applicable taxes), which takes into 

consideration a deduction of ₹ 300,000,000 that has been made towards an indemnity claim made by the Company. These RPS 

shall be redeemed on or after October 25, 2023. Our Company also has the right, exercisable at its sole option, to buy back 

these RPS instead of redeeming the same. 

• Dividend: Preferential non-cumulative dividend rate of 0.0001% per annum, which shall be applicable until October 25, 2023. 

The dividend shall be due only when declared by our Board. In the event that the RPS are not redeemed on October 25, 2023 or 

within sixty days therefrom, the dividend rate applicable on the RPS for the period after October 25, 2023, shall stand revised 

to a preferential cumulative dividend rate of 7% per annum, which shall further increase by 200 bps per annum at every 

anniversary of October 25, 2023, subject to a maximum of 13% per annum. The payment of such dividend shall be subject to 

deduction and withholding of taxes by our Company as per applicable law. 

• Transferability: The RPS are transferable between Adhiraj Parthasarathy and each of the following, but are not transferable to 

any other third party: (i) C. Parthasarathy; (ii) Rajat Parthasarathy; (iii) C. Parthasarathy – HUF; and (iv) Compar Estates 

and Agencies Private Limited. 

 

Our Company had, by way of its letter dated October 25, 2021, informed the ED of the issuance of such RPS to Adhiraj 

Parthasarathy. 

 

(c) Except as disclosed below, our Company has not issued any Equity Shares at a price that may be lower than the Offer 

Price during a period of one year preceding the date of this Red Herring Prospectus:  

 

Date of 

allotment 

Number 

of Equity 

Shares 

allotted 

Details of allottee and Equity 

Shares allotted Face 

value 

(₹) 

Issue 

price per 

Equity 

Share 

(₹) 

Form of 

consideration 

Reason for / nature 

of allotment 

November 10, 

2021 

16,725,100 Allotment of 16,725,100 Equity 

Shares to Kotak Mahindra Bank 

Limited 

10 185.35 Cash Preferential 

allotment 

January 18, 

2022 

50 Allotment of 50 Equity Shares to 

Vishwanathan Mavila Nair 

10 70.36 Cash Exercise of ESOPs 

pursuant to KFin 

ESOP Plan 2020 

January 18, 

2022 

150 Allotment of 50 Equity Shares each 

to Venkata Satya Naga Sreekanth 

Nadella, Srinivas Peddada and 

Vivek Narayan Mathur 

10  91.98 Cash  Exercise of ESOPs 

pursuant to KFin 

ESOP Plan 2020 

 

(d) Issue of Equity Shares for consideration other than cash or out of revaluation reserve 

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

 

Further, except as set forth below, our Company has not issued any Equity Shares for consideration other than cash: 

 
Date of 

allotment 

No. of 

Equity 

Shares 

allotted 

Details of allottee and Equity 

Shares allotted 

Face 

value 

(₹) 

Issue 

price (₹) 

Reason/Nature 

of allotment 

Benefits accrued to our 

Company 



 

 

Date of 

allotment 

No. of 

Equity 

Shares 

allotted 

Details of allottee and Equity 

Shares allotted 

Face 

value 

(₹) 

Issue 

price (₹) 

Reason/Nature 

of allotment 

Benefits accrued to our 

Company 

November 

19, 2018 

110,000,015 Allotment of 1,808,345 Equity 

Shares to C. 

Parthasarathy,1,768,324 Equity 

Shares to Adhiraj Parthasarathy, 

1,768,324 Equity Shares to Rajat 

Parthasarathy,2,184,400 Equity 

Shares to C. Parthasarathy – HUF, 

29,237,258 Equity Shares to 

Compar Estates and Agencies 

Private Limited, 24,377,306 Equity 

Shares to M. Rajini,2,187,521 

Equity Shares to M. Ahalya,177,496 

Equity Shares to M. Gangadhar 

Rao, 8,643,281 Equity Shares to M. 

Spandana, 7,607,745 Equity Shares 

to M. Rushyanth, 5,235,591 Equity 

Shares to M. Meena and 24,004,424 

Equity Shares to Jhansi Sureddi 

10 - Allotment 

pursuant to the 

Scheme of 

Amalgamation (1) 

Demerger of all the assets and 

liabilities pertaining to the 

RTA business of KCL 

(including but not limited to 

the equity investment of KCL 

in KCPL) into our Company 

on a going concern basis; and 

amalgamation of KCPL into 

our Company 

(1) Pursuant to the Scheme of Amalgamation approved by the NCLT, Hyderabad by its order dated October 23, 2018. For details of 

the aforesaid Scheme of Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or 

divestments of business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years”, on page 263. 

(e) Issue of Equity Shares pursuant to a Scheme of Amalgamation 

Except as set forth below, our Company has not allotted any Equity Shares pursuant to any scheme of 

amalgamation/arrangement approved under Sections 230 to 234 of the Companies Act, 2013. For details of the Scheme of 

Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or divestments of 

business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years”, on page 263.  

 
Date of 

allotment 

No. of Equity 

Shares 

allotted 

Details of allottee and Equity 

Shares allotted 

Face 

value (₹) 

Issue 

price (₹) 

Reason/Nature of 

allotment 

Benefits accrued to our 

Company 

November 

19, 2018 

110,000,015 Allotment of 1,808,345 Equity 

Shares to C. 

Parthasarathy,1,768,324 Equity 

Shares to Adhiraj 

Parthasarathy, 1,768,324 Equity 

Shares to Rajat 

Parthasarathy,2,184,400 Equity 

Shares to C. Parthasarathy – 

HUF, 29,237,258 Equity Shares 

to Compar Estates and 

Agencies Private Limited, 

24,377,306 Equity Shares to M. 

Rajini,2,187,521 Equity Shares 

to M. Ahalya,177,496 Equity 

Shares to M. Gangadhar Rao, 

8,643,281 Equity Shares to M. 

Spandana, 7,607,745 Equity 

Shares to M. Rushyanth, 

5,235,591 Equity Shares to M. 

Meena and 24,004,424 Equity 

Shares 

10 - Allotment pursuant 

to the Scheme of 

Amalgamation (1) 

Demerger of all the assets and 

liabilities pertaining to the RTA 

business of KCL (including but 

not limited to the equity 

investment of KCL in KCPL) into 

our Company on a going concern 

basis; and amalgamation of 

KCPL into our Company 

(1) Pursuant to the Scheme of Amalgamation approved by the NCLT, Hyderabad by its order dated October 23, 2018. For details of 

the aforesaid Scheme of Amalgamation, see “History and Certain Corporate Matters - Details regarding material acquisitions or 

divestments of business/undertakings, mergers, amalgamation, any revaluation of assets in the last 10 years”, on page 263. 

2. Details of the Shareholding of our Promoter and members of the Promoter Group in our Company 

 

As on the date of this Red Herring Prospectus, our Promoter holds 123,009,706 Equity Shares, aggregating to 73.41% of 

the issued, subscribed and paid-up Equity Share capital of our Company (i.e., 72.51% of the issued, subscribed and paid-

up Equity Share capital of our Company on a fully-diluted basis), as set forth in the table below. 



 

 

Build-up of Promoter’s shareholding in our Company 

 

The build-up of the equity shareholding of our Promoter is set forth in the table below.  

 
General Atlantic Singapore Fund Pte. Ltd.# 

Date of allotment/ 

transfer/buy-back 

and made fully 

paid up 

Number of 

Equity 

Shares 

Face 

value 

per 

Equity 

Share 

(₹) 

 

Issue/ 

Transfer/buy-

back price 

per Equity 

Share 

(₹) 

Nature of 

consideration 

Nature of 

acquisition/ 

allotment/ 

transfer/buy- back 

Percentage 

of pre-

Offer 

equity 

share 

capital of 

the 

Company 
(1)  (%)  

Percentage of 

post-Offer  

equity share 

capital of the 

Company on 

a fully 

diluted basis 

(1) 

(%)  

November 16, 2018 55,831,414 10 74.06 Cash Allotment 32.91 [●] 

November 20, 2018 24,377,306  10 74.06 Cash Transfer from M 

Rajini 

14.37 [●] 

November 20, 2018  2,187,521  10 74.06 Cash Transfer from M 

Ahalya 

1.29 [●] 

November 20, 2018  1,177,496  10 74.06 Cash Transfer from M 

Gangadhar Rao 

0.69 [●] 

November 20, 2018  8,643,281  10 74.06 Cash Transfer from M 

Spandana 

5.10 [●] 

November 20, 2018  7,607,745  10 74.06 Cash Transfer from M 

Rushyanth 

4.48 [●] 

November 20, 2018  5,235,591  10 74.06 Cash Transfer from M 

Meena 

3.09 [●] 

November 20, 2018 8,993,314 10 74.06 Cash Transfer from Compar 

Estates and Agencies 

Private Limited 

5.30 [●] 

November 22, 2018 24,004,424 10 74.06 Cash Transfer from Jhansi 

Sureddi 

14.15 [●] 

October 14, 2019 (12,477,692) 10 74.25 Cash Buy-back (7.36) [●] 

November 28, 2022 (1,285,347) 10 389 Cash Transfer to India 

Acorn Fund Ltd. 

(0.76) [●] 

November 29, 2022 (1,285,347) 10 389 Cash Transfer to IIFL I ndia 

Private Equity Fund – 

Series 1A  

(0.76) [●] 

Total 123,009,706     72.51 [●] 
(1)Assuming exercise of all vested stock options by the employees under the ESOP Schemes. 
# The erstwhile promoters of our Company were re-classified, pursuant to the applicable laws, in the Financial Year 2019-20. Pursuant 

to the reclassification of the erstwhile promoters, General Atlantic Singapore Fund Pte. Ltd. has been identified as Promoter of the 

Company. 

 

The details of the shareholding of our Promoter and the members of the Promoter Group, as on the date of this Red 

Herring Prospectus, are set forth in the table below: 

 
Sr. 

No. 

Name of the Shareholder No. of Equity Shares 

of face value ₹10 each 

Percentage of the pre-Offer 

Equity Share Capital (%) 

Percentage of the post-Offer 

Equity Share Capital (%) 

1. General Atlantic Singapore Fund Pte. 

Ltd. 

123,009,706 73.41 [●] 

2. General Atlantic Singapore KFT Pte. 

Ltd. 

1,608,503 0.96 [●] 

Total 124,618,209 74.37 [●] 

 

None of the Equity Shares held by our Promoter and the members of the Promoter Group are pledged. 

  

The entire shareholding of our Promoter and the members of the Promoter Group are in dematerialised form as on the date 

of this Red Herring Prospectus. 

 

Except as disclosed in this Red Herring Prospectus under “Capital Structure - Notes to the Capital Structure – Share 

capital history of our Company” on page beginning on 95, none of the members of the Promoter Group, the directors of 

our Promoter, our Directors and their relatives have purchased or sold any securities of our Company during the period of 

six months immediately preceding the date of the Draft Red Herring Prospectus and this Red Herring Prospectus. 

 



 

 

3. Shareholding Pattern of our Company:  

 
Cat

egor

y(I)  

Category of 

Shareholder 

(II)  

No

. of 

Sh

are

hol

de

rs 

(II

I)  

No. of fully 

paid up 

Equity 

Shares held 

(IV)  

  

No. 

of 

Par

tly 

pai

d-

up 

Equ

ity 

Sha

res 

hel

d 

(V) 

No. 

of 

sha

res 

un

der

lyi

ng 

dep

osit

ory 

rec

eip

ts 

(VI

) 

Total No. 

of shares 

held 

(VII) = 

(IV)+(V)+ 

(VI)  

  

Share

holdin

g as a 

% of 

total 

No. of 

Equit

y 

Share

s 

(calcu

late as 

per 

SCRR

) 

(VIII) 

As a 

% of 

(A+B

+C2) 

  

No. of Voting Rights held in each 

class of securities (IX) 

No. of Voting Rights 

No. 

of 

Equ

ity 

Sha

res 

und

erlyi

ng 

outs

tand

ing 

con

vert

ible 

secu

ritie

s 

(incl

udin

g 

war

rant

s) 

(X)  

Shareh

olding, 

as a % 

assumin

g full 

convers

ion of 

converti

ble 

securiti

es (as a 

percent

age of 

diluted 

equity 

share 

capital)  

(XI)= 

(VII)+(

X) 

As a % 

of 

(A+B+

C2) 

No. of locked 

in Equity 

Shares 

No. of Equity 

Shares pledged or 

otherwise 

encumbered(1) 

No. of 

Equity 

Shares held 

in 

demateriali

zed form 

(XIV)  

  

  
(XII)  (XIII)  

No. 

(a) 

As a 

% of 

total 

share

s held 

(b) 

No. 

(a) 

As a 

% 

of 

total 

shar

es 

held 

(b) 

Class 

(Equity) 

Total Total 

as a 

% of 

(A+B

+C) 

(A) Promoter and 

Promoter 

Group 

2 124,618,209 - - 124,618,209 74.37 124,618,209 124,618,209 74.37 - - - - - - 124,618,209 

(B) Public(2) 11 42,950,674 - - 42,950,674 25.63 42,950,674 42,950,674 25.63 - - - - 23,654,680(1) 14.1

2 

42,950,674 

(C) Non Promoter - 

Non Public 

- - - - - - - - - - - - - - - - 

(C1) Shares 

underlying 

depository 

receipts 

- - - - - - - - - - - - - - - - 

(C2) Shares held by 

employee trusts 

- - - - - - - - - - - - - - - - 

 Total (A+B+C) 13 167,568,883 - - 167,568,883 100.00 167,568,883 167,568,883 100.0

0 

- - - - 23,654,680 14.1

2 

167,568,883 

(1) 1,608,503 Equity Shares being blocked positions and 22,046,177 Equity Shares being subject to a non-disposal undertaking. 

(2) Four of these Shareholders are members of the CP Group, collectively holding 23,654,680 Equity Shares aggregating to 14.12% of our Company’s Equity Share capital, which are subject to a provisional attachment 

for 180 days (since March 8, 2022) or until order by the adjudicating authority under section 8(3) of PMLA, pursuant to a provisional attachment order bearing Order no. 6, dated March 8, 2022, issued by the ED with 

reference to file no. ECIR/HYZO/14/2021 dated May 19, 2021. 



 

 

 

4. Details of encumbrances in favor of certain lenders of the CP Group 

 

Based on the beneficiary position statement of our Company dated December 9, 2022, the details of the KFin 

Subject Shares and nature of the encumbrance are as follows: 

 

S. 

No. 
Name of Restricted Shareholder 

No. of KFin 

Subject 

Shares 

Pre-Offer 

Shareholding 

percentage (%) 

Nature of encumbrance* 

1. C. Parthasarathy 16,44,907 0.98% Non-disposal undertaking 

2. Rajat Parthasarathy 16,08,503 0.96% Blocked Position 

3. Compar Estates and Agencies Private Limited 18,414,296 10.99% Non-disposal undertaking 

4. 
C. Parthasarathy – HUF (Karta – C. 

Parthasarathy) 
1,986,974 1.19% Non-disposal undertaking 

 Total KFin Subject Shares 23,654,680 14.12%  
*In favour of HDFC Bank Limited and ICICI Bank Limited, being lenders of the CP Group, based on publicly available information available on 

the website of the Bombay High Court and Debt recovery Tribunal, Hyderabad. For risks in this regard, see “Risk Factors- The Equity Shares 
held by certain members of the CP Group are subject to encumbrances in favor of their lenders. Any enforcement of encumbrances by such 

lenders may have an adverse impact on the market price of the Equity Shares of the Company” on page 48. 

 

5. Other details of Shareholding of our Company 

 

As on the date of this Red Herring Prospectus, our Company has 13 Shareholders and one preference 

shareholder.  

 

(i) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a 

fully diluted basis, as on the date of this Red Herring Prospectus. 

 

Sr. No. Name of the Shareholder No. of Equity Shares 
Percentage of the pre-Offer 

equity share capital(1) (%) 

1.  General Atlantic Singapore Fund Pte. Ltd. 123,009,706 72.51 

2.  Compar Estates and Agencies Private Limited 18,414,296   10.86 

3.  Kotak Mahindra Bank Limited 16,725,100 9.86 

4.  C. Parthasarathy – HUF 1,986,974   1.17 

Total 160,136,076 94.40 
(1)Assuming exercise of all vested stock options by the employees under the ESOP Schemes. 

 

Sr. No. Name of the Shareholder No. of Preference Shares 
Percentage of the pre-Offer 

preference capital (%)  

1.  Adhiraj Parthasarathy 1,000   100 

 

(ii)  Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a 

fully diluted basis, as of 10 days prior to the date of this Red Herring Prospectus. 

 

Sr. No. Name of the Shareholder No. of Equity Shares 
Percentage of the pre-Offer 

equity share capital(1) (%) 

1.  General Atlantic Singapore Fund Pte. Ltd. 123,009,706 72.51 

2.  Compar Estates and Agencies Private Limited 18,414,296   10.86 

3.  Kotak Mahindra Bank Limited 16,725,100 9.86 

4.  C. Parthasarathy – HUF 1,986,974   1.17 

Total 160,136,076 94.40 
 (1)Assuming exercise of all vested stock options by the employees under the ESOP Schemes.. 

 

Sr. No. Name of the Shareholder No. of Preference Shares 
Percentage of the pre-Offer 

preference capital (%)  

1.  Adhiraj Parthasarathy 1,000   100 

 

(iii)  Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a 

fully diluted basis, as of the date one year prior to the date of this Red Herring Prospectus: 



 

 

 

Sr. No. Name of the Shareholder No. of Equity Shares 
Percentage of the pre-Offer 

equity share capital(1) (%) 

1.  General Atlantic Singapore Fund Pte. Ltd. 125,580,400   74.03 

2.  Compar Estates and Agencies Private Limited 18,414,296   10.86 

3.  Kotak Mahindra Bank Limited 16,725,100 9.86 

4.  C. Parthasarathy – HUF 1,986,974   1.17 

Total 162,702,770 95.92 
(1)Assuming exercise of all vested stock options by the employees under the ESOP Schemes. 

 

Sr. No. Name of the Shareholder No. of Preference Shares 
Percentage of the pre-Offer 

preference capital (%) 

1.  Adhiraj Parthasarathy 1,000   100 

 

(iv) Set forth below is a list of Shareholders holding 1% or more of the paid-up share capital of our Company, on a 

fully diluted basis, as of the date two years prior to the date of this Red Herring Prospectus: 

  

Sr. No. Name of the Shareholder No. of Equity Shares 
Percentage of the pre-Offer 

equity share capital(1) (%) 

1.  General Atlantic Singapore Fund Pte. Ltd. 125,580,400 82.13 

2.  C. Parthasarathy 1,644,907 1.08 

3.  Adhiraj Parthasarathy 1,608,503 1.05 

4.  Rajat Parthasarathy 1,608,503 1.05 

5.  Compar Estates and Agencies Private Limited 18,414,296   12.04 

6.  C. Parthasarathy – HUF 1,986,974   1.30 

Total 158,043,583 98.65 
(1)Assuming exercise of all vested stock options by the employees under the ESOP Schemes. 
 

6. Shareholding of our Directors and/or Key Management Personnel: 

 

Except as set forth below, none of the Directors or Key Management Personnel hold any Equity Shares as on the 

date of this Red Herring Prospectus: 

 

Sr. No. Name of the Shareholder  No. of Equity Shares 

Percentage of the 

pre-Offer equity 

share capital (%) 

Percentage of the 

post-Offer equity 

share capital (%) 

Directors 

1.  Vishwanathan Mavila Nair  50 Negligible [●] 

2.  Venkata Satya Naga Sreekanth 

Nadella 

50 Negligible [●] 

3.  Srinivas Peddada 50 Negligible [●] 

Key Managerial Personnel 

4.  Vivek Narayan Mathur 50 Negligible [●] 

Total 200 Negligible [●]  
*For details in relation to granted and vested stock options issued to the Directors and Key Managerial Personnels, please refer 

“Capital Structure - Employee Stock Options Schemes” on page 106. 

 

7. Details of lock-in 

 

7.1. Details of Promoters’ contribution locked-in for 18 months 

 

a) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted 

post-Offer Equity Share capital, assuming exercise of all vested options of our Company as on the date of this 

Red Herring Prospectus, except for the Equity Shares offered pursuant to the Offer for Sale, shall be locked in 

for a period of 18 months from the date of Allotment as minimum Promoter’s contribution (“Minimum 

Promoter’s Contribution”). 

 

b) Based on the above, the details of the Equity Shares to be locked-in for 18 months from the date of Allotment as 



 

 

Minimum Promoter’s Contribution are set forth in the table below*.  

Name of 

Promoter  

Number 

of Equity 

Shares 

locked-

in(1) 

Date of 

allotment/acquisition 

of Equity Shares 

Nature of 

tr ansaction 

Face 

value 

per 

Equity 

Share 

(₹) 

Issue/ 

Acquisition 

price per 

Equity 

Share (₹) 

Percentage 

of the pre- 

Offer paid-

up Equity 

Share capital 

(%) 

Percentage 

of the 

post- Offer 

paid-up 

Equity 

Share 

capital 

(%) (2) 

Date up 

to which 

the 

Equity 

Shares 

are 

subject to 

lock-in 

[●] [●] [●] [●] [●] [●] [●] [●] [●] 

[●] [●] [●] [●] [●] [●] [●] [●] [●] 

Total [●]    [●] [●] [●] [●] 

*To be included in the Prospectus. 
(1) For a period of 18 months from the date of Allotment. 
(2)Assuming exercise of all vested stock options by the employees under the ESOP Schemes.  

 

Our Promoter has consented to include such number of Equity Shares held by it, as may constitute 20% of the fully 

diluted post-Offer equity share capital of our Company as Minimum Promoter’s Contribution. Our Promoter has 

agreed not to sell, transfer, charge, pledge or otherwise encumber in any manner, the Minimum Promoter’s 

Contribution from the date of filing the Draft Red Herring Prospectus, until the expiry of the lock-in period specified 

above, or for such other time as required under SEBI ICDR Regulations, except as may be permitted, in accordance 

with the SEBI ICDR Regulations.  

 

Our Company undertakes that the Equity Shares that are being locked-in are not ineligible for computation of 

Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR Regulations. For details of the 

build-up of the share capital held by our Promoter, see “- Details of the Shareholding of our Promoter and members 

of the Promoter Group in our Company” on page 99. 

 

Further, with respect to the Equity Shares being offered for Minimum Promoter’s Contribution, we confirm the 

following: 

 

i. the Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares acquired in the 
three immediately preceding years (a) for consideration other than cash, involving revaluation of assets or 

capitalisation of intangible assets; or (b) resulting from a bonus issue of Equity Shares out of revaluation 

reserves or unrealised profits of our Company or from a bonus issue against Equity Shares, which are otherwise 

ineligible for computation of Minimum Promoter’s Contribution;  

ii.  the Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares allotted during 

the one year preceding the date of this Red Herring Prospectus at a price lower than the price at which the 

Equity Shares are being offered to the public in the Offer;  

iii.  our Company has not been formed by the conversion of a partnership firm or a limited liability partnership firm 

into a company; and  

iv. the Equity Shares forming part of the Minimum Promoter’s Contribution are not subject to any pledge or any 

other encumbrance. 

 

Accordingly, the Equity Shares offered for Minimum Promoter’s Contribution are eligible in terms of Regulation 15 

of the SEBI ICDR Regulations. 

 

7.2. Details of other Equity Shares locked-in for 18 months 

 

Our Promoter has undertaken and consented that, over and above the Minimum Promoters’ Contribution, 8,993,314 

Equity Shares aggregating to 5.37% of the pre- Offer Equity Share capital of our Company, which were acquired by 

our Promoter from the CP Group, shall be locked in for a period of 18 months from the date of Allotment. For 

details of these Equity Shares acquired by our Promoter, see “-Details of the Shareholding of our Promoter and 

members of the Promoter Group in our Company” above. 

 

7.3. Details of equity share capital locked-in for six months 



 

 

  

Unless provided otherwise under applicable law, pursuant to the SEBI ICDR Regulations, the entire pre-Offer 

capital of our Company (excluding the Equity Shares held by our Promoter mentioned in point 7 above) shall be 

locked-in for a period of six months from the date of Allotment, except for (a) Equity Shares allotted to employees, 

whether currently an employee or not, under the KFin ESOP Plan 2020; (b) Equity Shares held by an employee 

stock option trust or transferred to the employees by an employee stock option trust pursuant to exercise of options 

by the employees, whether currently an employee or not, in accordance with the KFin ESOP Plan 2020; (c) Equity 

Shares held by a venture capital fund or alternative investment fund of Category I or Category II or a foreign venture 

capital investor, which shall be locked in for a period of six months from the date of purchase by such investor, as 

applicable; and (d) Offered Shares, which are successfully sold and transferred as part of the Offer. Further, any 

unsubscribed portion of the Offered Shares will also be locked in, as required under the SEBI ICDR Regulations.  

 

The KFin Subject Shares, i.e., 23,654,680 Equity Shares held by CP Group, aggregating to 14.12% of our 

Company’s Equity Share capital, are subject to a freezing order from the ED (File No. ECIR/HYZO/14/2021) 

received by our Company on September 24, 2021 (“Freezing Order”) and a provisional attachment for 180 days 

(since March 8, 2022) or until order by the adjudicating authority under section 8(3) of PMLA, pursuant to a 

provisional attachment order bearing Order no. 6, dated March 8, 2022, issued by the ED with reference to file no. 

ECIR/HYZO/14/2021 dated May 19, 2021 (“Attachment Order”, and together with Freezing Order, the “ED 

Orders”), further to which these KFin Subject Shares cannot be transferred, disposed, parted with, or otherwise 

dealt with in any manner, whatsoever, until or unless specifically permitted to do so by the ED. The details of the 

KFin Subject Shares held by CP Group mentioned above are as follows:  

 
S.No. Name of the Restricted Shareholder No. of KFin Subject Shares % of our Company’s 

Equity Share capital 

1.  Compar Estates and Agencies Private Limited 18,414,296 10.99 

2.  C. Parthasarathy 1,644,907 0.98 

3.  C. Parthasarathy HUF (Karta - C. Parthasarathy) 1,986,974 1.19 

4.  Rajat Parthasarathy 1,608,503 0.96 

Total 23,654,680 14.12 

 

For further details, please see "Risk Factors - Our erstwhile promoters are subject to ongoing investigations by 

enforcement agencies, including Enforcement Directorate, Ministry of Finance, Government of India (“ED”) and 

the outcome of such investigations may adversely impact our Company and the market price of our Equity Shares.”, 

on page 31 of this Red Herring Prospectus. 

 

Additionally, based on the beneficiary position statement dated December 9, 2022 issued by the depositories, the 

KFin Subject Shares are subjected to encumbrances in the nature of non-disposal undertaking and block positions. 

For further details of such encumbrances, please see “Shareholding Pattern of our Company” and “Details of 

encumbrances in favor of certain lenders of the CP Group” above. 

 

In the event the KFin Subject Shares are released from the ED Orders prior to the date of Allotment of Equity Shares 

pursuant to the Offer, such released KFin Subject Shares will be locked-in, in accordance with the applicable SEBI 

ICDR Regulations and in the event, the KFin Subject Shares are released from ED Orders post the date of Allotment 

of Equity Shares pursuant to the Offer but within the 6 (six) months lock-in period, such released KFin Subject 

Shares will be locked-in from the date on which such KFin Subject Shares are released until the remainder of the 6 

(six) months lock-in period, in accordance with the applicable SEBI ICDR Regulations. 

 

7.4. Lock-in of Equity Shares Allotted to Anchor Investors 

 

50% of the Equity Shares Allotted to Anchor Investors will be locked-in for a period of 90 days from the date of 

Allotment, and the remaining 50% of Equity Shares Allotted to Anchor Investors will be locked-in for a period of 30 

days from the date of Allotment. 

 

7.5. Recording on non-transferability o f Equity Shares locked-in 

 



 

 

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the 

Equity Shares locked-in are recorded by the relevant Depository.  

 

7.6. Other requirements in respect of lock-in 

 

Pursuant to Regulation 21 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter and locked-in, as 

mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial bank, a public 

financial institution, NBFC-SI or a housing finance company, subject to the following: 

 

i. With respect to the Equity Shares locked-in for six months from the date of Allotment, such pledge of the 

Equity Shares must be one of the terms of the sanction of the loan; and 

 

ii.  With respect to the Equity Shares locked-in as Minimum Promoter’s Contribution for 18 months from the date 

of All otment, the loan must have been granted to our Company for the purpose of financing one or more of the 

objects of the Offer, which is not applicable in the context of this Offer. 

 

However, the relevant lock-in period shall continue post the invocation of the pledge referenced above, and the 

relevant transferee shall not be eligible to transfer the Equity Shares till the relevant lock-in period has expired in 

terms of the SEBI ICDR Regulations.  

 

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by our Promoter and locked-in in 

terms of Regulation 16 of the SEBI ICDR Regulations, may be transferred to any member of our Promoter Group or 

a new promoter, subject to continuation of lock-in, in the hands of such transferee, for the remaining period and 

compliance with provisions of the Takeover Regulations.  

 

Our Promoter has agreed not to transfer, create any pledge or any other type of encumbrance on the Minimum 

Promoter’s Contribution from the date of this Red Herring Prospectus, until the expiry of the lock-in specified 

above, or for such other time as required under the SEBI ICDR Regulations, except as may be permitted, in 

accordance with the SEBI ICDR Regulations. 

 

Further, in terms of Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by persons prior to the Offer 

and locked-in for a period of six months, may be transferred to any other person holding Equity Shares which are 

locked-in along with the Equity Shares proposed to be transferred, subject to the continuation of the lock-in in the 

hands of such transferee for the remaining period and compliance with the applicable provisions of the Takeover 

Regulations. 

   

8. Employee Stock Options Schemes 

 

Except as disclosed above under “Notes to Capital Structure – Share capital history of our Company” above, our 

Company has not issued any equity shares pursuant to the exercise of options, which have been granted under the 

employee stock option schemes. The following are the details of the employee stock option schemes of our 

Company: 

 

KFin Employees Stock Option Plan, 2020 

 

The members of our Company at the extraordinary general meeting held on July 31, 2019 have approved KFPL 

Employee Stock Option Plan 2019 (“KFin  ESOP Plan 2019”). Pursuant to the above resolution, the stock options 

were approved to be granted to the employees of our Company including our subsidiaries (Group) whether existing 

or future, for not exceeding and aggregate of 9,593,839 units equivalent to 9,593,839 Equity Shares, at such price 

and on such terms and conditions as may be fixed or determined by the Board of Directors in accordance with the 

guidelines or other applicable provisions of any law as may be prevailing at that time. Subsequently, the Board on 

recommendation of the Nomination and Remuneration Committee of the Board approved the following schemes: 

 

• KFPL Employees Stock Option Plan 2019 – Scheme A 

• KFPL Employees Stock Option Plan 2019 – Scheme B 



 

 

• KFPL Employees Stock Option Plan 2019 – Scheme C 

The members of our Company at the extraordinary general meeting held on October 20, 2020 approved the 

extinguishment/ reduction/ cancellation of 2,500,000 units from the share pool of KFin ESOP Plan 2019 and to 

rename the KFin ESOP Plan 2019 as KFin Employee Stock Option Plan 2020 (“KFin ESOP Plan 2020”) and 

respective schemes as follows: 

 

• KFin Employees Stock Option Plan 2020 – Scheme A 

• KFin Employees Stock Option Plan 2020 – Scheme B 

• KFin Employees Stock Option Plan 2020 – Scheme C 

In addition to the abovementioned schemes, the Board on recommendation of the Nomination and Remuneration 

Committee of the Board dated October 28, 2021 approved the following additional schemes on November 1, 2021: 

 

• KFin Employees Stock Option Plan 2020 – Scheme D 

• KFin Employees Stock Option Plan 2020 – Scheme E 

• KFin Employees Stock Option Plan 2020 – Scheme F 

In addition to the abovementioned schemes, the Board on recommendation of the Nomination and Remuneration 

Committee of the Board dated March 8, 2022 approved “KFin Employees Stock Option Plan 2020 – Scheme G” on 

March 11, 2022 

 

The KFin ESOP Plan 2020 is in compliance with the SEBI SBEB Regulations and the Companies Act, 2013, and is 

accounted for in accordance with guidance notes issued by ICAI and the relevant accounting standards, as per the 

certificate dated December 10, 2022, from M H A & Associates LLP. Further details in relation to the KFin ESOP 

Plan 2020 are as follows: 

 

Pursuant to the Scheme A, the Company has granted 1,820,249 options to the employees of the Company, of the 

granted options, an aggregate of 420,176 options have been vested of which Nil  options have been exercised, 

855,029 options have lapsed/forfeited/cancelled, and 545,044 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme A 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April  1, 2022 

till December 10, 

2022  

1,094,016 726,233 NA NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

5 49 NA NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

Options vested (including options that 

have been exercised) 

420,176 

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled 855,029 

Options outstanding (including vested 

and unvested options) 

965,220 

Exercise price of options  Grant 1: ₹ 70.36/- 

Grant 2: ₹ 70.36/- 

Grant 3: ₹ 91.98/- 

Grant 4: ₹110.00/- 



 

 

Particulars Details-Scheme A 

Grant 5: NA 

Grant 6: NA 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No exercise from Scheme A 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 965,220 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal Year 2020 

Venkata Satya Naga Sreekanth 

Nadella 

223,729 

Fiscal Year 2021 

Venkata Satya Naga Sreekanth 

Nadella 

223,728 

Vivek Narayan Mathur 55,552 

Fiscal Year 2022 

NA NA 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal Year 2020 

Giridhar G 67,119 

Fiscal Year 2021 

Srinivas Peddada 138,879 

Lakshminarayanan Kalyanam 

(Resigned) 

55,552 

 

Fiscal year 2022 

NA NA 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(iii)  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

₹ 6.68 

 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.47%/ 6.88%/6.40% 



 

 

Particulars Details-Scheme A 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

Expected life of share options (years) : 8.15/7.72 years/7.06 years 

Expected volatility (weighted average volatility %) : 14.61%/ 13.96%/16.16% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil  

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any  

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

No 

  

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme A, as on date of RHP, the Company has not 

issued any Equity Shares to any of its employees. 

 

Pursuant to the Scheme B, the Company has granted 2,015,054 options to the employees of the Company, of the 

granted options, an aggregate of 1,329,603 options have been vested of which 200 options have been exercised, 

685,451 options have lapsed/forfeited/cancelled and NIL options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme B 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

820,511 544,677 649,866 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

5 49 58 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

Options vested (including options that 

have been exercised) 

1,329,603 

Options exercised  200 

Options forfeited/ lapsed/ cancelled 685,451 



 

 

Particulars Details-Scheme B 

Options outstanding (including vested 

and unvested options) 

1,329,603 

Exercise price of options  Grant 1: ₹ 70.36/- 

Grant 2: ₹ 70.36/- 

Grant 3: ₹ 91.98/- 

Grant 4: ₹110.00/- 

Grant 5: ₹185.00/- 

Grant 6: NA 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

200 options exercised 

Variation in terms of options  NA 

Money realised by exercise of options  ₹ 19, 685 (excluding tax) 

Total no. of options in force NIL 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

Venkata Satya Naga Sreekanth Nadella 167,796 

Fiscal year 2021 

Vivek Narayan Mathur 41,664 

Venkata Satya Naga Sreekanth Nadella 167,796 

Fiscal year 2022 

Vivek Narayan Mathur 87,088 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

Giridhar  G 50,339 

Fiscal year 2021 

Srinivas Peddada 104,159 

Lakshminarayanan Kalyanam 

(Resigned) 

41,664 

Fiscal year 2022 

Quah Meng Kee 35,561 

Sathish Kumar Nuggu (Resigned) 75,177 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(iii)  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

₹ 6.68 

Dif ference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  



 

 

Particulars Details-Scheme B 

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate: 6.47%/ 6.88%/6.40%/6.79% 

Expected life of share options (years): 8.15/7.72 /7.06 /4.16  

Expected volatility (weighted average volatility %): 14.61%/ 13.96% 

16.16%/17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil  

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any  

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

No 

 

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme B, the Company has issued 200 Equity Shares to 

four employees including three Directors of the Company. 

 

Pursuant to the Scheme C, the Company has granted 1,844,291 options, to the employees of the Company, of the 

granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, 682,746 

options have lapsed/forfeited/cancelled and 1,161,545 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme C 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

820,511 544,676 479,104 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

5 49 34 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 



 

 

Particulars Details-Scheme C 

Options vested (including options that 

have been exercised) 

Nil  

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled 682,746 

Options outstanding (including vested 

and unvested options) 

1,161,545 

Exercise price of options  Grant 1: ₹ 70.36/- 

Grant 2: ₹ 70.36/- 

Grant 3: ₹ 91.98/- 

Grant 4: ₹ 110.00/- 

Grant 5: ₹ 185.00/- 

Grant 6: NA 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No options exercised from scheme C 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 1,161,545 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

Venkata Satya Naga Sreekanth Nadella 167,796 

Fiscal year 2021 

Vivek Narayan Mathur 41,664 

Venkata Satya Naga Sreekanth Nadella 167,796 

Fiscal year 2022 

Vivek Narayan Mathur 87,088 

For the period from April 1, 2022, till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

Giridhar  G 50,339 

Fiscal year 2021 

Srinivas Peddada 104,159 

Lakshminarayanan Kalyanam (Resigned) 41,664 

Fiscal year 2022 

Quah Meng Kee 35,561 

For the period from April 1, 2022, till December 10, 2022 

NA NA 
 

(iii)  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

₹ 6.68 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

Nil  



 

 

Particulars Details-Scheme C 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.47%/ 6.88%/6.40%/6.79% 

Expected life of share options (years) : 8.15/7.72 /7.06 /4.16  

Expected volatility (weighted average volatility %) : 14.61%/ 13.96% 

16.16%/17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil 

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any  

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

No 

 

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme C, as on date of RHP, the Company has not 

issued any Equity Shares to any of its employees. 

 

Pursuant to the Scheme D, the Company has granted 1,930,966 options to the employees of the Company of the 

granted options, an aggregate of 206,659 options have been vested of which Nil options have been exercised, 

198,876 options have lapsed/forfeited/cancelled and 1,525,431 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme D 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

NA NA 1,930,966 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 



 

 

Particulars Details-Scheme D 

till December 10, 

2022 

NA NA 67 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

Options vested (including options that 

have been exercised) 

2,06,659 

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled 1,98,876 

Options outstanding (including vested 

and unvested options) 

17,32,090 

Exercise price of options  Grant 1: NA 

Grant 2: NA 

Grant 3: NA 

Grant 4: NA 

Grant 5: ₹ 185.00/- 

Grant 6: ₹ 185.00/- 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No options exercised from scheme D 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 1,732,090 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

Venkata Satya Naga Sreekanth Nadella 120,000 

Vivek Narayan Mathur 116,116 

Alpana Uttam Kundu 14,911 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

Sathish Kumar Nuggu (Resigned) 1,00,234 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(iii)  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

₹ 6.68 



 

 

Particulars Details-Scheme D 

Share’ 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.79% 

Expected life of share options (years) : 4.16  

Expected volatility (weighted average volatility %) : 17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil 

As on December 10, 2022: Nil 

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any 

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

No 

 

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme D, as on date of RHP, the Company has not 

issued any Equity Shares to any of its employees. 

 

Pursuant to the Scheme E, the Company has granted 396,353 options to the employees of the Company of the 

granted options, an aggregate of 105,391 options have been vested of which Nil options have been exercised, 27,958 

options have lapsed/forfeited/cancelled and 263,004 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme E 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 



 

 

Particulars Details-Scheme E 

2022 

NA NA 396,353 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

NA NA 11 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

Options vested (including options that 

have been exercised) 

1,05,391 

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled 27,958 

Options outstanding (including vested 

and unvested options) 

3,68,395 

Exercise price of options  Grant 1: NA 

Grant 2: NA 

Grant 3: NA 

Grant 4: NA 

Grant 5: ₹ 185.00/- 

Grant 6: ₹ 185.00/- 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No options exercised from scheme E 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 368,395 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

Venkata Satya Naga Sreekanth Nadella 90,000 

Alpana Uttam Kundu 9,941 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

Vishwanathan Mavila Nair 40,541 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(iii )  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

₹ 6.68 



 

 

Particulars Details-Scheme E 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.79% 

Expected life of share options (years) : 4.16  

Expected volatility (weighted average volatility %) : 17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil 

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any  

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

No 

 

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme E, as on date of RHP, the Company has not 

issued any Equity Shares to any of its employees. 

 



 

 

Pursuant to the Scheme F, the Company has granted 409,497 options to the employees of the Company of the 

granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, 106,117 

options have lapsed/forfeited/cancelled and 303,380 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme F 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1 , 2022 

till December 10, 

2022 

NA NA 409,497 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

NA NA 33 NA 

Cumulative options granted as on July 31, 2019: December 10, 2022 

Options vested (including options that 

have been exercised) 

Nil  

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled 1,06,117 

Options outstanding (including vested 

and unvested options) 

303,380 

Exercise price of options  Grant 1: NA 

Grant 2: NA 

Grant 3: NA 

Grant 4: NA 

Grant 5: ₹ 185.00/- 

Grant 6: NA 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No options exercised from scheme F 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 303,380 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

NA 

Fiscal year 2021 

NA 

Fiscal year 2022 

Venkata Satya Naga Sreekanth Nadella 90,000 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

Vishwanathan Mavila Nair 40,541 

Venkata Giri Vonkayala 25,122 

Sathish Kumar Nuggu (Resigned) 75,177 

For the period from April 1, 2022 till December 10, 2022 



 

 

Particulars Details-Scheme F 

NA NA 
 

(iii)  Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

₹ 6.68 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.79% 

Expected life of share options (years) : 4.16  

Expected volatility (weighted average volatility %) : 17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil 

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any  

No 

Intention to sell Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

No 



 

 

Particulars Details-Scheme F 

outstanding warrants and conversions)  

 

Pursuant to the KFin Employees Stock Option Plan 2020 - Scheme F, as on date of RHP, the Company has not 

issued any Equity Shares to any of its employees. 

 

Pursuant to the Scheme G, the Company has granted 198,340 options to the employees of the Company of the 

granted options, an aggregate of Nil options have been vested of which Nil options have been exercised, Nil options 

have lapsed/forfeited/cancelled and 198,340 options are outstanding as on the date of this RHP. 

 
Particulars Details-Scheme G 

Options granted  Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

NA NA 198,340 NA 

Cumulative options granted as on March 24, 2022, December 10, 2022 

No. of employees to whom options 

were granted 

Fiscal 2020 Fiscal 2021 Fiscal 2022 For the period 

from April 1, 2022 

till December 10, 

2022 

NA NA 0 NA 

Cumulative options granted as on March 24, 2022, December 10, 2022 

Options vested [(including options that 

have been exercised)] 

Nil  

Options exercised  Nil  

Options forfeited/ lapsed/ cancelled Nil  

Options outstanding (including vested 

and unvested options) 

198,340 

Exercise price of options  Grant 1: NA 

Grant 2: NA 

Grant 3: NA 

Grant 4: NA 

Grant 5: NA 

Grant 6: ₹ 185.00/- 

Total no. of Equity Shares that would 

arise as a result of full exercise of 

options granted (net of forfeited/ lapsed/ 

cancelled options) 

No options exercised from scheme G 

Variation in terms of options  NA 

Money realised by exercise of options  NA 

Total no. of options in force 198,340 

Employee wise details of options 

granted to  

 

(i) Key management personnel  Name of Key Managerial Personnel Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 

NA NA 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(ii)  Any other employee who received 

a grant in any one year of options 

amounting to 5% or more of the 

options granted during the year  

Name of employee Total no. of options granted 

Fiscal year 2020 

NA NA 

Fiscal year 2021 

NA NA 

Fiscal year 2022 



 

 

Particulars Details-Scheme G 

MS Chandrasekhar 88,557 

Ravi Seshadri 88,557 

AK Sridhar 21,226 

For the period from April 1, 2022 till December 10, 2022 

NA NA 
 

(iii)   Identified employees who are 

granted options, during any one 

year equal to or exceeding 1% of 

the issued capital (excluding 

outstanding warrants and 

conversions) of our Company at 

the time of grant 

Name of employee Total no. of options granted 

NA NA 

NA NA 
 

Fully diluted EPS on a pre-Offer basis 

pursuant to the issue of equity shares on 

exercise of options calculated in 

accordance with the applicable 

accounting standard on ‘Earnings Per 

Share’ 

₹ 6.68 

Difference between employee 

compensation cost calculated using the 

intrinsic value of stock options and the 

employee compensation cost that shall 

have been recognised if the Company 

had used fair value of options and 

impact of this difference on profits and 

EPS of the Company 

Nil  

Description of the pricing formula and 

the method and significant assumptions 

used during the year to estimate the fair 

values of options, including weighted-

average information, namely, risk-free 

interest rate, expected life, expected 

volatility, expected dividends and the 

price of the underlying share in market 

at the time of grant of the option  

The fair value of the options granted during the period and the inputs used in the 

measurement of the grant-date fair values of the equity-settled share based payment 

plans measured based on the Black Scholes valuation model 

 

Risk free interest rate : 6.79% 

Expected life of share options (years) : 4.16  

Expected volatility (weighted average volatility %) : 17.62% 

Expected dividend yields (%): Nil  

Impact on profits and EPS of the last 

three years if the Company had 

followed the accounting policies 

specified in the SEBI ESOP 

Regulations in respect of options 

granted in the last three years 

For Fiscal 2022: Nil  

For Fiscal 2021: Nil  

For Fiscal 2020: Nil  

As on December 10, 2022: Nil 

Intention of the key managerial 

personnel and whole-time directors who 

are holders of Equity Shares allotted on 

exercise of options granted under an 

employee stock option scheme or 

allotted under an employee stock 

purchase scheme, to sell their Equity 

Shares within three months after the 

date of listing of the Equity Shares in 

the initial public offer (aggregate 

number of Equity Shares intended to be 

sold by the holders of options), if any 

No 

Intention to sell  Equity Shares arising 

out of an employee stock option scheme 

or allotted under an employee stock 

purchase scheme within three months 

after the date of listing, by directors, 

senior managerial personnel and 

No 



 

 

Particulars Details-Scheme G 

employees having Equity Shares issued 

under an employee stock option scheme 

or employee stock purchase scheme 

amounting to more than one per cent. of 

the issued capital (excluding 

outstanding warrants and conversions)  

  

Pursuant to KFin Employees Stock Option Plan 2020 - Scheme G, the Company has not issued anyEquity Shares to 

any of its employees of the Company. 

 

The details of Equity Shares allotted by the Company pursuant to the ESOP Schemes are as set forth below: 

 
S. 

No. 

Date of 

allotment 

No. of 

Equity 

Shares 

Face value 

per Equity 

Share (Rs.) 

Issue price 

per Equity 

Share (Rs.) 

Nature of allotment Nature 

consideration 

1 January 18, 

2022(1) 

50 10 70.36 Exercise of vested 

options 

Cash-Bank transfer 

2 January 18, 

2022(2) 

50 10 91.98 Exercise of vested 

options 

Cash-Bank transfer 

3 January 18, 

2022(2) 

50 10 91.98 Exercise of vested 

options 

Cash-Bank transfer 

4 January 18, 

2022(4) 

50 10 91.98 Exercise of vested 

options 

Cash-Bank transfer 

(1) Allotment of 50 Equity Shares to Vishwanathan Mavila Nair.  

(2) Allotment of 50 Equity Shares to Venkata Satya Naga Sreekanth Nadella.  

(3) Allotment of 50 Equity Shares to Srinivas Peddada.  

(4) Allotment of 50 Equity Shares to Vivek Narayan Mathur. 

 

9. Except for the grant of options pursuant to KFin Employee Stock Option Plan 2020 and consequent allotment of 

the Equity Shares pursuant to the exercise of such options, our Company does not intend or propose to alter its 

capital structure for a period of six months from the Bid/Offer Opening Date, by way of split or consolidation of 

the denomination of Equity Shares, or by way of 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 by 

way of issue of bonus Equity Shares, or on a rights basis, or by way of further public issue of Equity Shares, or 

otherwise. 

 

10. There have been no financing arrangements whereby our Promoter, members of the Promoter Group, directors 

of our Promoter and / or our Directors and their relatives have financed the purchase by any other person of 

securities of our Company during a period of six months immediately preceding the date of this Red Herring 

Prospectus. 

 

11. All Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment and there are no 

partly paid-up Equity Shares as on the date of this Red Herring Prospectus.  

 

12. Except for Kotak Mahindra Capital Company Limited, one of the BRLMs, is related to our Shareholder, 

namely, Kotak Mahindra Bank Limited, as on the date of this Red Herring Prospectus, the BRLMs and their 

respective associates, as defined under the SEBI Merchant Bankers Regulations do not hold any Equity Shares. 

However, on account of this relationship, Kotak Mahindra Capital Company Limited does not qualify as an 

associate of our Company in terms of Regulation 21(A)(1) of the SEBI (Merchant Bankers) Regulations, 1992, 

as amended, read with Regulation 23(3) of the SEBI ICDR Regulations. The BRLM(s) and their associates may 

engage in the transactions with and perform services for our Company in the ordinary course of business or may 

in the future engage in commercial banking and investment banking transactions with our Company for which 

they may in the future receive customary compensation.  

 

13. Our Company, the Promoter (also the Promoter Selling Shareholder), our Directors and the BRLMs have no 

existing buyback arrangements and or any other similar arrangements for the purchase of Equity Shares being 

offered through the Offer.  



 

 

 

14. Except for options granted under KFin ESOP Plan 2020, there are no warrants, options or rights to convert 

debentures, loans or other instruments convertible into, or which would entitle any person any option to receive 

Equity Shares as on the date of this Red Herring Prospectus.  

 

15. The details of the price at which Equity Shares were acquired in the three years preceding the date of this Red 

Herring Prospectus, by each of the Promoter, members of the Promoter group, Selling Shareholder and 

shareholders entitled with right to nominate Directors or any other rights, are as follows: 

 

(i)   Equity Shares 

 
S. 

No. 

Name of the 

acquirer/shareholder 

Date of acquisition of 

Equity Shares 

Number of Equity 

Shares acquired 

Acquisition price per 

Equity Share  

Promoter and Promoter Selling Shareholder# 

1.  General Atlantic Singapore Fund 

Pte. Ltd. 
- - - 

Promoter Group# 

1.  General Atlantic Singapore KFT 

Pte Ltd  
July 28, 2021 1,608,503    120.30 

Shareholders with right to nominate directors or any other rights*  

1.  Kotak Mahindra Bank Limited November 10, 2021 16,725,100 185.35 
* In accordance with Article 4.2.1 of Part A of the Articles of Association of the Company,  

“(a) 1 (one) Director, in the event the shareholding is lower of: (i) 12,543,825 (one crore twenty-five lakhs forty-three thousand eight hundred 

and twenty-five) Equity Shares (as appropriately adjusted for any Corporate Event(s)); and (ii) 7.5% (seven point five percent) of the Share 
Capital but is less than 26% (twenty six percent) of the Share Capital;  

(b) 2 (two) Directors, in the event such Identified Shareholder (along with its respective Permitted Transferees) holds at least 26% (twenty six 

percent) but less than 50% (fifty percent) of the Share Capital; and 
(c) 3 (three) Directors, in the event such Identified Shareholder (along with its respective Permitted Transferees) holds at least 50% (fifty 

percent) of the Share Capital.” 

# Also have right to nominate Directors in accordance with Article 4.2.1 of Part A of the Articles of Association of the Company. 
 

(ii)  Preference Shares 

S. 

No. 

Name of the acquirer/shareholder Date of 

acquisition of 

Equity Shares 

Number of Equity 

Shares acquired 

Acquisition price 

per Equity Share  

Promoter and Promoter Selling Shareholder 

 NIL  - - - 

Promoter Group 

 NIL  - - - 

Shareholders with right to nominate directors or any other rights 

 NIL  - - - 

     

16. In terms of Rule 19(2)(b) of the SCRR read with Regulation 31 of the SEBI ICDR Regulations. The Offer is 

being made through the Book Building Process, in compliance with Regulation 6(2) of the SEBI ICDR 

Regulations, where not less than 75% of the Offer will be Allotted on a proportionate basis to Qualified 

Institutional Buyers (“QIBs”) (the “QIB Portion”), provided that our Company and the Promoter Selling 

Shareholder in consultation with the BRLMs, may allocate up to 60% of the QIB Category to Anchor Investors, 

on a discretionary basis (the “Anchor Investor Portion”), 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 price at which 

Equity Shares are allocated to Anchor Investors. Further, 5% of the QIB Category (excluding the Anchor 

Investor Portion) shall be available for allocation on a proportionate basis to Mutual Funds only and the 

remainder of the QIB Category shall be available for allocation on a proportionate basis to all QIBs (other than 

Anchor Investors), including Mutual Funds, subject to valid Bids being received at or above the Offer Price. 

Further, not more than 15% of the Offer shall be available for allocation basis to Non-Institutional Investors out 

of which (a) one third of such portion shall be reserved for Non-Institutional Bidders with Bid size exceeding ₹ 

200,000 and up to ₹ 1,000,000; and (b) two third of such portion shall be reserved for Non-Institutional Bidders 

with Bid size of more than ₹ 1,000,000, provided that the unsubscribed portion in either of such sub-categories 



 

 

may be allocated to Non-Institutional Bidders in the other sub-category of Non-Institutional Bidders and not 

more than 10% of the Offer shall be available for allocation to Retail Individual Investors, in accordance with 

the SEBI ICDR Regulations, subject to valid Bids being received at or above the Offer Price. For further details, 

see “Offer Procedure” beginning on page 464. 

 

17. Our Company shall ensure that any transaction in the Equity Shares by the Promoter and the members of the 

Promoter Group during the period between the date of this Red Herring Prospectus and the date of closure of 

the Offer shall be reported to the Stock Exchanges within 24 hours of such transaction. 

 

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

 

19. Our Promoter and the members of our Promoter Group will not participate in the Offer, except to the extent of 

the sale of Offered Shares by way of Offer for Sale. 

 

20. No person connected with the Offer, including, but not limited to, the Book Running Lead Managers, the 

members of the Syndicate, our Company, our Directors, our Promoter, members of our Promoter Group or 

Group Companies, shall offer any incentive, whether direct or indirect, in any manner, whether in cash or kind 

or services or otherwise to any Bidder for making a Bid.  

 

21. Except for the issue of any Equity Shares pursuant to KFin ESOP Plan 2020, there will be no further issue of 

Equity Shares whether by way of issue of bonus shares, preferential allotment, rights issue or in any other 

manner during the period commencing from filing of this Red Herring Prospectus with SEBI until the Equity 

Shares have been listed on the Stock Exchanges, or all application monies have been refunded, as the case may 

be. 

 

22. Our Company has not undertaken any public issue of securities or any rights issue of any kind or class of 

securities since its incorporation. 

 



 

 

 

OBJECTS OF THE OFFER 

 

The objects of the Offer are (i) to carry out the Offer for Sale of up to [•] Equity Shares aggregating to ₹ 15,000 

million by the Promoter Selling Shareholder; and (ii) achieve the benefits of listing the Equity Shares on the Stock 

Exchanges. Our Company will  not receive any proceeds from the Offer and all such proceeds will go to the 

Promoter Selling Shareholder after deducting the Offer expenses and relevant taxes thereon. 

Further, our Company expects that listing of the Equity Shares will enhance our visibility and brand image and 

provide liquidity to our Shareholders and will also provide a public market for the Equity Shares in India. 

Utilization of the Offer Proceeds by Promoter Selling Shareholder 

Our Company will not receive any proceeds from the Offer (the “Offer Proceeds”) and all the Offer Proceeds after 

deducting the Offer expenses and relevant taxes thereon, will be received by the Promoter Selling Shareholder, in 

proportion to the Offered Shares sold by the Promoter Selling Shareholder as part of the Offer. For details of 

Offered Shares by Promoter Selling Shareholder, see “The Offer” and “Other Regulatory and Statutory Disclosures” 

beginning on pages 79 and 437, respectively. 

Offer expenses 

The Offer related expenses primarily include fees payable to the BRLMs and legal counsels, auditors, brokerage and 

selling commission, underwriting commission, commission payable to Registered Brokers, RTAs, CDPs, SCSBs’ 

fees, Sponsor Banks’ fees, Registrar’s fees, printing and stationery expenses, advertising and marketing expenses 

and all other incidental and miscellaneous expenses for listing the Equity Shares on the Stock Exchanges. 

Other than (a) listing fees, audit fees of the statutory auditors (other than to the extent attributable to the IPO) and 

expenses in relation to product and corporate advertisements of the Company consistent with the past practices of 

the Company (other than expenses in relation to the marketing and advertising undertaken specifically for the Offer), 

each of which will be borne by the Company, and (b) fees and expenses in relation to the legal counsel to the 

Promoter Selling Shareholder which shall be borne by the Promoter Selling Shareholder, all costs, charges, fees and 

expenses associated with and incurred in connection with the Offer shall be borne by the Promoter Selling 

Shareholder in proportion to the number of Equity Shares sold by the Promoter Selling Shareholder through the 

Offer or as may be mutually agreed between the Company and the Promoter Selling Shareholder in accordance with 

the Offer Agreement. 

The estimated Offer related expenses are as under:  

Activity  
Estimated expenses(1) 

(₹ million) 

As a % of the total 

estimated Offer 

expenses(1) 

As a % of the total 

Offer size(1) 

BRLMs’ fees and commissions (including underwriting 

commission, brokerage and selling commission) 

[●] [●] [●] 

Selling commission/processing fee for SCSBs and 

Bankers to the Offer and fee payable to the Sponsor 

Banks for Bids made by UPI Bidders using UPI (2)(3) 

[●] [●] [●] 

Brokerage and selling commission and bidding charges 

for Members of the Syndicate, Registered Brokers, 

RTAs and CDPs(3) 

[●] [●] [●] 

Fees payable to the Registrar to the Offer [●] [●] [●] 

Fees payable to the other advisors to the Offer    

(1) Fee payable to Independent Chartered Accountant, 

M H A & Associates, LLP, to verify the details and 

provide certifications with respect to the 

information included the DRHP, RHP and 

Prospectus 

[●] [●] [●] 

(2) Fee payable to the Statutory Auditors of the 

Company, B S R & Associates, LLP 

[●] [●] [●] 

Others    



 

 

Activity  
Estimated expenses(1) 

(₹ million) 

As a % of the total 

estimated Offer 

expenses(1) 

As a % of the total 

Offer size(1) 

- Listing fees, SEBI filing fees, upload fees, the 

Stock Exchanges processing fees, book building 

software fees and other regulatory expenses* 

[●] [●] [●] 

- Printing and stationery [●] [●] [●] 

- Advertising and marketing expenses [●] [●] [●] 

- Fee payable to legal counsels [●] [●] [●] 

- Miscellaneous [●] [●] [●] 

Total estimated Offer expenses [●] [●] [●] 
* Inclusive of GST payable in accordance with SEBI Circular No. SEBI/HO/GSD/TAD/CIR/P/2022/0097 dated July 18, 2022. 

1. Amounts will be finalised and incorporated in the Prospectus on determination of Offer Price 

2. Selling commission payable to the SCSBs on the portion for RIBs and Non-Institutional Bidders which are directly procured 

and uploaded by the SCSBs, would be as follows: 

Portion for RIBs* 0.30% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Bidders* 0.15% of the Amount Allotted (plus applicable taxes) 

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

Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in the 

Bid book of BSE or NSE. 

No uploading / processing fees shall be payable by the Company and the  Promoter Selling Shareholder to the SCSBs 

on the Bid cum Application Forms directly procured by them. 

Processing fees payable to the SCSBs of ₹ 10 per valid application (plus applicable taxes) for processing the Bid cum 

Application Form for RIBs and Non-Institutional Bidders (excluding UPI Bids) which are procured by the members of 

the Syndicate/sub- Syndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking. 

Processing fees payable to the SCSBs for capturing Syndicate member/ Sub syndicate(Broker)/ sub-broker code on the 

ASBA form for Non- Institutional Bidders and Qualified Institutional bidders with bids above ₹5,00,000 would be ₹10 

per valid application (plus applicable taxes). 

3. Brokerage, selling commission and processing/uploading charges on the portion for UPI Bidders (using the UPI 

mechanism) RIBs and Non-Institutional Bidders which are procured by members of the Syndicate (including their sub-

Syndicate Members), RTAs and CDPs or for using 3-in-1 type accounts- linked online trading, demat & bank account 

provided by some of the brokers which are members of Syndicate (including their sub-Syndicate Members) would be as 

follows: 

 
Portion for Retail Individual Investors* 0.30% of the Amount Allotted (plus applicable taxes) 

Portion for Non-Institutional Investors* 0.15% of the Amount Allotted (plus applicable taxes) 

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

 

The Selling commission payable to the Syndicate / sub-Syndicate Members will be determined on the basis of the 

application form number / series, provided that the application is also bid by the respective Syndicate / sub-Syndicate 

Member. For clarification, if a Syndicate ASBA application on the application form number / series of a Syndicate / 

sub-Syndicate Member, is bid by an SCSB, the Selling Commission will be payable to the SCSB and not the Syndicate / 

sub-Syndicate Member. 

 

Bidding Charges payable to members of the Syndicate (including their sub-Syndicate Members), RTAs and CDPs on the 

applications made by UPI Bidders using 3-in-1 accounts/Syndicate ASBA mechanism and Non-Institutional Bidders 

which are procured by them and submitted to SCSB for blocking or using 3-in-1 accounts/Syndicate ASBA mechanism, 

would be as follows: ₹ 10 plus applicable taxes, per valid application bid by the Syndicate (including their sub-

Syndicate Members), RTAs and CDPs. 

 

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be determined on 

the basis of the bidding terminal id as captured in the Bid Book of BSE or NSE. 

 

Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs and Non Institutional 



 

 

Bidders which are directly procured by the Registered Broker and submitted to SCSB for processing, would be as 

follows: 

 
Portion for Retail Individual Investors* ₹ 10 per valid application (plus applicable taxes) 

Portion for Non-Institutional Investors* ₹ 10 per valid application (plus applicable taxes) 

*    Based on valid applications 
 

Uploading charges/ Processing fees for applications made by UPI Bidders using the UPI Mechanism would be as under: 

 
Members of the Syndicate / RTAs / CDPs / 
Registered Brokers 

₹ 15 per valid application (plus applicable taxes) 

Sponsor Bank Rs 7.50 (plus applicable taxes) for Kotak Mahindra Bank Limited 

Rs. 6.50 (plus applicable taxes) for Axis Bank Limited 

 

 Processing fees for applications made by UPI Biddersusing the 

UPI mechanism for each valid Bid cum application form. The 

Sponsor Bank shall be responsible for making payments to the 

third parties such as remitter bank, NPCI and such other parties as 

required in connection with the performance of its duties under the 

SEBI circulars, the Syndicate Agreement and other applicable 

laws. 
 

All such commissions and processing fees set out above shall be paid as per the timelines in terms of the Syndicate 

Agreement and Escrow and Sponsor Bank Agreement. 

 

The total uploading charges / processing fees payable to Members of the Syndicate, RTAs, CDPs, 

Registered Brokers will be subject to a maximum cap of ₹10.0 million (plus applicable taxes). In case the 

total uploading charges/processing fees payable exceeds ₹10.0 million, then the amount payable to 

Members of the Syndicate, RTAs, CDPs, Registered Brokers would be proportionately distributed based on 

the number of valid applications such that the total uploading charges / processing fees payable does not 

exceed ₹10.0 million. 

The processing fee for applications made by UPI Bidders using the UPI mechanism may be released to the 

remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI 

circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 read with SEBI Circular No. 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI Circular No. 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021. 

Monitoring of Utilization of funds  

As the Offer is by way of an offer for sale of Equity Shares, our Company will not receive any proceeds from the 

Offer. Accordingly, no monitoring agency is required to be appointed for the Offer. 

Other Confirma tions 

Except to the extent of any proceeds received by the Promoter Selling Shareholder pursuant to the Offer for Sale, (a) 

there is no proposal whereby the Promoter, Directors, KMPs, members of the Promoter Group or Group Companies 

will receive any portion of the Offer Proceeds; and (b) there are no material existing or anticipated transactions in 

relation to utilization of the Offer Proceeds with our Promoter, Directors, KMPs or Promoter Group. 

  



 

 

BASIS FOR OFFER PRICE 
 

The Offer Price will be determined by our Company and the Promoter Selling Shareholder, in consultation with the 

Book Running Lead Managers, on the basis of assessment of market demand for the Equity Shares offered through 

the Book Building Process and on the basis of quantitative and qualitative factors as described below. The face value 

of the Equity Shares is ₹10 each and the Offer Price is [●] times the face value at the lower end of the Price Band 

and [●] times the face value at the higher end of the Price Band. 

Bidders should read the below mentioned information along with “Our Business”, “Risk Factors”, “Financial 

Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on 

pages 220, 30, 302 and 389, respectively, to have an informed view before making an investment decision. 

 

Qualitative Factors 

 

We believe that some of the qualitative factors which form the basis for computing the Offer Price are as follows: 

 

1. Scaled platform with strong track record of growth and market leadership; 

2. Our diverse multi-asset class platform is well-positioned to benefit from strong growth across large markets in 

India and South East Asia; 

3. Unique “platform-as-a-service” business model providing comprehensive end-to-end solutions enabled by 

technology solutions developed in-house; 

4. Deeply entrenched, long-standing client relationships with a diversified and expanding client base; 

5. Asset-light business model with recurring revenue model, high operating leverage, profitability and cash 

generation; and 

6. Experienced management team, backed by a strong board and marquee shareholders, along with strong culture 

of compliance. 

 

For further details, see “Our Business – Our Strengths” on page 225. 

 

Quantitative Factors 

 

Certain information presented below, relating to our Company, is derived from the Restated Consolidated Financial 

Information. For further details, see “Financial Statements” on page 302. 

 

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

 

1. Basic and Diluted Earnings Per Share (“EPS”), as adjusted for changes in capital: 

Fiscal/Period Basic EPS  

(in ₹) 

Diluted EPS 

 (in ₹) 

Weight 

FY2022 9.44 9.36 3 

FY2021 (4.28) (4.28) 2 

FY2020 0.28 0.28 1 

Weighted Average 3.34 3.30 - 

For the six months period ended September 30, 2022* 5.09 5.05 - 

For the six months period ended September 30, 2021* 4.49 4.49 - 
*  Not annualised 

Notes:  

i. EPS (Basic and Diluted) has been calculated in accordance with the Indian Accounting Standard 33 – “Earnings per 

share”. The face value of equity shares of the Company is ₹ 10. 

ii. Weighted average = Aggregate of year-wise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for 

each year/Total of weights. 

iii.  Basic earnings per share is calculated as Restated profit/(loss)attributable to equity shareholders of the company 

divided by weighted average number of equity shares outstanding during the year/ period. 

iv. Diluted earnings per share is calculated as Restated profit/(loss)attributable to equity shareholders of the company 

divided by weighted average number of equity shares outstanding during the year / period-diluted. 



 

 

2. Price/Earning (“P/E”) ratio in relation to Price Band of ₹ [●] to ₹ [●] per Equity Share: 

 
Particulars P/E at the lower end of 

Price Band (no. of times) 
P/E at the higher end of 

Price band (no. of times) 
Based on basic EPS as per the Restated Consolidated 

Financial Information for the financial year ended March 

31, 2022 
[●] [●] 

Based on diluted EPS as per the Restated Consolidated 

Financial Information for the financial year ended March 

31, 2022 
[●] [●] 

 

3. Industry P/E ratio  

 

  P/E Ratio 

Highest  39.37 

Lowest  39.37 

Industry Composite  39.37 

Notes: 

(1) The industry high and low has been considered from the industry peer set provided later in this chapter. The industry 

composite has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section. For 

further details, see “– Comparison of Accounting Ratios with Listed Industry Peers” on page 132. 

4. Return on Net Worth (“RoNW”) 

 
Fiscal/ Period ended RoNW (%) Weight 

March 31, 2022 29.99 3 

March 31, 2021 (17.07) 2 

March 31, 2020 0.97 1 

Weighted Average 9.47 - 

For the six months period ended September 30, 2022* 12.36 - 

For the six months period ended September 30, 2021* 22.00 - 
*  Not annualised 

Note: RoNW is calculated as net profit after taxation and minority interest attributable to the equity shareholders of the 

Company divided by average shareholders’ funds for that year/ period. Shareholders’ funds = Share capital + reserves & 

surplus – revaluation reserves. 

 

5. Net Asset Value per Equity Share (Face value of ₹ 10) 

 

Fiscal/Period ended NAV (₹) 

As on March 31, 2022 38.45 

For the six months period ended September 30, 2022 43.96 

Notes: 

i. After the Offer as per the Restated Consolidated Financial Information: 

a. At the Floor Price: These details shall be provided once the floor price is determined 

b. At the Cap Price: These details shall be provided once the cap price is determined 

c. At the Issue Price: These details shall be provided once the Offer price is determined 

 

Note: Net Asset Value per equity share represents net worth as at the end of the financial year/ period, as restated, 

divided by the number of Equity Shares outstanding at the end of the year/ period.  

 

6. Key financial and operational metrics (“KPIs”) 
 

The KPIs disclosed below have been used historically by our Company to understand and analyze the business 

performance, which in result, help us in analyzing the growth of various verticals in comparison to our peers. 

The Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational KPIs, to 

make an assessment of our Company’s performance in various business verticals and make an informed 

decision.  

 



 

 

The KPIs included herein below have been approved by the Audit Committee pursuant to its circular resolution 

dated December 1, 2022, and the members of the Audit Committee have confirmed that the verified and audited 

details of all the KPIs pertaining to the Company that have been disclosed to earlier investors at any point of 

time during the three years period prior to the date of this Red Herring Prospectus have been disclosed in this 

section. Additionally, the KPIs have been certified by M H A & Associates LLP, Chartered Accountants, by 

their certificate dated December 10, 2022.The KPIs of our Company have been disclosed in, “Risk Factors – A 

decline in the growth, value and composition of AAUM of the mutual funds managed by our clients may 

adversely impact the average revenue earned by us from mutual funds and may have a significant adverse 

impact on future revenue and profit. The average revenue earned based on AAUM from a mutual fund clients as 

a percentage of our revenue from operations for Fiscals 2020, 2021 and 2022 was 60.79%”, “Risk Factors - 

Our past growth rates may not be indicative of our future growth, and if we are unable to adapt to evolving 

market trends, manage our growth or execute our strategies effectively, our business, financial condition and 

results of operations may be adversely affected”, “Risk Factors - Our profit / loss for the year / revenue from 

operations (in %) (PAT margin) increased from Fiscal 2021 to Fiscal 2022 on account of certain non-recurring 

events and it is not indicative of growth of profits in the future.”, “Our Business – Overview”, “Our Business – 

Our Strengths”, “Our Business – Our Strategies”, “Our Business – Products, Services and Operations”, 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations - Overview”, 

“Management’s Discussion and Analysis of Financial Condition and Results of Operations - PAT Margin” 

beginning on pages 33, 37, 52, 220, 225, 233, 237, 389 and 411. We have described and defined them, where 

applicable, in “Definitions and Abbreviations” section on pages 4 to 16. 

 

Our Company confirms that it shall continue to disclose all the KPIs included in this section “Basis for Offer 

Price”, on a periodic basis, at least once in a year (or for any lesser period as determined by the Board of our 

Company), for a duration of one year after the date of listing of the Equity Shares on the Stock Exchanges or 

such period as may be required under the SEBI ICDR Regulations. 

 

I.  Details of our revenue from operations and revenue from VAS and its contribution 

 

For details of revenue from operations and revenue from VAS and its contribution, see “Our Business- Our 

Strengths- Scaled platform with strong track record of growth and market leadership” and “Our Business – Our 

Strengths - Unique “platform-as-a-service” business model providing 

comprehensive end-to-end solutions enabled by technology solutions developed in-house.” beginning on page 

225 and 230, respectively. 

 

Explanation for the KPI metrics  

 

• These metrics are used by our management for assessing revenue profile across the business verticals of our 

Company during a particular period and to assess the revenue split of the core business and VAS and growth 

of respective revenue streams during the period. 
 

II.  New client addition 

 

Across our businesses, we have had growth due to addition of new clients within established businesses like 

domestic mutual fund solutions and issuer solutions as well as newer businesses like alternatives and wealth 

management solutions and pension services. Specifically, in domestic mutual funds, as on September 30, 2022, 

we have added eight AMCs as clients since Fiscal 2020 (including two AMCs yet to start operations and two 

AMCs acquired as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services). 

We have added the following new clients across our businesses in the last three Fiscals and six months ended 

September 30, 2021 and September 30, 2022: 

 
Business New Client Additions 

Fiscal 

2020 

Fiscal 

2021 

Fiscal 

2022 

Six months period 

ended September 

30, 2021 

Six months period 

ended September 

30, 2022 

Investor solutions      

Domestic mutual fund solutions 4 2 2 0 0 



 

 

Business New Client Additions 

Fiscal 

2020 

Fiscal 

2021 

Fiscal 

2022 

Six months period 

ended September 

30, 2021 

Six months period 

ended September 

30, 2022 

International investor solutions 3 1 6 1 1 

Pension services 151,825 151,089 386,424 62,134 94,362 

Alternatives and wealth management solutions 40 152 28 0 33 

Issuer solutions 863 365 357 326 281 

Global business services - - - - - 

 

In addition, we recently acquired 23 clients and added fund accounting and reconciliation products to our 

platform through our acquisition of Hexagram in Fiscal 2022. The fund accounting and reconciliation products 

were added to our international and other investor solutions business.  

 

For details, see “Our Business- Our Strengths- Scaled platform with strong track record of growth and market 

leadership” on page 225. 

Explanation for the KPI metrics  

 

These metrics helps our management in assessing the effectiveness of business development activities and 

strength of product/services offerings across the business verticals and geographies of our Company. It also 

helps to measure the market share by number of clients of the Company. 

 

III.  Rate of net revenue retention 

 

We have experienced significant growth due to an increase in business with existing clients. The increase in 

business with clients is due to growth in our client’s business as well as various cross-sell and up-sell activities 

undertaken by us such as technology solutions towards website development, mobile application developments, 

infra and hosting facilities and platform solutions towards investor onboarding and e-voting platforms. As a 

result, our net revenue retention in Fiscal 2020, Fiscal 2021, Fiscal 2022, six months period ended September 

30,2021 and six months period ended September 30, 2022 for (i) domestic mutual funds solutions is 100.82%, 

113.18%, 141.50%, 147.37% and 112.62%, respectively, and (ii) issuer solutions business is 94.59%,119.21%, 

115.81%,115.29% and 123.81%, respectively.  

 

Explanation for the key financial and operational metrics    

 

This metric is primarily used by our management to assess the revenue retention rates of existing customers and 

contribution to new services during the period. 

 

IV.  Gross margin and other KPIs 

 

For details of (i) gross margin, (ii) EBITDA for operations (calculated as sum of restated profit / (loss) for the 

period, depreciation and amortization, total tax expenses, finance costs less other income less Ind AS 116 

adjustments / revenue from operations), (iii) asset turnover ratio, (iv) free cash flow, (v) EBITDA for operations 

(calculated as sum of restated profit / (loss) for the period, depreciation and amortization, total tax expenses, 

finance costs less other income less Ind AS 116 adjustments) and (vi) other KPIs,, see “Other Financial 

Information” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations – 

Overview” beginning on page 382 and 389. 

 

Explanation for the KPI metrics 

    

These metrics are used by our management for assessing financial performance of our Company during a 

particular period 

 

V. Other relevant KPIs for each of our business verticals  

 



 

 

For details of our KPIs in relation to our investor solutions, our issuer solutions and our global business services 

for the last three Fiscals and six months period ended September 30, 2021 and September 30, 2022, see “Our 

Business – Description of our Business – Products, Services and Operations” beginning on page 237. 

 

Explanation for the key financial and operational metrics  

   

These KPIs of respective business vertical disclosed above have been used historically by our Company to 

understand and analyze the business performance of each business vertical, which in result, help us in analyzing 

the growth of various verticals in comparison to our peers. 

 

7. Comparison with Listed Industry Peers 

 

In India, Computer Age Management Services Limited (“CAMS”) and KFintech are the two qualified mutual 

fund RTAs Apart from three business verticals, i.e., Domestic MF, AIF and Wealth and NPS that are common 

between our Company and CAMS, our Company also operates in International Investor Solutions, Issuer 

Solutions and Global Business Services where CAMS is not present. Further, CAMS also has other business 

verticals such as Insurance Repository, Payments, Account Aggregator where the Company is not present. For 

Fiscal 2022, CAMS derived approximately 90% of its revenue from Domestic MF business vertical. (Source: 

CRISIL Report). 

 

(a) Comparison of Accounting Ratios with Listed Industry Peers 

 
Name of the 

company 

Total 

Revenue 

(₹ in 

million)  

Face 

Value per 

Equity 

Share (₹) 

Closing price 

on November 

30, 2022  

(₹) 

P/E EPS 

(Basic) 

(₹) 

EPS 

(Diluted) 

(₹) 

RoNW 

(%) 

NAV  (₹ 

per 

equity 

share) 

KFin Technologies 

Limited 
6,395.07 10 - NA 9.44 9.36  29.99 38.45 

Listed Peers 

Computer Age 

Management 

Services Limited  

9,096.68 10 2,299.45  39.37  58.73 58.41 49.32 132.43 

Notes: 

1. Source for the information of the industry peer included above is its annual report for the year ended March 31, 2022. 

All the financial information for listed industry peer mentioned above is on a consolidated basis. 

2. Source for the information of the Company included above is the Restated Consolidated Financial Information for the 

year ended March 31, 2022. 

3. The computation of P/E ratio is based on closing market price of equity shares on BSE on November 30, 2022 divided 

by the diluted EPS sourced from the annual report of the peer group company for the year ended March 31, 2022. 

4. RoNW is calculated as net profit after taxation and minority interest attributable to the equity shareholders of the 

Company divided by average shareholders’ funds as on March 31, 2022. 

5. Net Asset Value is computed as closing net worth divided by the closing outstanding number of Equity Shares as on 

March 31, 2022. 

6. Mutual Fund business accounts for 90.3% of overall Computer Age Management Services Limited revenue whereas it 

is 66.0% for the Company. Company’s non-domestic mutual fund business includes global fund services (International 

investor solutions for international markets), CRA for National Pension System, issuer solutions and global business 

services (outsourced transaction processing). 

 

(b) Listed Industry Peers comparable to our Company’s Business Verticals  
 

The business verticals of our Company, and our industry peers for each of these business verticals are as 

follows: 
 

Revenue mix of our Company 

by business verticals 

September 

30, 2022  

(₹ in 

million)  

% share of 

total revenue 

from 

operations 

Listed Peer in India 

Investor Solutions    

Domestic mutual fund 2,362.78 67.75 CAMS 



 

 

Revenue mix of our Company 

by business verticals 

September 

30, 2022  

(₹ in 

million)  

% share of 

total revenue 

from 

operations 

Listed Peer in India 

International and other investor 

solutions 

301.79 8.65 The international and other investor solutions business of 

the Company comprise of international business, AIF and 

wealth and NPS verticals. There are no listed peers for 

international business vertical. Additionally, CAMS is the 

listed peer for AIF and wealth, and NPS business verticals 

(CAMS started NPS operations in March, 2022). 

Issuer solutions 466.48 13.38 No listed peer 

Global business services 227.27 6.52 No listed peer 

Total revenue from operations  3,487.68 100.00 
 

*  Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other 

operating revenue 

Notes:  

1. Source for the information of the Company included above has been derived from the underlying accounting records 

for the Restated Consolidated Financial Information for the six months period ended September 30, 2022. 
2. Source for the peer information is the CRISIL Report 



 

 

(c) Comparison of our KPIs with Listed Industry Peers 

 

The following table sets forth the details of the business vertical-wise operational KPIs for our Company along with a comparison with such KPIs for 

Computer Age Management Services Limited for the period indicated below: 

 
 As of and for the period / year ended As of and for the period / year ended 

 September 

30, 2022 

March 31, 2022 March 31, 2021 March 31, 2020 September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 2020 

 KFin Technologies Limited 

 

Computer Age Management Services Limited 

Investor Solutions– Domestic mutual fund solutions 

AAUM serviced (in ₹ bn) *for the 

quarter ended September,2022 

12,294.7 11,970.29 9,105.12 7,233.34 26,764.31 26,411.501 22,999.301 19,811.401 

Equity AAUM serviced (in ₹ bn) *for the 

quarter ended September,2022 

6,833.15 6,447.08 4,470.80 3,433.07 12,585.871 10,971.701 7,667.901 7,857.601 

Equity AAUM share / Mix 56% 54% 49% 47% 47.0%1 - - - 

SIP Book (in ₹ bn) for the quarter ended 

September 30, 2022 

1.976.24 1,772.58 1,207.35 772.78 – - - - 

AAUM Market share (%) for the quarter 

ended September 2022 

31.0% 31.0% 28.0% 27.0% 69.0%1 69.0%1 72.0%1 73.0%1 

Equity AAUM Market share (%) for the 

quarter ended September 2022 

35.0% 35.0% 33.7% 30.7% 65.0%1 65.0%1 67.0%1 71.0%1 

Number of operating clients 24 24 24 24 171 171 161 161 

Monthly Equity AAUM (in ₹ billion) for 

the last month of reporting period 

7065.80 6,356.16 4,596.23 3,055.56 12,934.771 - 8,978.061 - 

Monthly SIP inflows (in ₹ million) for 

the last month of reporting period 

54,465 53,401 37,617 33,710 75,2951 - 54,2001 - 

Market share by number of operating 

clients (in %) 

59% 59% 59% 59% 41%1 41%1 39%1 39%1 

Number of transactions handled (in 

million) for the half year ended 

September 2022 

152.09 275.14 179.68 160.46 224.62 415.92 323.42 328.442 

Number of systematic transactions 

handled (in million) for the half year 

ended September 2022 

116.90 194.79 126.94 107.76 183.72 312.32 237.12 237.512 

Number of live folios (in million) as on 

September 2022 

65.18 60.71 41.64 36.17 53.92 51.62 40.42 39.352 

Number of total investor folios (in 112.93 107.84 89.18 78.43 – - - 70.882 



 

 

 As of and for the period / year ended As of and for the period / year ended 

 September 

30, 2022 

March 31, 2022 March 31, 2021 March 31, 2020 September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 2020 

 KFin Technologies Limited 

 

Computer Age Management Services Limited 

million ) as on September 2022 

Number of PAN accounts handled (in 

million) as on September 2022 

23.93 22.03 13.78 11.86 24.22 22.92 16.62 15.862 

International investor solutions 

 

AAUM serviced (in ₹ bn) as on 

September,2022 

523.91 634.34 614.31 457.78 N.A. N.A. N.A. N.A. 

No. of operating clients 23 23 19 20 N.A. N.A. N.A. N.A. 

Transactions handled (in million) for the 

half year ended September 2022 

2.24 3.23 3.10 0.94 N.A. N.A. N.A. N.A. 

Pension services 

AAUM managed (in ₹ bn) as on 

September’2022 

252.95 211.16 30.51 8.23 – - N.A. N.A. 

No. of subscribers as on September’2022 8,41,938 7,47,576 361,152 210,063 – - N.A. N.A. 

Number of corporate clients 1,756 1,396 1,028 709 – - N.A. N.A. 

Number of transactions handled (in 

million) 

2.72 3.53 1.78 0.61 – - N.A. N.A. 

Alternative & wealth management solutions 

AAUM managed (in ₹ bn) as on 

September’2022 

620.25 504.68 358.10 311.34 – - 176.462 160.272 

Number of managers as on 

September,2022 

201 178 135 49 – - - - 

No. of funds as on September,2022 301 268 240 88 – - - - 

Issuer solutions 

Number of clients as on September,2022 5,051 4,770 4,413 4,048 N.A. N.A. N.A. N.A. 

Number of folios (in million) as on 

September,2022 

107.69 102.60 75.21 58.27 N.A. N.A. N.A. N.A. 

Number of transactions (in million) for 

the half year ended September,2022 

1.74 2.95 2.04 1.88 N.A. N.A. N.A. N.A. 

Number of IPOs handled for the half year 

ended September,2022 

4 22 15 5 N.A. N.A. N.A. N.A. 

IPO market share by issue size handled 

during half year ending September,2022 

64% 39% 60% 18% N.A. N.A. N.A. N.A. 



 

 

 As of and for the period / year ended As of and for the period / year ended 

 September 

30, 2022 

March 31, 2022 March 31, 2021 March 31, 2020 September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 2020 

 KFin Technologies Limited 

 

Computer Age Management Services Limited 

Market share in NSE 500 companies by 

market capitalization1 

45.93% 45.24% 44.35% 47.77% N.A. N.A. N.A. N.A. 

Global business services 

Number of billable FTEs 319 331 339 323 N.A. N.A. N.A. N.A. 

Number of transactions handled (in 

million) 

35.21 46.87 39.01 21.71 N.A. N.A. N.A. N.A. 

Note: N.A. represents Not Applicable and ‘-‘ represents Not Available 
1 Source: CRISIL Report 
2 This is not Company data and is based on publicly available information. This data has not been independently verified by the Company 

 

(d) Comparison of gross margin and other KPIs with Listed Industry Peers 
 

The following table sets forth the (i) gross margin, (ii) EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and 

amortization, total tax expenses, finance costs less other income less Ind AS 116 adjustments / revenue from operations), (iii) asset turnover ratio,(iv) free 

cash flow, (v) EBITDA for operations (calculated as sum of restated profit / (loss) for the period, depreciation and amortization, total tax expenses, finance 

costs less other income less Ind AS 116 adjustments) and (vi) other KPIs for the period indicated below:  

 

 
Parameter As of and for the period / year ended As of and for the period / year ended 

September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 

2020 

September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 2020 

KFin Technologies Limited 

 

Computer Age Management Services Limited(1) 

Profit / (loss) for the period (in million) 853.45 1,485.49 (645.07) 45.23 1,367  2869.469 2052.913 1718.92 

Profit Margin(2) (in %) 24.47% 23.23% (13.41)% 1.01% - 31% 27.90% 23.80% 

Gross Margin(3) (in %) 60.19% 61.46% 59.20% 51.44% - - - - 

Operating EBITDA (4) 36.03% 42.74% 41.09% 32.82% - - - - 

Asset turnover ratio (x) (5) 2.57 3.20 3.01 3.47 - - - - 

Free cash flows (in ₹ million) 335.79 1,758.73 1,653.44 891.67 - - - - 

Free cash flow conversion from Operating EBITDA(5) (in 

%)(6) 

26.72% 64.34% 83.64% 60.40% - - - - 

Period-on-period revenue growth (in %) 19.89% 32.91% 6.95% -*  12%  26.10% 2% 1.30% 

Capital expenditure as a % of revenue from operations 8.94% 10.65% 6.17% 1.66% - - - - 



 

 

Parameter As of and for the period / year ended As of and for the period / year ended 

September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 

2020 

September 30, 

2022 

March 31, 2022 March 31, 2021 March 31, 2020 

KFin Technologies Limited 

 

Computer Age Management Services Limited(1) 

Operating EBITDA to EBIT excluding goodwill and 

right of use asset amortization 

87.05% 90.64% 89.89% 88.70% - - - - 

*The information has not been included as the corresponding comparative period is not included in this Red Herring Prospectus 

Note: ‘-‘ represents Not Available 

(1) This is not Company data and is based on publicly available information. This data has not been independently verified by the Company 
(2) Profit / loss for the year or period / revenue from operations 

(3) Revenue from operations less direct operating expenses / revenue from operations 
(4) EBITDA for operations (calculated as sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of 

interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) to EBIT excluding goodwill and right of use asset amortization 

(5) On an annualized basis 
(6) Free cash flow conversion from sum of profit / (loss) for the period/year, depreciation and amortization expense, tax expense, finance costs less other income less sum of unwinding of 

interest on lease liabilities and depreciation on right-of-use assets (Ind AS 116 adjustments) 

*The information has not been included as the corresponding comparative period is not included in this Red Herring Prospectus 

 

 

 



 

 

8. Disclosures in relation to valuation of our Company  

 

(a) Valuation of our Company based on primary/ new issue of Equity Shares  

 

The details of the Equity Shares or convertible securities, excluding shares issued under ESOP/ESOS and 

issuance of bonus shares, during the 18 months preceding the date of this Red Herring Prospectus, where 

such issuance is equal to or more that 5% of the fully diluted paid-up share capital of our Company 

(calculated based on the pre-Offer capital before such transaction(s) and excluding ESOPs granted but not 

vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days 

(“Primary Issuance”) are as follows:    

 
S. 

No. 

Name of the allottees/ 

acquirer 

Date of 

allotment of 

Equity Shares 

Number of 

Equity  Shares 

acquired 

% of fully 

diluted issued 

share capital 

Acquisition 

price per 

Equity Share 

(in ₹) 

1. Kotak Mahindra Bank 

Limited 

November 10, 

2021 

16,725,100 9.86 185.35 

*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 10, 

2022. 

 

(b) Valuation of our Company based on secondary sale/acquisition of Equity Shares 

 

There have been no secondary sale/ acquisitions of Equity Shares or any convertible securities including 

secondary sale / acquisitions, where the Promoter, members of the Promoter Group, Selling Shareholders, 

or Shareholder(s) having the right to nominate Director(s) on our Board are a party to the transaction 

(excluding gifts), during the 18 months preceding the date of this Red Herring Prospectus, where either 

acquisition or sale is equal to or more than 5% of the fully diluted paid up share capital of our Company 

(calculated based on the pre-Offer capital before such transaction/s and excluding ESOPs granted but not 

vested), in a single transaction or multiple transactions combined together over a span of rolling 30 days 

(“Secondary Transactions”). 

 

(c) Weighted average cost of acquisition, floor price and cap price  

 
Past transactions Weighted 

average cost of 

acquisition (in ₹)  

Floor price in ₹ [●]# Cap price in ₹ [●]# 

WACA* of Primary Issuance 185.35 [●] times [●] times 

WACA* of Secondary Transactions  N.A. N.A. N.A. 
*WACA- Weighted average cost of acquisition 
*As certified by M H A & Associates LLP, Chartered Accountants, by their certificate dated December 10, 2022 
#To be included on finalisation of Price Band 
 

9. Disclosure of all the KPIs pertaining to the Company that have been disclosed to its investors at any 

point of time durin g the three years preceding to the date of this Red Herring Prospectus 

 

KMBL acquired approximately 10% stake in our Company in November, 2021. A comparison of the KPIs 

as of March 31, 2021, which were shared with KMBL in relation to their investment with updated KPIs as 

of September 30, 2022 is as follows: 

Item 

As shared for 

KMBL (as of and 

for March, 2021) 

As applicable for 

IPO (as of and for 

September, 2022) 

% 

Increase 

LTM Revenue (in ₹ million) 4,811 6,974 45% 

LTM Statutory PAT(1) (in ₹ million) (645) 1,661 357% 

LTM Adjusted PAT (in ₹ million)*  1,337 1,836 37% 

Monthly Equity AAUM (in ₹ bn) 

Market Share (%) 

4,596 

33.9% 

7,066 

35.3% 

54% 

 

Monthly SIP Inflows (in ₹ million) 

Market Share (%)  

37,617 

41.0% 

54,465 

42.0% 

45% 

 

# of Folios (Domestic Mutual Fund) (in ₹ million) 

Market Share (%) 

42 

42.5% 

65 

47.2% 

57% 

 

# of NPS Subscribers (‘000) 361 842 133% 



 

 

Note: Adjusted PAT: Statutory PAT + Goodwill amortization net of tax + NCD Interest net of tax + onetime deferred 

tax impact on Goodwill due to amendment in Tax laws in FY 21 
(1)Statutory PAT: Profit for the Year / period; LTM: Last twelve months 

 

10. Justification for Offer Price  

 

Set out below is an explanation for our Offer Price/Cap Price being [●] in comparison to our WACA of 

Primary Issuance (set out in 8. above) (a) along with our Company’s key performance indicators and 

financial ratios for three months ended September 30, 2022 and September 30, 2021 and Fiscals 2022, 2021 

and 2020 and (b) in view of the external factors which may have influenced the pricing of the Offer. For 

details of our Company’s KPIs, see “- Key financial and operational metrics (“KPIs”)” above. 

 

• We are India’s largest investor solutions provider to Indian mutual funds, based on number of AMC 

clients serviced as on September 30, 2022. (Source: CRISIL Report) We are providing services to 24 

out of 41 AMCs in India, as on September 30, 2022, representing 59% of market share based on the 

number of AMC clients. (Source: CRISIL Report) In addition, we signed on two new AMCs that are 

yet to launch operations as on September 30, 2022. (Source: CRISIL Report).  

 

• Within investor solutions for Indian mutual funds, we have grown our market share of overall AAUM 

managed by our clients and serviced by us from 25% during Fiscal 2020 to 32% during September 

2022, according to the CRISIL Report. Similarly, our market share of Equity AAUM managed by our 

clients and serviced by us increased from 29% during Fiscal 2020 to 35% during September 2022, 

according to the CRISIL Report. 

 

• We are the only investor and issuer solutions provider in India that offers services to asset managers 

such as mutual funds, AIFs, wealth managers and pension as well as corporate issuers in India, besides 

servicing overseas clients in South East Asia and Hong Kong as on September 30, 2022. (Source: 

CRISIL Report). 

 

• We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 

30% market share based on number of AIFs being serviced. (Source: CRISIL Report). 

 

• We are one of the three operating CRAs for the NPS in India as on September 30, 2022. (Source: 

CRISIL Report). 

 

• As on September 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds 

and private retirement schemes as specified in the CRISIL Report, we are servicing 18 AMC clients in 

Malaysia in addition to three clients in Philippines and Hong Kong as on September 30, 2022. In 

addition, we have signed on two new AMCs in Malaysia and one AMC in Singapore that are yet to 

launch operations as on September 30, 2022. 

 

• We are the largest issuer solutions provider in India based on number of clients serviced, as on 

September 30, 2022. (Source: CRISIL Report) We are one of only two players of scale in India’s issuer 

solutions space where we hold a 46% market share based on the market capitalization of NSE 500 

companies and a 37% market share based on number of clients serviced within NSE 500 companies, 

each as on September 30, 2022. (Source: CRISIL Report) Player of scale corresponds to entities with 

minimum 25% market share (in terms of serviced clients) within NSE 500 companies in the Indian 

issuer solutions space. (Source: CRISIL Report). 

 

• We are highly diversified with respect to our offerings and revenue mix as compared to CAMS. 

Currently, our Mutual Fund business accounts for 67.7% whereas it is 90.2% for CAMS. (Source: 

CRISIL Report). 

  

• Revenue contribution from our platform products and VAS increased from 3.95% in Fiscal 2020, to 

6.04% in Fiscal 2022, primarily due to our track record of up-selling and cross-selling VAS and 

products to our existing client base primarily in domestic mutual fund and issuer solutions. 

 

• We had the best EBITDA margin of 45.53% in Fiscal 2022 amongst peers for whom data is available. 

It is followed by CAMS (44.3%) and Bigshare Services Private Limited (44.1%). (Source: CRISIL 

Report). 



 

 

  

• We provide clients with an omni-channel experience by combining our platform with a physical pan 

India network of 182 service centers that aids in offline transaction origination and channel partner 

servicing. 

 

• We build our in-house platforms for scale, to enable us to absorb growth in the number of investors, 

assets and transaction volumes. From handling over 185.60 million transactions in Fiscal 2020, we 

handled over 225.62 million transactions in Fiscal 2021 and 331.73 million transactions in Fiscal 2022. 

 

• We have experienced significant growth due to an increase in business with existing clients. As a 

result, our net revenue retention in Fiscal 2022 and for six months period ended September 30, 2022 for 

(i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions 

business is 115.81% and 123.81%, respectively. For further details in relation to our Restated 

Consolidated Financial Information as of and for the Fiscal ended March 31, 2020, see “Management’s 

Discussion and Analysis of Financial Position and Results of Operations” on page 389. Investors 

should read the above-mentioned information along with “Risk Factors”, “Our Business”, “Financial 

Statements” and “Other Financial Information” on pages 30, 220, 302 and 382, respectively, to have a 

more informed view. 

 

The Offer Price is [●] times of the face value of the Equity Shares. The Offer Price of ₹ [●] has been determined 

by our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, 

on the basis of assessment of market demand from investors for Equity Shares through the Book Building 

Process and is justified in view of the above qualitative and quantitative parameters. The trading price of Equity 

Shares could decline due to factors mentioned in “Risk Factors” on page 30 and you may lose all or part of your 

investments. Investors should read the above-mentioned information along with “Risk Factors”, “Our 

Business”, “Financial Statements” and “Management’s Discussion and Analysis of Financial Condition and 

Results of Operations” on pages 30, 220, 302, and 389 respectively, to have a more informed view. 

 



 

 

 

 

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS  

 

The Board of Directors 

KFin Technologies Limited (Formerly KFin Technologies Private Limited) 

Selenium Tower B, Plot Nos. 31&32, 

Gachibowli, Financial District, 

Nanakramguda, Serilingampally, 

Hyderabad - 500 032 

 

Date: 01 December 2022 

 

Dear Sirs, 

 

Subject: Statement of possible special tax benefits (“the Statement”) available to KFin Technologies 

Limited ( formerly  known as ‘KFin  Technologies Private Limited’) (“the Company”) and its shareholders 

(the “Shareholders”) prepared in accordance with the requirement under Schedule VI – Part A - Clause 

(9) (L) of Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 

Regulations, 2018, as amended (“the SEBI ICDR Regulations”) 

 

This Report is issued in accordance with the engagement letter dated 16 November 2022. 

 

We hereby report that the enclosed Annexure II prepared by the Company, initialed by us and the Company for 

identification purpose, states the possible special tax benefits available to the Company and its Shareholders, 

under direct and indirect tax laws as stated and defined in Annexure I, presently in force in India as on the 

signing date (together, “the Tax Laws”). 

 

The Company does not have any material subsidiary in accordance with the Securities and Exchange Board of 

India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended, i.e., the Company 

does not have a subsidiary whose income or net worth in the immediately preceding accounting year (i.e., as on 

31 March 2022) exceeds 10% of the consolidated income or consolidated net worth respectively, of the 

Company. 

 

These possible special tax benefits are dependent on the Company and its Shareholders fulfilling the conditions 

prescribed under the relevant provisions of the Tax Laws. Hence, the ability of the Company and its 

Shareholders to derive these possible special tax benefits is dependent upon their fulfilling such conditions, 

which is based on business imperatives the Company may face in the future and accordingly, the Company and 

its Shareholders may or may not choose to fulfill.  

 

The benefits discussed in the enclosed Annexure II  cover the possible special tax benefits available to the 

Company and its Shareholders and do not cover any general tax benefits available to the Company and its 

Shareholders. We wish to highlight that the distinction between “general” and “special” tax benefits is not 

defined under the ICDR Regulations. Accordingly, we have provided comments on those tax benefits, the 

availability of which is contingent to the fulfillment of certain conditions as per the applicable tax laws. Further, 

the preparation of the enclosed Annexure I and II and its contents is the responsibility of the Management of the 

Company. We were informed that the Statement is only intended to provide general information to the investors 

and is neither designed nor intended to be a substitute for professional tax advice.  

 

In view of the individual nature of the tax consequences and the changing tax laws, each investor is advised to 

consult his or her own tax consultant with respect to the specific tax implications arising out of their 

participation in the proposed initial public offering of equity shares of the Company through offer for sale of 

equity shares by a shareholder (the “Proposed Offer”) particularly in view of the fact that certain recently 

enacted legislation may not have a direct legal precedent or may have a different interpretation on the possible 

special tax benefits, which an investor can avail. Neither are we suggesting nor are we advising the investors to 

invest money based on this Statement.  

 

We conducted our examination in accordance with the “Guidance Note on Reports or Certificates for Special 

Purposes (Revised 2016)” (“Guidance Note”) issued by the Institute of Chartered Accountants of India. The 

Guidance Note requires that we comply with ethical requirements of the Code of Ethics issued by the Institute 

of Charted Accountants of India.  



 

 

 

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, 

Quality Control for Firms that Perform Audits and Reviews of Historical Financial information, and Other 

Assurance and Related Services Engagements. 

 

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

 

i) the Company and its Shareholders will continue to obtain these possible special tax benefits in future; or 

ii)  the conditions prescribed for availing the possible special tax benefits where applicable, have been/would 

be met with. 

 

The contents of enclosed Annexures are based on the information, explanation and representations obtained 

from the Company, and on the basis of our understanding of the business activities and operations of the 

Company. 

 

Our views expressed herein are based on the facts and assumptions indicated to us. No assurance is given that 

the revenue authorities/ courts will concur with the views expressed herein. Our views are based on the existing 

provisions of the Tax Laws and its interpretation, which are subject to change from time to time. We do not 

assume responsibility to update the views consequent to such changes. We shall not be liable to the Company 

for any claims, liabilities or expenses relating to this assignment except to the extent of fees relating to this 

assignment, as finally judicially determined to have resulted primarily from bad faith or intentional misconduct. 

We will not be liable to the Company and any other person in respect of this Statement, except as per applicable 

law. 

 

We hereby give consent to include this Statement in the Red Herring Prospectus, the Prospectus and in any other 

material used in connection with the Proposed Offer, and is not to be used, referred to or distributed for any 

other purpose without our prior written consent. 

 

For B S R & Associates LLP  

Chartered Accountants 

ICAI fir m registration number: 116231W/ W-100024 

 

 

 

 

Amit Kumar Bajaj  

Partner 

Membership No.: 218685 

ICAI UDIN:  22218685BEQGYX3650 

 

Place: Hyderabad 

Date:  01 December 2022 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



 

 

ANNEXURE I  

 

# Details of Tax Laws 

1.  Income Tax Act, 1961 and Income Tax Rules, 1962, each as amended and read with respective 

circulars and notifications made thereunder 

2.  Central Goods and Services Tax Act, 2017, as amended 

3.  Integrated Goods and Services Tax Act, 2017, as amended  

4.  State Goods and Services Tax Act, 2017, as amended 

5.  Customs Act, 1962 and Customs Tariff Act, 1975, each as amended and read with respective rules, 

circulars and notifications made thereunder 

6.  Foreign Trade Policy 

 

 



 

 

 

ANNEXURE I I  

 

ANNEXURE TO THE STATEMENT  OF POSSIBLE SPECIAL TAX  BENEFITS AVAILABL E TO THE 

KFIN TECHNOLOGIES  L IMITED  (FORMERLY  KNOWN AS KFIN TECHNOLOGIES  PRIVATE  

LIMITED ) (“THE COMPANY”) AND ITS SHAREHOLDERS UNDER THE APPLICABL E DIRECT  

AND INDIRECT TAX  LAWS (“TAX LAWS”) IN INDIA  

 

Outlined below are the possible special tax benefits available to the Company and its Shareholders under the 

Tax Laws. These possible special tax benefits are dependent on the Company and its Shareholders fulfilling  

the conditions prescribed under the Tax Laws. Hence, the ability of the Company or its Shareholders to 

derive the possible special tax benefits is dependent upon fulfilling  such conditions, which are based on 

business imperatives it faces in the future, it may or may not choose to fulfill . 

UNDER THE TAX LAWS  

1.  DIRECT TAXATI ON 

A. Special tax benefits available to the Company 

 

The following special tax benefits would be available to the Company after fulfilling conditions as per the 

respective provisions of the tax laws identified supra: 

 

a. In accordance with and subject to fulfilment of conditions as laid out under Section 80JJAA of the 

Income-Tax Act, 1961 (‘IT Act’) the Company may be entitled to claim deduction of an amount equal 

to thirty per cent of additional employee cost (relating to specified category of employees) incurred in 

the course of business in the previous year, for three assessment years including the assessment year 

relevant to the previous year in which such employment is provided. 

 

b. In accordance with the provisions of Section 80M of the IT Act, dividend received by the company 

from any other domestic company or a foreign company or a business trust, a deduction of an amount 

equal to so much of the amount of income by way of dividends received from such other domestic 

company or foreign company or business trust as does not exceed the amount of dividend distributed 

by the company on or before one month prior to due date of furnishing the income-tax return under 

Section 139(1) of the IT Act for the relevant year, be allowed.  

 

Further, any deduction, in respect of the amount of dividend distributed by the domestic company, has 

been allowed under Section 80M(1) of the IT Act in any previous year, no deduction shall be allowed 

in respect of such amount in any other previous year. 

 

B. Special tax benefits available to Shareholders 

The Shareholders of the Company are not eligible to any special tax benefits under the IT Act and Income Tax 

Rules, 1962 identified supra.  

 

2.  Indirect taxation 

 

A. Special tax benefits available to the Company 

 

The Company is not eligible for any special tax benefits under the Central Goods and Services Tax Act, 

2017, as amended; Integrated Goods and Services Tax Act, 2017, as amended; State Goods and Services Tax 

Act, 2017, as amended; Customs Act, 1962 and Customs Tariff Act, 1975, each as amended and read with 

respective rules, circulars and notifications made thereunder; and the Foreign Trade Policy. 

B. Special tax benefits available to Shareholders 

 

The Shareholders of the Company are not eligible for any special tax benefits under the Central Goods and 

Services Tax Act, 2017, as amended; Integrated Goods and Services Tax Act, 2017, as amended; State Goods 

and Services Tax Act, 2017, as amended; Customs Act, 1962 and Customs Tariff Act, 1975, each as 

amended and read with respective rules, circulars and notifications made thereunder; and the Foreign Trade 

Policy. 

 



 

 

 NOTES: 

1. The above is as per the current tax laws, as amended by the Finance Act, 2022.  

2. The above Statement of possible special tax benefits sets out the provisions of Tax Laws in a summary 

manner only and is not a complete analysis or listing of all the existing and potential tax consequences of 

the purchase, ownership and disposal of equity shares of the Company. 

3. The possible special tax benefits are subject to conditions and eligibility criteria which need to be examined 

for tax implications. 

4. This Statement does not discuss any tax consequences in any country outside India of an investment in the 

equity shares of the Company. The Shareholders / investors in any country outside India are advised to 

consult their own professional advisors regarding possible income tax consequences that apply to them 

under the laws of such jurisdiction. 

 

5. The tax benefits discussed in the Statement are not exhaustive and are only intended to provide general 

information to the investors and hence, is neither designed nor intended to be a substitute for professional 

tax advice. In view of the individual nature of the tax consequences and the changing tax laws, each 

investor is advised to consult his or her own tax consultant with respect to the specific tax implications 

arising out of their participation in the issue. 

 

6. In respect of non-residents, the tax rates and the consequent taxation mentioned above shall be further 

subject to any benefits available under the applicable double taxation avoidance agreement, if any, 

between India and the country in which the non-resident has fiscal domicile. 

 

 

For KFin Technologies Limited (formerly known as ‘KFin Technologies Private Limited’) as authorized 

by the Board of Directors 

 

 

 

 

Vivek Narayan Mathur  

Chief Financial Officer  

Place: Mumbai 

Date: 01 December 2022 



 

 

CERTAIN U.S. FEDERAL INC OME TAX CONSIDERATIONS  
 

The following is a discussion of certain U.S. federal income tax consequences to U.S. Holders (defined below) 

of acquiring, owning and disposing of Equity Shares, but it does not purport to be a comprehensive discussion 

of all tax considerations that may be relevant to a particular person’s decision to acquire Equity Shares. This 

discussion applies only to a U.S. Holder that acquires Equity Shares in the Offer and that owns Equity Shares as 

capital assets for U.S. federal income tax purposes. This discussion is based on the U.S. Internal Revenue Code 

of 1986, as amended (the “Code”), U.S. Treasury regulations promulgated thereunder, and administrative 

rulings and judicial interpretations thereof, in each case as in effect of the date of this Red Herring Prospectus. 

Except as expressly described herein, this discussion does not address the U.S. federal income tax consequences 

that may apply to U.S. Holders under the Convention Between the government of the United States of America 

and the government of the Republic of India for the Avoidance of Double Taxation and the Prevention of Fiscal 

Evasion with Respect to Taxes on Income (the “Treaty”). All of the foregoing authorities are subject to change, 

which change could apply retroactively and could affect the tax consequences described below. No ruling will 

be sought from the U.S. Internal Revenue Service (the “IRS”) with respect to any statement or conclusion in 

this discussion, and there can be no assurance that the IRS will  not challenge such statement or conclusion in the 

following discussion or, if challenged, that a court will uphold such statement or conclusion. 

 

In addition, this discussion does not describe all of the tax consequences that may be relevant in light of a U.S. 

Holder’s particular circumstances, including any U.S. state, local or non-U.S. tax law, the Medicare tax on net 

investment income, and any estate or gift tax laws, and it does not describe differing tax consequences 

applicable to U.S. Holders subject to special rules, such as: 

 

• certain banks, financial institutions or financial services entities; 

• regulated investment companies and real estate investment trusts; 

• dealers or traders in securities that use a mark-to-market method of tax accounting; 

• insurance companies; 

• persons holding Equity Shares as part of a hedge, straddle, conversion, constructive sale, integrated 

transaction or similar transaction; 

• governments or agencies or instrumentalities thereof; 

• persons liable for the alternative minimum tax;  

• persons required for U.S. federal income tax purposes to accelerate the recognition of any item of gross 

income with respect to our Equity Shares as a result of such income being recognized on an applicable 

financial statement; 

• persons whose functional currency for U.S. federal income tax purposes is not the U.S. dollar; 

• entities or arrangements classified as partnerships or pass-through entities for U.S. federal income tax 

purposes or holders of equity interests therein; 

• tax-exempt entities, “individual retirement accounts” or “Roth IRAs”; 

• certain U.S. expatriates or former long-term residents of the United States; 

• persons that acquired Equity Shares pursuant to an exercise of employee share options, in connection with 

employee share incentive plans or otherwise as compensation; 

• persons that own, directly, indirectly or constructively, ten percent (10%) or more of the total voting power 

or value of all of our outstanding stock; or 

• persons owning Equity Shares in connection with a trade or business conducted outside the United States. 



 

 

U.S. Holders should consult their tax advisors concerning the U.S. federal, state, local and non-U.S. tax 

consequences of acquiring, owning and disposing of Equity Shares in their particular circumstances. 

For purposes of this discussion, a “U.S. Holder” is a person that, for U.S. federal income tax purposes, is a 

beneficial owner of Equity Shares and is: 

• an individual citizen or resident of the United States; 

• a corporation, or other entity taxable as a corporation, created or organized in or under the laws of the 

United States, any state therein or the District of Columbia; 

• an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or 

• a trust if a court within the United States is able to exercise primary supervision over its administration and 

one or more United States persons have the authority to control all substantial decisions of the trust or 

otherwise if the trust has a valid election in effect under current Treasury regulations to be treated as a 

United States person. 

If a partnership (or other entity or arrangement that is classified as a partnership or other pass-through entity for 

U.S. federal income tax purposes) is the beneficial owner of Equity Shares, the U.S. federal income tax 

treatment of a partner, member or other beneficial owner in such partnership or other pass-through entity 

generally will depend on the status of the partner, member or other beneficial owner and the status and activities 

of the partnership or other pass-through entity holding Equity Shares. Partnerships or other pass-through entities 

owning Equity Shares and partners, members or other beneficial owners in such partnerships or other pass-

through entities should consult their tax advisors as to the particular U.S. federal income tax consequences of 

acquiring, owning and disposing of the Equity Shares. 

THE DISCUSSION OF U.S. FEDERAL INCOME TAX CONSIDERATIONS SET OUT BELOW IS FOR 

GENERAL INFORMATION ONLY. ALL PROSPECTIVE PURCHASERS SHOULD CONSULT THEIR 

TAX ADVISORS CONCERNING THE TAX CONSEQUENCES OF THE ACQUISITION, OWNERSHIP, 

OR DISPOSITION OF EQUITY SHARES IN LIGHT OF THEIR PARTICULAR CIRCUMSTANCES, 

INCLUDING THE APPLICABILITY AND EFFECT OF OTHER FEDERAL, STATE, LOCAL, NON-U.S. 

AND OTHER TAX LAWS, INCLUDING THE TREATY, AND POSSIBLE CHANGES IN TAX LAW. 

Taxation of Distributions 

 

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” the gross amount of any 

distribution of cash or property paid with respect to our Equity Shares (including any amounts withheld in 

respect of Indian taxes), will generally be included in a U.S. Holder’s gross income as dividend income on the 

date actually or constructively received to the extent such distribution is paid out of our current or accumulated 

earnings and profits (as determined under U.S. federal income tax principles). Distributions in excess of our 

current and accumulated earnings and profits will be treated first as a non-taxable return of capital, thereby 

reducing the U.S. Holder’s adjusted tax basis in our Equity Shares (but not below zero), and thereafter as either 

long-term or short-term capital gain depending upon whether the U.S. Holder held our Equity Shares for more 

than one year as of the time such distribution is actually or constructively received. Because we do not prepare 

calculations of our earnings and profits using U.S. federal income tax principles, it is expected that distributions 

generally will be taxable to U.S. Holders as dividends, and taxable at ordinary income tax rates.  

 

Dividends on our Equity Shares generally will not be eligible for the dividends-received deduction generally 

available to U.S. corporations with respect to dividends received from other U.S. corporations. With respect to 

certain non-corporate U.S. Holders, including individual U.S. Holders, dividends will be taxed at the lower 

capital gains rate applicable to “qualified dividend income,” provided that (i) the Company is eligible for the 

benefits of the Treaty, (ii) the Company is not a PFIC (as discussed below under “—Passive Foreign Investment 

Company Rules”) for its taxable year in which the dividend is paid and the preceding taxable year, and 

(iii) certain holding period and other requirements are met. The amount of any dividend paid in Rupees will  be 

the U.S. dollar value of the Rupees calculated by reference to the spot rate of exchange in effect on the date of 

actual or constructive receipt, regardless of whether the payment is in fact converted into U.S. dollars on such 

date. U.S. Holders should consult their own tax advisors regarding the treatment of any foreign currency gain or 

loss. 

 

A U.S. Holder generally will be entitled, subject to certain limitations, to a credit against its U.S. federal income 



 

 

tax liability, or to a deduction, if elected, in computing its U.S. federal taxable income, for non-refundable 

Indian income taxes withheld from dividends at a rate not exceeding the rate provided in the Treaty (if 

applicable). For purposes of the foreign tax credit limitation, dividends paid by the Company generally will 

constitute foreign source income in the “passive category income” basket. The rules relating to the foreign tax 

credit or deduction, if elected, are complex and U.S. Holders should consult their tax advisors concerning their 

availability in their particular circumstances. 

 

Sale or Other Taxable Disposition of Equity Shares 

 

Subject to the discussion below under “—Passive Foreign Investment Company Rules,” a U.S. Holder generally 

will recognize gain or loss for U.S. federal income tax purpose on the sale, exchange or other taxable disposition 

of our Equity Shares in an amount equal to the difference between the amount realized on the disposition and 

the U.S. Holder’s adjusted tax basis in the Equity Shares disposed of, in each case as determined in U.S. dollars. 

Such gain or loss generally will be capital gain or loss and will be long-term capital gain or loss if the U.S. 

Holder’s holding period for the Equity Shares exceeds one year. Long-term capital gains of certain non-

corporate U.S. Holders (including individuals) are generally eligible for reduced rates of taxation. The 

deductibility of capital losses is subject to limitations.  

A U.S. Holder’s initial tax basis in our Equity Shares will be the U.S. dollar value of the Rupee denominated 

purchase price determined on the date of purchase, and the amount realized on a sale, exchange or other taxable 

disposition of our Equity Shares will be the U.S. dollar value of the payment received determined on the date of 

disposition. If our Equity Shares are treated as traded on an “established securities market,” a cash method U.S. 

Holder or, if it elects, an accrual method U.S. Holder, will determine the U.S. dollar value of (i) the cost of such 

Equity Shares by translating the amount paid at the spot rate of exchange on the settlement date of the purchase, 

and (ii) the amount realized by translating the amount received at the spot rate of exchange on the settlement 

date of the sale, exchange or other taxable disposition. Such an election by an accrual method U.S. Holder must 

be applied consistently from year to year and cannot be revoked without the consent of the IRS. Accrual-method 

U.S. Holders that do not elect to be treated as cash-method taxpayers for this purpose may have a foreign 

currency gain or loss for U.S. federal income tax purposes, which in general will be treated as U.S.-source 

ordinary income or loss. U.S. Holders should consult their advisors as to the U.S. federal income tax 

consequences of the receipt of Rupees. 

If any Indian tax is imposed on the sale or other disposition of our Equity Shares, a U.S. Holder’s amount 

realized will include the gross amount of the proceeds of the sale or other disposition before deduction of the 

Indian tax. U.S. Holders should consult their own tax advisors concerning the creditability or deductibility of 

any Indian income tax imposed on the disposition of Equity Shares in their particular circumstances. 

Passive Foreign Investment Company Rules 

 

In general, a corporation organized outside the United States will be treated as a passive foreign investment 

company (“PFIC”) for U.S. federal income tax purposes in any taxable year in which (a) 75% or more of its 

gross income is passive income (the “income test”) or (b) 50% or more of its assets either produce passive 

income or are held for the production of passive income in a taxable year (ordinarily determined based on fair 

market value and averaged quarterly over the year) (the “asset test”). For this purpose, “gross income” 

generally includes all sales revenues less the cost of goods sold, plus income from investments and from 

incidental or outside operations or sources, and “passive income” generally includes, for example, dividends, 

interest, certain rents and royalties, certain gains from the sale of stock and securities, and certain gains from 

commodities transactions. For purposes of the PFIC income test and asset test described above, if the Company 

owns, directly or indirectly, 25% or more of the total value of the outstanding shares of another corporation, the 

Company will be treated as if it (a) held a proportionate share of the assets of such other corporation and (b) 

received directly a proportionate share of the income of such other corporation. 

Based on the nature of our business, the composition of our income and assets, the value of our assets and the 

expected price of our Equity Shares, the Company does not believe that it was a PFIC for its taxable year ended 

March 31, 2022, and does not expect that it will be a PFIC for its current taxable year or in the foreseeable 

future. However, because a determination of whether a company is a PFIC must be made annually after the end 

of each taxable year and the Company’s PFIC status for each taxable year will depend on facts, including the 

composition of Company’s income and assets and the value of Company’s assets (which may be determined in 

part by reference to the market value of the Equity Shares) at such time, there can be no assurance that the 

Company will not be a PFIC for the current or any future taxable year. If the Company is a PFIC for any taxable 

year during which a U.S. Holder holds Equity Shares and any of the Company’s non-U.S. subsidiaries is also a 



 

 

PFIC, such U.S. Holder will be treated as owning a proportionate amount (by value) of the shares of the lower-

tier PFIC for purposes of the application of these rules. U.S. Holders are urged to consult their tax advisors 

about the application of the PFIC rules to any of the Company’s subsidiaries. 

Generally, if the Company is a PFIC for any taxable year during which a U.S. Holder holds Equity Shares, the 

U.S. Holder may be subject to adverse tax consequences. Generally, gain recognized by a U.S. Holder upon a 

disposition (including, under certain circumstances, a pledge) of Equity Shares by the U.S. Holder would be 

allocated ratably over the U.S. Holder’s holding period for such Equity Shares. The amounts allocated to the 

taxable year of disposition and to years before the Company became a PFIC would be taxed as ordinary income. 

The amount allocated to each other taxable year would be subject to tax at the highest rate in effect for that 

taxable year for individuals or corporations, as appropriate, and an interest charge would be imposed on the tax 

attributable to the allocated amount. Further, to the extent that any distribution received by a U.S. Holder on the 

Equity Shares exceeds 125% of the average of the annual distributions on such Equity Shares received during 

the preceding three years or the U.S. Holder’s holding period, whichever is shorter, that distribution would be 

subject to taxation in the same manner as gain, described immediately above. Certain elections may be available 

that would result in alternative treatments of the Equity Shares if the Company was a PFIC.  

If the Company was a PFIC for any year during which a U.S. Holder owned Equity Shares, the Company would 

generally continue to be treated as a PFIC with respect to such U.S. Holder for all succeeding years during 

which such U.S. Holder held the Equity Shares, even if the Company ceased to meet the threshold requirements 

for PFIC status. 

If  the Company is or becomes a PFIC, certain elections would result in alternative treatments, such as a mark-to-

market election (discussed below) of the Equity Shares, or such as a “qualified electing fund” (“QEF”) election 

to include in income the U.S. Holder’s share of the corporation’s income on a current basis. A U.S. taxpayer 

may generally make a QEF election with respect to shares of a foreign corporation only if such taxpayer is 

furnished annually with a PFIC annual information statement as specified in the applicable Treasury regulations. 

For a U.S. Holder to make a QEF election, the Company must agree to supply annually to the U.S. Holder the 

“PFIC Annual Information Statement” described in Treasury Regulations and permit the U.S. Holder access to 

certain information in the event of an audit by the U.S. tax authorities. The Company does not intend to provide 

information necessary for U.S. Holders to make QEF elections. Therefore, U.S. Holders should assume that they 

will not receive such information from us and would therefore be unable to make a QEF election with respect to 

our Equity Shares. 

Alternatively, if the Company is a PFIC for any taxable year and if the Equity Shares are “regularly traded” on a 

“qualified exchange,” a U.S. Holder could make a mark-to-market election with respect to the Equity Shares 

(but not with respect to any Lower-tier PFICs, if any) that would result in tax treatment different from the 

general tax treatment for PFICs described above. The Equity Shares will be treated as “regularly traded” in any 

calendar year in which more than a de minimis quantity of the Equity Shares is traded on a qualified exchange 

on at least 15 days during each calendar quarter. A non-U.S. securities exchange constitutes a qualified 

exchange if it is regulated or supervised by a governmental authority of the country in which the securities 

exchange is located and meets certain trading listing, financial disclosure and other requirements set forth in the 

U.S. Treasury regulations. Our Equity Shares will be listed on BSE and NSE. It is unclear, however, whether the 

Stock Exchanges would meet the requirements for a “qualified exchange.” There can be no assurance, therefore, 

that the mark-to-market election would be available to a U.S. Holder of Equity Shares if the Company was 

treated as a PFIC. 

Generally, under the mark-to-market election the U.S. Holder will recognize at the end of each taxable year (i) 

ordinary income in respect of any excess of the fair market value of the Equity Shares over their adjusted tax 

basis or (ii) ordinary loss in respect of any excess of the adjusted tax basis of the Equity Shares over their fair 

market value (but only to the extent of the net amount of income previously included as a result of the mark-to-

market election). If a U.S. Holder makes the election, the U.S. Holder’s tax basis in the Equity Shares will be 

adjusted to reflect these income or loss amounts. Any gain recognized on the sale or other disposition of Equity 

Shares in a year when the Company was a PFIC will  be treated as ordinary income and any loss will be treated 

as an ordinary loss (but only to the extent of the net amount of income previously included as a result of the 

mark-to-market election). U.S. Holders should consult their tax advisors regarding the availability and 

advisability of making a mark-to-market election in their particular circumstances. As to any elections with 

respect to our Equity Shares, including mark-to-market elections or QEF elections, U.S. Holders should consult 

their own tax advisors to determine whether any of these elections would be available or advisable if the 

Company is or becomes a PFIC and, if so, what the consequences of the alternative treatments would be in their 

particular circumstances. 



 

 

If a U.S. Holder owns our Equity Shares during any year in which we are a PFIC, the U.S. Holder generally will 

be required to file an IRS Form 8621 annually with respect to the Company, generally with the U.S. Holder’s 

U.S. federal income tax return for that year unless specified exceptions apply. 

U.S. Holders should consult their tax advisors regarding our PFIC status for any taxable year and the potential 

application of the PFIC rules. 

Information Reporting and Backup Withholding 

 

Payments of dividends and sales proceeds from a sale, exchange or other taxable disposition (including 

redemption) of our Equity Shares that are made within the United States, by a U.S. payor or through certain 

U.S.-related financial intermediaries to a U.S. Holder generally are subject to information reporting, unless the 

U.S. Holder is a corporation or other exempt recipient. In addition, such payments may be subject to backup 

withholding, unless (1) the U.S. Holder is a corporation or other exempt recipient or (2) the U.S. Holder 

provides a correct taxpayer identification number and certifies that it is not subject to backup withholding in the 

manner required. 

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a U.S. 

Holder will generally be allowed as a credit against the U.S. Holder’s U.S. federal income tax liability or may 

entitle the U.S. Holder to a refund, provided that the required information is timely furnished to the IRS. 

Foreign Financial Asset Reporting 

 

Certain U.S. Holders who are individuals or certain specified entities that own “specified foreign financial 

assets” with an aggregate value in excess of U.S.$50,000 (and in some circumstances, a higher threshold) may 

be required to report information relating to the Equity Shares by attaching a complete IRS Form 8938, 

Statement of Specified Foreign Financial Assets (which requires U.S. Holders to report “foreign financial 

assets,” which generally include financial accounts held at a non-U.S. financial institution, interests in non-U.S. 

entities, as well as stock and other securities issued by a non-U.S. person), to their tax return for each year in 

which they hold our Equity Shares, subject to certain exceptions (including an exception for our Equity Shares 

held in accounts maintained by U.S. financial institutions). U.S. Holders should consult their tax advisors 

regarding their reporting obligations with respect to their acquisition, ownership, and disposition of the Equity 

Shares. 



 

 

SECTION IV – ABOUT OUR COMPANY  

 

INDUSTRY OVERVIEW  

 

The information contained in this section is derived from a report titled “Assessment of Investor and Issuer 

Solutions industry across asset classes in India, South East Asia and Hong Kong” dated November 25, 2022 

prepared by CRISIL Limited (the “CRISIL Report”), and exclusively commissioned and paid by our Company 

only for the purposes of the Offer. Industry sources and publications generally state that the information contained 

therein has been obtained from sources generally believed to be reliable, but their accuracy, completeness and 

underlying assumptions are not guaranteed, and their reliability cannot be assured. Industry publications are also 

prepared based on information as at specific dates and may no longer be current or reflect current trends. 

Accordingly, investment decisions should not be based on such information. Forecasts, estimates, predictions, and 

other forward-looking statements contained in the CRISIL Report are inherently uncertain because of changes in 

factors underlying their assumptions, or events or combinations of events that cannot be reasonably foreseen. 

Actual results and future events could differ materially from such forecasts, estimates, predictions, or such 

statements. In making any decision regarding the transaction, the recipient should conduct its own investigation 

and analysis of all facts and information contained in the prospectus and the recipient must rely on its own 

examination and the terms of the transaction, as and when discussed.  
 

SECTION 1: MACROECONOMIC OUTLOOK FO R INDIA  

 

Nominal gross domestic product (“GDP”) to grow at 12% compound annual growth rate (“CAGR”) 

between Fiscal 2023 and Fiscal 2025 

Note: P – Projected; Source: National Statistics Office (NSO), IMF, CRISIL MI&A estimates 
 

India’s nominal GDP in Fiscal 2022 is estimated to be USD 3.0 trillion and is projected to grow to approximately 

USD 4.2 trillion by end of Fiscal 2025. The National Statistics Office (“NSO”), in its provisional GDP estimates 

released in May 2022, forecasted India’s real GDP to grow by 7.2% in Fiscal 2023. CRISIL MI&A  forecasts India’s 

real GDP for Fiscal 2023 to grow by approximately 7.0%. In addition, the focus of Union Budget 2022-23 on 

pushing capital expenditure (“capex”) despite walking a Fiscal tightrope provides optimism and creates a platform 

for higher growth. The lift in the consumption cycle is now tied to broad based pick-up in economic activity and the 

Indian government is trying to engineer this through focus on investments. CRISIL MI&A  estimates that this would 

enhance the growth potential of India’s economy and bring endurance to growth in the medium term. However, 

CRISIL MI&A  believes that higher oil prices, slower global growth and higher inflation may curb the pace of 

economy recovery in short term. The impact is expected to be greater in Fiscal 2024 as global growth is expected to 

decelerate at a faster rate. Additionally, domestic demand may come under pressure as interest rate hikes may get 

transmitted to consumers, and the increased demand for contact-based services reduces. Consequently, CRISIL 

MI&A expects India’s GDP growth to slow to 6.0% in Fiscal 2024, with risks to forecast remaining tilted 

downwards. CRISIL MI&A expects crude oil prices to average at USD 98-103 per barrel in Fiscal 2023 compared 

to USD 80 per barrel in Fiscal 2022. Further, consumer price index (“CPI”) inflation is expected to average at 6.8% 

in Fiscal 2023 compared to 5.5% in Fiscal 2022, with risks tilted to the upside. The monsoons being normal and 

well-distributed (103% of the long-period average), as per the Indian Metrological Department’s forecast, would be 

critical to the inflation trajectory. 
 

Annual inflation (y -o-y%) trend  

 



 

 

 

OUR BUSINESS 

 

Unless otherwise stated, references in this section to “we”, “our” or “us” (including in the context of any 

financial information) are to the Company along with its Subsidiaries, on a consolidated basis. To obtain a 

complete understanding of our Company and business, prospective investors should read this section in 

conjunction with “Risk Factors”, “Industry Overview”, “Financial Information” and “Management’s Discussion 

and Analysis of Financial Condition and Results of Operations” on pages 30, 151, 302 and 389, respectively, as 

well as financial and other information contained in this Red Herring Prospectus as a whole. Additionally, please 

refer to “Definitions and Abbreviations” on page 4 for certain terms used in this section.  

A scheme of amalgamation was filed before the National Company Law Tribunal (“NCLT”), Hyderabad, between 

KCL, KCPL and our Company for the demerger of all assets and liabilities pertaining to the registrar and share 

transfer business of KCL (including but not limited to the equity investment of KCL in KCPL) into our Company on 

a going concern basis, the amalgamation of KCPL into our Company and the consequent dissolution of KCPL 

without winding up (“Scheme of Amalgamation”). The NCLT, Hyderabad, sanctioned and confirmed the Scheme 

of Amalgamation pursuant to an order dated October 23, 2018, which was effective from November 17, 2018. For 

further details, see “History and Certain Corporate Matters” on page 258. 

The industry information contained in this section is derived from the industry report titled “Assessment of Investor 

and Issuer Solutions industry across asset classes in India, South East Asia and Hong Kong” dated November 25, 

2022 which is exclusively prepared for the purposes of the Offer and issued by CRISIL and is commissioned and 

paid for by our Company (“CRISIL Report”). CRISIL was appointed on December 21, 2021. We commissioned 

and paid for the CRISIL Report for the purposes of confirming our understanding of the industry specifically for 

the purpose of the Offer, as no report is publicly available which provides a comprehensive industry analysis, 

particularly for our Company’s services, that may be similar to the CRISIL Report.  

We have included certain non-GAAP financial measures and other performance indicators relating to our financial 

performance and business in this Red Herring Prospectus, each of which are supplemental measures of our 

performance and liquidity and are not required by, or presented in accordance with Ind AS, Indian GAAP, IFRS or 

U.S. GAAP. Such measures and indicators are not defined under Ind AS, IFRS or U.S. GAAP, and therefore, 

should not be viewed as substitutes for performance, liquidity or profitability measures under Ind AS, IFRS or U.S. 

GAAP. In addition, such measures and indicators, are not standardized terms, hence a direct comparison of these 

measures and indicators differently from us, limiting their usefulness as a comparative measure. Although such 

measures and indicators are not a measure of performance calculated in accordance with applicable accounting 

standards, our Company’s management believes that they are useful to an investor in evaluating us as they are 

widely used measures to evaluate a company’s operating performance.  

Some of the information set out in this section, especially information with respect to our plans and strategies, 

contain forward-looking statements that involve risks and uncertainties. You should read the section titled 

“Forward Looking Statements” on page 21 for a discussion of the risks and uncertainties related to those 

statements and the section titled “Risk Factors” on page 30 for a discussion of certain factors that may affect our 

business, financial condition or results of operations.  

Our financial year ends on March 31 of every year, so all references to a particular financial year are to the 

twelve-month period ended March 31 of that year.  

Overview  

 

We are a leading technology driven financial services platform providing comprehensive services and solutions to 

the capital markets ecosystem including asset managers and corporate issuers across asset classes in India and 

provide several investor solutions including transaction origination and processing for mutual funds and private 

retirement schemes in Malaysia, Philippines and Hong Kong, on account of the following:  

• As on September 30, 2022, we are India’s largest investor solutions provider to Indian mutual funds, based on 

number of AMC clients serviced. (Source: CRISIL Report) We are providing services to 24 out of 41 AMCs in 

India, as on September 30, 2022, representing 59% of market share based on the number of AMC clients. 

(Source: CRISIL Report) In addition, we signed on two new AMCs that are yet to launch operations as on 

September 30, 2022. (Source: CRISIL Report) Further, through our acquisition of Hexagram, we serve six 

AMCs in India on fund accounting, of which, three are our existing AMC clients in India for investor 

solutions. 



�x As on September 30, 2022, we are the only investor and issuer solutions provider in India that offers services to asset managers 
�V�X�F�K���D�V���P�X�W�X�D�O���I�X�Q�G�V�����D�O�W�H�U�Q�D�W�L�Y�H���L�Q�Y�H�V�W�P�H�Q�W���I�X�Q�G�V�����³AIFs�´�������Z�H�D�O�W�K���P�D�Q�D�J�H�U�V���D�Q�G���S�H�Q�V�L�R�Q���D�V���Z�H�O�O���D�V���F�R�U�S�R�U�D�W�H���L�V�V�X�H�U�V���L�Q��
India, besides servicing overseas clients in South East Asia and Hong Kong. (Source: CRISIL Report) For details in relation 
to the peer set, see �³�,�Q�G�X�V�W�U�\���2�Y�H�U�Y�L�H�Z�´��on page 151.  

�x We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 30% market share based 
on number of AIFs being serviced. (Source: CRISIL Report) 

�x We are one of the three �R�S�H�U�D�W�L�Q�J���F�H�Q�W�U�D�O���U�H�F�R�U�G���N�H�H�S�L�Q�J���D�J�H�Q�F�L�H�V�����³CRAs�´�����I�R�U���W�K�H���1�D�W�L�R�Q�D�O���3�H�Q�V�L�R�Q���6�\�V�W�H�P�����³NPS�´�����L�Q��
India as on September 30, 2022. (Source: CRISIL Report)  

�x As on June 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds and private retirement schemes 
as specified in the CRISIL Report, we are servicing 18 AMC clients in Malaysia in addition to three clients in Philippines and 
Hong Kong as on September 30, 2022. In addition, we have signed two new AMCs in Malaysia and one AMC in Singapore 
that are yet to launch operations as on September 30, 2022. 

�x We are the largest issuer solutions provider in India based on number of clients serviced, as on September 30, 2022. (Source: 
CRISIL Report) �:�H���D�U�H���R�Q�H���R�I���R�Q�O�\���W�Z�R���S�O�D�\�H�U�V���R�I���V�F�D�O�H���L�Q���,�Q�G�L�D�¶�V���L�V�V�X�H�U���V�R�O�X�W�L�R�Q�V���V�S�D�F�H���Z�K�H�U�H���Z�H���K�R�O�G���D��46% market share 
based on the market capitalization of NSE 500 companies and a 37% market share based on number of clients serviced within 
NSE 500 companies, each as on September 30, 2022. (Source: CRISIL Report) Player of scale corresponds to entities with 
minimum 25% market share (in terms of serviced clients) within NSE 500 companies in the Indian issuer solutions space. 
(Source: CRISIL Report) We also had a 40% and 29% market share based on number of mainboard initial public offerings 
handled in Fiscal 2022 and six months ended September 30, 2022, respectively. (Source: CRISIL Report).  

We provide several critically important services to the Indian capital markets ecosystem. Our clients utilize our platform for our 
different service offerings for a substantial part of their operational requirements. We provide a wide array of investor and issuer 
solutions including omni-channel transaction origination and processing, channel management, which is mapping of mutual fund 
schemes of AMCs to distributors selected by the AMCs and related distributor management, including brokerage computation 
and channel servicing which includes brokerage pay-out, query solution and GST compliance assistance, customer onboarding 
with integrated KYC, unit allocation and redemption, reporting and compliance checks on a real time basis. We also offer asset-
servicing products including a distributor platform, an investor platform, and an online transaction platform together with data 
analytics. Our technology products, solutions and platforms help our clients to focus on their core business functions such as 
investment management and sales and marketing functions whilst entrusting bulk of operational front office, middle office and 
back office activities to our platform. 

We have adopted a platform driven product design and delivery approach to service the varied needs of our clients. We have an 
end-to-end transaction management platform across multiple asset classes such as mutual fund, direct stock investments, alternate 
investment funds, wealth and pension across India, Malaysia, Philippines and Hong Kong. We provide our clients with a data 
driven technology solutions that combine our in-house platform technologies and several of our in-house value added services 
���³VAS�´�����S�U�R�G�X�F�W�V���D�F�U�R�V�V���G�L�I�I�H�U�H�Q�W���D�V�V�H�W���F�O�D�V�V�H�V�����L�Q�F�O�X�G�L�Q�J���Z�K�L�W�H���O�D�E�H�O���W�H�F�K�Q�R�O�R�J�\���W�R���P�H�H�W���F�O�L�H�Q�W���U�H�T�X�L�U�H�P�H�Qts. For example, for 
our domestic mutual fund solutions, our platform provides core registry and transfer agency services to our clients (including 
transaction processing, channel management and compliance) as well as other products and solutions as part of a composite 
�R�I�I�H�U�L�Q�J���W�R���R�X�U���F�O�L�H�Q�W�V�����D�O�R�Q�J���Z�L�W�K���V�H�Y�H�U�D�O���9�$�6���S�U�R�G�X�F�W�V���V�X�F�K���D�V���µ�'�L�J�L�[�¶�����D���G�D�W�D���D�Q�D�O�\�W�L�F�V���D�Q�G���U�H�S�R�U�W�L�Q�J���W�R�R�O�����Z�K�L�W�H���O�D�E�H�O���W�Rols such 
�D�V���'�L�V�W�U�L�E�X�W�R�U���,�Q�L�W�L�D�W�H�G���7�U�D�Q�V�D�F�W�L�R�Q�����³DIT �´�����D�Q�G���µ�.�E�R�Ot �*�R�¶�����D���I�U�R�Q�W-end application for AMC sales channels. Similarly in issuer 
solutions, our platform provides core registry and transfer agency services to our clients such as folio management and processing 
�R�I���F�R�U�S�R�U�D�W�H���D�F�W�L�R�Q�V�����D�V���Z�H�O�O���D�V���V�H�Y�H�U�D�O���G�L�J�L�W�D�O���W�R�R�O�V���V�X�F�K���D�V���D���Y�L�U�W�X�D�O���R�Q�O�L�Q�H���U�H�J�L�V�W�U�\���µ�.�D�5�,�6�0�$�¶�����D�Q���Lnsider trading management 
�S�O�D�W�I�R�U�P���� �µ�)�L�Q�W�U�D�N�V�¶���� �D�Q�� �R�Q�O�L�Q�H�� �H-�Y�R�W�L�Q�J�� �V�R�I�W�Z�D�U�H���� �µ�H-�9�R�W�L�Q�J�¶���� �D�� �P�R�E�L�O�H�� �E�D�V�H�G�� �S�O�D�W�I�R�U�P�� �D�O�O�R�Z�L�Q�J�� �V�K�D�U�H�K�R�O�G�H�U�V�� �W�R�� �Y�L�H�Z�� �W�K�H�L�U��
�L�Q�Y�H�V�W�P�H�Q�W�V���D�F�U�R�V�V���H�T�X�L�W�\���D�Q�G���E�R�Q�G�V���µ�.�3�U�L�V�P�¶�����D�Q���L�Q�L�W�L�D�O���S�X�E�O�L�F���R�I�I�H�U�L�Q�J���E�L�G�G�L�Q�J���S�O�D�W�I�R�U�P�����µ�3�X�V�K�S�D�N�¶�����D���Y�L�Geo conferencing and 
e-�Y�R�W�L�Q�J���S�O�D�W�I�R�U�P�����µ�H�$�*�0�¶���D�Q�G���D���S�O�D�W�I�R�U�P���I�R�U���G�D�W�D���V�H�F�X�U�L�W�\�����µ�H�9�D�X�O�W�¶�� For alternative investment funds, we have developed AIF-
In-a-Box, a solution for managers looking to launch an AIF which we expect to launch in 2023. We offer these services primarily 
as turnkey solutions by combining various digital products along with requisite solutions to ensure that our platform provides end-
to-end operations support to our clients. We constantly enhance our platform by adding new products and solutions such as digital 
customer acquisition tools as well as enhanced data analytics services. We provide offerings such as platform as a service 
���³PAAS�´���� �D�Q�G�� �X�V�H�� �W�H�F�K�Q�R�O�R�J�\�� �W�R�� �F�U�H�D�W�H�� �S�U�R�G�X�F�W�V�� �D�Q�G�� �S�O�D�W�I�R�U�P�V�� �W�K�D�W�� �H�O�L�P�L�Q�D�W�H�� �P�D�Q�X�D�O�� �L�Q�W�H�U�Y�H�Q�W�L�R�Q���� �L�P�S�U�R�Y�H�� �W�K�H�� �Dccuracy of 
transaction proceeding and reduce cost by eliminating the manpower needs in conducting day to day business. For example, we 
�K�D�Y�H���M�R�L�Q�W�O�\���G�H�Y�H�O�R�S�H�G���µ�,�4�%�2�7�¶�����D�Q���D�G�Y�D�Q�F�H�G���L�Q�W�H�O�O�L�J�H�Q�W���F�K�D�U�D�F�W�H�U���U�H�F�R�J�Q�L�W�L�R�Q�����³ICR�´�����S�U�R�J�U�D�P���Z�K�L�F�K���L�V���X�V�H�G���W�R���H�O�L�P�L�Q�D�W�H��the 



�P�D�Q�X�D�O�� �G�D�W�D�� �S�U�R�F�H�V�V�L�Q�J�� �R�I�� �W�K�H�� �S�K�\�V�L�F�D�O�� �P�X�W�X�D�O�� �I�X�Q�G�� �D�S�S�O�L�F�D�W�L�R�Q�V�� �D�W�� �W�K�H�� �$�0�&�V�¶�� �D�Q�G�� �R�X�U�� �E�U�D�Q�F�K�H�V�� �D�Q�G����through minimal 
customization, it can be deployed in industries beyond asset management. Similarly, Digix is a product that eliminates the need 
for manual intervention in relation to the regulatory, statutory reports and MIS. It also has an intelligent report builder functionality 
to cater to needs of sales, marketing and operations team to slice and analyze the data instantly. We recently acquired 23 clients 
and added fund accounting and reconciliation products to our platform through our acquisition of Hexagram in Fiscal 2022. These 
products are being used by 24 clients across different segments within financial services sector in India and Malaysia, including 
mutual funds, alternative investment funds and corporate treasuries as on September 30, 2022. We have developed several of these 
products and services that we have in-house and hence, are proprietary to us, or have acquired them through acquisitions. These 
products and services are applicable across asset classes, industries and geographies, and find applications across asset classes. 
For example, our core back-end mutual fund solutions processing engine caters to mutual funds agnostically across regions and 
clients, including all global clients, for conducting transfer agency business.  
 
As an investor solutions provider, we serve asset managers across a broad spectrum of asset classes spanning mutual funds, 
alternative investment funds, pension funds, wealth management, portfolio management service providers and corporate 
treasuries. Further, pursuant to the Scheme of Amalgamation, as on September 30, 2022, we are the only investor and issuer 
solutions provider in India that offers services to asset managers such as mutual funds, alternative investment funds, wealth 
managers and pension as well as corporate issuers in India, besides servicing overseas clients in South East Asia and Hong Kong. 
(Source: CRISIL Report) We are an integral cog in the Indian capital markets ecosystem.  

Within investor solutions for Indian mutual funds, we have grown our market share of overall AAUM managed by our clients and 
serviced by us from 25% for Fiscal 2020 to 32% for September 2022, according to the CRISIL Report. Similarly, our market share 
of Equity AAUM managed by our clients and serviced by us increased from 29% for Fiscal 2020 to 35% for September 2022, 
�D�F�F�R�U�G�L�Q�J�� �W�R���W�K�H���&�5�,�6�,�/�� �5�H�S�R�U�W���� �:�H�� �K�D�Y�H���E�H�H�Q���W�K�H���µ�S�D�U�W�Q�H�U���R�I�� �F�K�R�L�F�H�¶���I�R�U���Q�H�Z�� �$�0�&�V�� �L�Q���,�Q�G�L�D���I�R�U���W�K�H���O�D�V�W��six Fiscals and six 
months ended September 30, 2022, as we on-boarded seven (including two AMCs that are yet to launch operations) of the last 11 
new AMCs in India (including one AMC that has not yet appointed a registrar and transfer agent for their operations), each of 
which chose to be our client for domestic mutual funds solutions. (Source: CRISIL Report) We believe that our differentiated 
technology platform, domain expertise, nimble delivery and dedication to customer success have contributed to our successful 
track record of winning these clients. At the same time we have not lost any AMC client over the last three Fiscals and six months 
ended September 30, 2022 to competition except where our client had been acquired by another AMC that was not our client or 
where our client had ceased operations. We provide an array of products and services to these AMCs including VAS and products 
such as data analytics, digital acquisition tools and omni-channel customer communication management.  
 
Within investor solutions for non-mutual fund asset classes such as alternative investments funds, we serve 301 funds for 192 
asset managers as on September 30, 2022. (Source: CRISIL Report) We provide a variety of services to these asset managers and 
advisors, including registry and transfer agency services, stamp duty services, fund accounting, customer communication 
management and compliance and regulatory reporting. Within investor solutions for international markets, we serve 18 clients in 
Malaysia as on September 30, 2022 in addition to three clients in Philippines and Hong Kong, as on September 30, 2022. We have 
also signed on two new AMCs in Malaysia and one AMC in Singapore that are yet to launch operations as on September 30, 2022. 
Additionally, we have one client each in Oman and Maldives as on September 30, 2022. Further, as one of the three operating 
CRAs for NPS in India, the number of our corporate clients and overall subscriber base stood at 1,756 and 841,938 as of September 
30, 2022. (Source: CRISIL Report) For further details, see �³�,�Q�G�X�V�W�U�\���2�Y�H�U�Y�L�H�Z�´���R�Q���S�D�J�H��151.  
 
As an issuer solutions provider, we provide a comprehensive set of corporate registry services including investor folio creation 
and maintenance, transaction processing for various corporate events and issues including initial public offerings, follow on public 
offerings, dividends, buybacks, rights issue and bonus issues, along with various compliance related reporting requirements and 
recordkeeping. We also provide various VAS and products to these issuers. 
 
�)�L�Q�D�O�O�\�����Z�L�W�K�L�Q���R�X�U���J�O�R�E�D�O���E�X�V�L�Q�H�V�V���V�H�U�Y�L�F�H�V���E�X�V�L�Q�H�V�V�����Z�H���P�D�Q�D�J�H���D���J�O�R�E�D�O���µ�F�H�Q�W�H�U���R�I���H�[�F�H�O�O�H�Q�F�H�¶���I�R�U���D���O�D�U�J�H���J�O�R�E�D�O���P�R�U�Wgage and 
issuer services provider, wherein we provide global business services such as mortgage services, legal services, transfer agency 
services and finance and accounting services on a fully outsourced basis by leveraging our technology and execution skills as well 
�D�V���,�Q�G�L�D�¶�V���O�R�Z-cost advantage.  
 
We have transformed our business into a financial technology driven platform-as-a-service model. Our technology offering 
enables transaction lifecycle management combined with highly secure data collection, processing and storage. We processed 1.60 
million average daily transactions, including 1.00 �P�L�O�O�L�R�Q���V�\�V�W�H�P�D�W�L�F���W�U�D�Q�V�D�F�W�L�R�Q�V���O�L�N�H���V�\�V�W�H�P�D�W�L�F���L�Q�Y�H�V�W�P�H�Q�W���S�O�D�Q�V�����³SIPs�´�����S�H�U��
day and USD 3.20 �E�L�O�O�L�R�Q�����U�H�S�U�H�V�H�Q�W�L�Q�J��
_��239.03 billion) average daily settlement for domestic mutual funds in six months ended 



September 30, 2022. We operate at such scale while maintaining requisite thresholds around turnaround time and accuracy, in line 
with our agreements with clients. During Fiscal 2022 and six months ended September 30, 2022, we maintained an accuracy rate 
of above 99.50% during each period, while ensuring above 99.50% of all transactions are processed while adhering to the timelines 
as stipulated in our agreements with clients. We outsource our data center to third parties and accordingly, our platform is scalable 
as we can expand based on our need for additional capacity to handle transactions. Our client centric technology combined with 
our strategy to develop technology ecosystems to address client requirements has enabled us to achieve economies of scale without 
incurring significant incremental costs. For instance, within investor solutions for domestic mutual funds, we have reduced cost 
�R�I���S�U�R�F�H�V�V�L�Q�J���D���P�X�W�X�D�O���I�X�Q�G���W�U�D�Q�V�D�F�W�L�R�Q���I�U�R�P��
_��9.14 per transaction �L�Q���)�L�V�F�D�O�������������W�R��
_��7.03 in six months ended September 30, 
������������ �2�X�U�� �W�H�F�K�Q�R�O�R�J�\�� �G�U�L�Y�H�Q�� �V�R�O�X�W�L�R�Q�� �G�H�Y�H�O�R�S�P�H�Q�W�� �K�H�O�S�V�� �V�X�S�S�R�U�W�� �J�U�R�Z�W�K�� �L�Q�� �R�X�U�� �F�O�L�H�Q�W�V�¶�� �E�X�V�L�Q�H�V�V�H�V�� �D�V�� �Z�H�O�O�� �D�V�� �H�Q�V�X�U�H�V�� �F�O�L�H�Q�W��
entrenchment without significant investment in our operational team. For instance, the average number of transactions processed 
per average headcount per month increased from 3,524 in Fiscal 2020 to 6,302 in six months ended September 30, 2022 for 
domestic mutual fund solutions. We provide clients with an omni-channel experience by combining our platform with a physical 
pan India network of 182 service centers as on September 30, 2022, that aids in offline transaction origination and channel partner 
servicing.  
 
We classify our products and services in the following manner:  
 

 Investor solutions Issuer solutions Global 
business 
services Domestic mutual 

fund  
International  Pension services Alternatives and 

wealth management  
Front-
End 

Account Setup, 
Transaction 
Origination, 
Channel 
Management, 
Customer 
communication 
management  

Account Setup, 
Transaction 
Origination 

Account Setup 
Transaction 
Origination 

Account Setup 
 

Folio Creation and 
Maintenance 

- 

Middle 
Office 

Transaction 
Processing  
Unit, Allocation 
KYC, 
Redemption 
Brokerage, 
Calculations 
Payment 
Processing, Fund 
Accounting 
Reconciliation 
 

Transaction 
Processing  
Unit, Allocation 
KYC 
Redemption 
Brokerage 
Calculations 
Payment 
Processing 

Transaction 
Processing  
Unit, Allocation 
Redemption 
Reconciliation 

Transaction 
Processing  
Fund Accounting 
Unit Allocation 
Redemption 
Brokerage 
Calculations 
Reconciliation 

Transaction 
Processing for IPO, 
FPO, etc. 
Corporate Action 
Processing 
Folio updates 
Dividend / Interest 
Processing 

Back 
End 

Compliance / 
Regulatory 
Reporting 
Recordkeeping 
MIS / Decision 
Support 

Compliance / 
Regulatory 
Reporting 
Recordkeeping 
MIS / Decision 
Support 

Compliance / 
Regulatory 
Reporting 
Recordkeeping 

Compliance / 
Regulatory Reporting 
Recordkeeping 

Compliance / 
Regulatory 
Reporting 
Recordkeeping 
MIS / Decision 
Support 

Mortgage 
Services 
Legal 
Services 
Transfer 
Agency 
Finance and 
Accounting 

VAS Distributor 
Platform 
Investor Platform 
IT Infra and Web 
Hosting 
Data Analytics 

Online Tx 
Platforms 
Website and Apps 
Other Platform 
Solutions 

- Wealth Management 
�S�O�D�W�I�R�U�P���³�,�:�D�D�S�´���I�R�U��
wealth managers 

Virtual Voting 
e-AGM, e-Vault, 
Fintrack, 
Other Platform 
Solutions 
 

- 

 

We have a track record of delivering consistent financial results. Our revenue from operations for Fiscal 2022 and six months 
ended September 30, 2022 �Z�D�V��
_��6,395.07 million �D�Q�G��
_��3,487.68 million, respectively. For Fiscal 2022 and six months ended 
September 30, 2022, profit / (�O�R�V�V�����I�R�U���W�K�H���\�H�D�U���Z�D�V��
_��1,485.49 million �D�Q�G��
_��853.45 million, respectively. Our revenue profile for 



the last three Fiscals and six months ended September 30, 2021 and September 30, 2022, is as follows:  

���L�Q��	æ���P�L�O�O�L�R�Q�� 
 

Business As at and for the 

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

 

Six months ended 
September 30, 2022 

 
 ���L�Q��
_��

million
) 

(as % of 
revenue 

from 
operations

) 

���L�Q��
_��
million

) 

(as % of 
revenue 

from 
operations

) 

���L�Q��
_��
million

) 

(as % of 
revenue 

from 
operations

) 

���L�Q��
_��
million

) 

(as % of 
revenue 

from 
operations

) 

���L�Q��
_��
million

) 

(as % of 
revenue 

from 
operations

) 
Investor 
solutions 

          

Domestic 
mutual fund 

��������������
�� 

62.34 ��������������
�� 

65.98 4,514.0
7 

70.59 2,062.1
9 

70.89 2,362.7
8 

67.75 

Internation
al and other 
investor 
solutions 

������������ 6.98 ������������ 7.99 483.70 7.56 206.30 7.09 301.79 8.65 

Issuer 
solutions 

������������ 11.35 ������������ 12.92 742.08 11.60 336.10 11.55 466.48 13.38 

Global 
business 
services  

������������ 8.04 ������������ 8.73 422.44 6.61 205.49 7.06 227.27 6.52 

Revenue 
from 
operations
*  

4,498.7
1 

100.00 4,811.4
4 

100.00 6,395.0
7 

100.00 2,909.0
1 

100.00 3,487.6
8 

100.00 

*Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other operating revenue.  

 
Business wise key clientele and duration of relationship/association with clients:  
 
Our business wise key clientele and duration of relationship / association with such clients are as follows:  
 

Business Key Clientele Fiscal year of onboarding* 
Investor solutions   
Domestic mutual fund  Nippon Life India Asset Management 

�/�L�P�L�W�H�G�����³Nippon Life AMC �´������ 
 

1997 

LIC Mutual Fund Asset Management 
Limited 

2004 

Mirae Asset Mutual Fund 2007 

UTI Asset Management Company 
�/�L�P�L�W�H�G�����³UTI AMC �´�� 

2008 

Axis Asset Management Company 
�/�L�P�L�W�H�G�����³Axis AMC �´�� 

2009 

Sundaram Asset Management Company 
Limited 

2019 

NJ Asset Management Private Limited 2021 

International investor solutions Bank Muscat SAOG 2008 

�%�3�,���,�Q�Y�H�V�W�P�H�Q�W���0�D�Q�D�J�H�P�H�Q�W���,�Q�F�������³BPI 
Investment Management�´�� 

2015 

BIMB Investment Management Berhad 2018 

ATM Capital Management Sdn Bhd 2021 



Business Key Clientele Fiscal year of onboarding* 
Pension services ICICI Prudential Pension Funds 

Management Company Limited  
2020 

Alternatives and wealth management solutions Nippon Life AMC 2014 

SBI Funds Management Pvt. Ltd 2015 

ASK Investment Managers Limited 2018 

Edelweiss Asset Management Limited 2019 

Axis Asset Management Company 
Limited 

2019 

Vivriti Asset Management Private 
Limited 

2021 

Issuer solutions Axis Bank Limited 1999 
Bharti Airtel Limited 2002 
�5�H�O�L�D�Q�F�H���,�Q�G�X�V�W�U�L�H�V���/�L�P�L�W�H�G�����³RIL �´���� 2004 
Hindustan Unilever Limited 2004 
Wipro Limited 2004 
�,�Q�I�R�V�\�V���/�L�P�L�W�H�G�����³Infosys�´�� 2008 
Bajaj Auto Limited 2011 
Kotak Mahindra Bank Limited 2013 
Happiest Minds Technologies Limited  2020 

Global business services Computershare Inc. 
���³Computershare�´�� 

2013 

* This includes the period for which the clients were associated with the business acquired by us pursuant to the Scheme of Amalgamation 
 
Our platform provides our clients end-to-end transaction management including omni-channel transaction origination, channel 
management including brokerage computation and channel servicing, customer onboarding with integrated KYC and compliance 
checks on a real time basis among other products and services. The markets we serve, and the requirements of our clients are 
highly complex, requiring real time information collection, authentication, processing, validation and dissemination. Our platform 
enables our clients to monitor their data, measure performance, comply with regulatory requirements and communicate to various 
stakeholders internally and externally. Our clients rely on our platform to service their customers and distributors and the 
performance of our platform has a direct bearing on the reputation of our clients with respect to their customers and channel 
partners. Our platform helps our clients reduce cost, time, errors and operational risk and allows them to reallocate resources to 
other value-creating activities that are core to their business. Our business and operations are subject to regulation by SEBI as we 
hold an RTA license, and by PFRDA, as we are registered as a licensed CRA, which allow us to provide core registrar and transfer 
agency services to our clients across investor and issuer services.  
 
Our Strengths  

Scaled platform with strong track record of growth and market leadership  

We are a leading technology driven financial services platform providing comprehensive services and solutions to capital markets 
ecosystem including asset managers and corporate issuers across asset classes in India. In addition, we provide several investor 
solutions including transaction origination and processing for mutual funds and private retirement schemes in Malaysia, 
Philippines and Hong Kong We enjoy market leadership positions across a number of different parameters in our business.  

We are one of the two leading investor solutions providers in India as on September 30, 2022. (Source: CRISIL Report) We are 
providing services to 24 out of 41 AMCs in India, as on September 30, 2022, representing 59% of market share based on the 
number of AMC clients. (Source: CRISIL Report) In addition, we signed on two new AMCs that are yet to launch operations as 
on September 30, 2022. (Source: CRISIL Report) We have on-boarded seven (including two AMCs that are yet to launch 
operations) of the last 11 new AMCs in India (including one AMC that has not yet appointed a registrar and transfer agent for 
their operations) for domestic mutual fund solutions. (Source: CRISIL Report) As on September 30, 2022, we have also on-boarded 
15 of the last 21 mutual funds launched in India, according to the CRISIL Report. Further, within investor solutions for Indian 
mutual funds, we had a market share of 32% based on overall AAUM managed by our clients and serviced by us during September, 
2022. (Source: CRISIL Report) Further, we have grown our market share of Equity AAUM managed by our clients and serviced 
by us from 29% for Fiscal 2020 to 35% for September 2022, according to the CRISIL Report. Our mutual fund SIP inflows have 
improved considerably post the impact of the COVID-19 pandemic with SIP inflows of 
_��54,465 million for the month of 



September, 2022. According to the CRISIL Report, the SIP AUM increased from 
_��1.49 trillion in March 2017 �W�R��
_��6.35 trillion 
in September 2022 and our monthly SIP inflows increased from 
_ 37.62 billion in March 2021 �W�R��
_��54.46 billion for September 
2022. Accordingly, our market share based in monthly SIP inflows has grown from 41% as on March 2021 to 42% as on September 
2022. (Source: CRISIL Report) As on June 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds and 
private retirement schemes as specified in the CRISIL Report, we are servicing 18 AMC clients in Malaysia as on September 30, 
2022 in addition to three clients in Philippines and Hong Kong, as on September 30, 2022. In addition, we have signed on two 
new AMC in Malaysia and one AMC in Singapore that are yet to launch operations as on September 30, 2022. Accordingly, we 
are servicing AMC clients in these geographies with a total AUM of USD 6.14 �E�L�O�O�L�R�Q�� ���H�T�X�L�Y�D�O�H�Q�W�� �W�R�� 
_��502.05 billion) as on 
September 30, 2022. Additionally, we have one client each in Oman and Maldives as on September 30, 2022.  

As on September 30, 2022, we hold a 46% market share based on the market capitalization of NSE 500 companies �L�Q���,�Q�G�L�D�¶�V��
issuer solutions space (Source: CRISIL Report). As on September 30, 2022, we serve more than 5,051 listed and unlisted corporates 
with 107.7 million issuer solutions folio out of a total of 172.9 million folios. (Source: CRISIL Report) We also had a 40% and 
29% market share based on number of mainboard initial public offerings handled in Fiscal 2022 and six months ended September 
30, 2022, respectively. (Source: CRISIL Report)  

We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 30% market share based on 
number of AIFs being serviced. (Source: CRISIL Report) We are one of the three operating CRAs for NPS in India, as on 
September 30, 2022, where the number of our corporate clients and overall subscriber base stood at 1,756 and 841,938 as of 
September 30, 2022. (Source: CRISIL Report) For further details, see �³�,�Q�G�X�V�W�U�\���2�Y�H�U�Y�L�H�Z�´���R�Q���S�D�J�H��151. Our market share based 
on new subscriber addition has increased from 4% in Fiscal 2019 to 12% in Fiscal 2022. (Source: CRISIL Report) In absolute 
terms, our market share of pension service by incremental client addition was 29% in Fiscal 2022. (Source: CRISIL Report) 

We believe we achieved this market leadership position across our businesses by leveraging our platform comprising in-house 
technology and services developed by us in-house, combined with deep domain expertise resulting from our experience of working 
with multiple regulators, our low-�F�R�V�W���R�S�H�U�D�W�L�R�Q�V���I�R�U���L�Q�W�H�U�Q�D�W�L�R�Q�D�O���F�O�L�H�Q�W�V���Z�K�H�U�H���Z�H���O�H�Y�H�U�D�J�H���,�Q�G�L�D�¶�V���O�R�Z���F�R�V�W���D�G�Y�D�Q�W�D�J�H�����G�H�G�L�Fation 
to client success, and continued enhancement of our platform through in-house product development as well as synergistic 
�D�F�T�X�L�V�L�W�L�R�Q�V�����:�H���K�D�Y�H���D�O�V�R���E�H�Q�H�I�L�W�H�G���I�U�R�P���W�K�H���J�U�R�Z�W�K���R�I���W�K�H���P�X�W�X�D�O���I�X�Q�G���L�Q�G�X�V�W�U�\�¶�V���D�J�J�U�H�J�D�W�H���4�$�$�8�0�����Z�K�L�F�K���J�U�H�Z���D�W���D���&�$�*�5��
of 17.2% between March 2015 and September 2022 �W�R���U�H�D�F�K��
_��39.05 trillion. (Source: CRISIL Report) For further details, see 
�³Industry Overview�´���R�Q���S�D�J�H��151. 

Due to reasons specified above, revenue from our investor solutions, issuer solutions and global business services grew at a CAGR 
of 26.60%, 20.58% and 8.08%, respectively, between Fiscals 2020 and 2022. We were able to increase our revenue from operations 
by 32.91% between Fiscals 2021 and 2022 and by 19.89% between six months ended September 30, 2021 and six months ended 
September 30, 2022. Specifically, over Fiscal 2020 and Fiscal 2022, based on the information in the CRISIL Report, our nearest 
competitor registered growth in revenues of 14.03% (on CAGR basis), while we registered a growth of 25.06% (on CAGR basis) 
during the same time period considering revenues from comparable businesses (i.e., excluding global business services and IBC 
related revenues where we do not compete with our nearest competitor). We have delivered such higher growth of 11.03% (on a 
CAGR basis) due to a) higher growth in AUM for our AMC clients resulting in higher AUM based revenue growth for us, 
contributing an additional 4.26% growth; b) AUM based revenues from new client wins in domestic mutual fund business 
(including two AMCs acquired as clients through a business transfer agreement with Sundaram BNP Paribas Fund Services) 
contributing additional 2.63% growth; c) revenues generated from cross-selling and up-selling of VAS and technology products 
to our clients in domestic mutual fund solutions and issuer solutions, contributing an additional 1.88% growth; d) higher revenue 
growth in younger businesses (investor solutions for alternatives and wealth management, international investor solutions and 
pension services), contributing an additional 1.19% growth over the same time period; and e) growth in our issuer solutions 
business contributing 1.06% growth over the same period.  

The table below shows revenue and yearly growth in revenue across our businesses: 



 Revenue Year on year growth in revenue 
Category Fiscal 

2020 
Fiscal 
2021 

Fiscal 
2022 

Six months 
ended 

September 
30, 2021 

Six months 
ended 

September 30, 
2022 

2021 
(compared to 
Fiscal 2020) 

2022 
(compared 
to Fiscal 

2021) 

Six months ended September 
30, 2022 (compared to six 

months ended September 30, 
2021) 

 
_��
million  


_��
million  


_��
million  


_���P�L�O�O�L�R�Q 
_���P�L�O�O�L�R�Q % % % 

Investor solutions         

Domestic mutual 
fund 

���������������� ���������������� 4,514.07 2,062.19 2,362.78 ������������  42.20��  14.58% 

International and 
other investor 
solutions 

������������ ������������ 483.70 206.30 301.79 ������������  25.89��  46.29% 

Issuer solutions ������������ ������������ 742.08 336.10 466.48 ������������  19.34��  38.79% 

Global business 
services 

361.61 ������������ 422.44 205.49 227.27 ������������  0.54% 10.60% 

Revenue from 
operations* 

4,498.71 4,811.44 6,395.07 2,909.01 3,487.68 6.95% 32.91��  19.89% 

*Revenue from operations includes revenue from investor solutions, issuer solutions, global business services and other operating revenue.  

 
Within domestic mutual fund solutions, the total AUM of mutual funds clients serviced by us witnessed a CAGR of 19.7% between 
March 2019 and September 2022. (Source: CRISIL Report) This has led to an increase in our market share from 28% in March 
2019 to 31% in September 2022. (Source: CRISIL Report) We believe that our business model, which focuses on mid-size, equity-
oriented mutual funds, provides us with a significant sustainable advantage, because according to the CRISIL Report, in terms of 
overall Equity AUM, AMCs other than the top five AMCs  have grown at a CAGR of 28.6% between March 2016 and September 
2022, as compared to top five AMCs (based on overall AUM), which witnessed a faster CAGR of 31.1% over the same period. 
The majority of the top five mutual funds in various mutual fund categories are our clients, according to the CRISIL Report.  

Across our businesses, we have had growth due to addition of new clients within established businesses like domestic mutual fund 
solutions and issuer solutions as well as newer businesses like alternatives and wealth management solutions and pension services. 
Specifically, in domestic mutual funds, as on September 30, 2022, we have added eight AMCs as clients since Fiscal 2020 
(including two AMCs yet to start operations and two AMCs acquired as clients through a business transfer agreement with 
Sundaram BNP Paribas Fund Services). We have added the following new clients across our businesses in the last three Fiscals 
and six months ended September 30, 2022:  

Business New Client Additions 
Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months ended 

September 30, 2021 
Six 

months 
ended 

September 
30, 2022 

Investor 
solutions 

     

Domestic mutual 
fund solutions 

4 2 2 - - 

International 
investor 
solutions 

3 1 6 1 1 

Pension services 151,825 151,089 386,424 62,134 94,362 
Alternatives and 
wealth 
management 
solutions 

40 152 28 - 33 

Issuer solutions 863 365 357 326 281 
Global business 
services 

- - - - - 

 

Revenue contribution from our platform products and VAS increased from 3.95% in Fiscal 2020 to 6.04% in Fiscal 2022 and 



5.32% in six months ended September 30, 2022, primarily due to our track record of up-selling and cross-selling VAS and products 
to our existing client base primarily in domestic mutual fund and issuer solutions. This track record of up-selling and cross-selling 
enables us to drive net revenue retention, client entrenchment and profitability.  

Revenue contribution from our newer businesses such as alternatives and wealth management solutions, pension services, fund 
accounting and reconciliation services under our international and other investor solutions and international investor solutions 
increased from 6.98% in Fiscal 2020 to 8.65% in six months ended September 30, 2022. In addition to our growth from our organic 
efforts, we have a proven track record of undertaking strategic acquisitions and effectively integrating and growing acquired 
businesses. For instance, pursuant to the Scheme of Amalgamation, we took over the international investor solutions business that 
was started in South East Asia by the erstwhile entities, consisting of eight clients in Malaysia and Philippines. We took over the 
growing business and we have expanded significantly since then and have grown it to 21 AMC clients across Malaysia, Philippines 
and Hong Kong as on September 30, 2022 by entering into direct agreements with clients. In addition, we have signed on three 
AMCs in Malaysia and Singapore that are yet to launch operations as on September 30, 2022. We are now present in Hong Kong, 
Philippines and Malaysia, with plans to enter Singapore, Indonesia and Thailand.  Further, we acquired the registrar and transfer 
agency business from Sundaram BNP Paribas Fund Services in Fiscal 2020, which enabled us to add several marquee clients 
across mutual fund and alternatives businesses including Sundaram AMC and BNP Paribas AMC. For further details in relation 
to our acquisition of the business from Sundaram BNP Paribas Fund Services, see �³�+�L�V�W�R�U�\�� �D�Q�G���&�H�U�W�D�Ln Corporate Matters �± 
Other Agreements �± Business Transfer Agreement dated August 7, 2019 between Sundaram BNP Paribas Fund Services Limited 
and our Company�´ on page 267.We transformed the business into a profitable one by undertaking several integration and cost 
rationalization initiatives such as consolidating our business continuity planning and disaster recovery center, leveraging our 
central processing zone operations for physical transactions, reducing our dependence on usage of third-party applications and by 
leveraging our existing infrastructure and resources. It provided us an opportunity to increase our market share. Finally, pursuant 
to our recent acquisition of Hexagram in Fiscal 2022, we acquired 23 clients and fund accounting and reconciliation products. We 
intend to develop an end-to-�H�Q�G���I�X�Q�G���D�F�F�R�X�Q�W�L�Q�J���D�Q�G���U�H�F�R�Q�F�L�O�L�D�W�L�R�Q���V�R�O�X�W�L�R�Q���I�R�U���R�X�U���F�O�L�H�Q�W�V���E�\���X�W�L�O�L�]�L�Q�J���+�H�[�D�J�U�D�P�¶�V���S�U�R�G�X�F�W�V���V�X�F�K��
�D�V���µ�P�3�R�Z�H�U�¶���D�Q�G���µ�L�0�D�W�F�K�¶��and leveraging our existing platform and solutions expertise. This acquisition will also enable us to 
deepen our presence in India and South East Asia. For further details, see �³History and Certain Corporate Matters �± Share 
purchase agreement dated December 31, 2021 between our Company, M.S. Chandrasekher, Ravi Seshadri, A.K. Sridhar, Padma 
Sridhar, Ravindranath Ramakrishna, Susheela R.K. Ravindranath Ramakrishna HUF, Arun Menon, Kreethana Menon, Malavika 
Menon and Hexagram Fintech Private Limited�´�� �D�Q�G���³-Our Strategies - �3�X�U�V�X�H�� �V�W�U�D�W�H�J�L�F�� �D�F�T�X�L�V�L�W�L�R�Q�V�´��on pages 263 and 236, 
respectively. Our approach to strategic opportunities is to evaluate acquisition targets with a highly value-�D�F�F�U�H�W�L�Y�H���³�S�O�D�W�I�R�U�P�´��
effect, as is exemplified by the acquisition of Hexagram. This allows substantial up-sell opportunities from replicating and scaling 
newly acquired expertise across our platform and cross-sell opportunities to existing clients as well offering our platform to newly 
acquired clients. We also prioritize client and talent retention in our acquisitions. 

We build our in-house platforms for scale, to enable us to absorb growth in the number of investors, assets and transaction volumes. 
From handling 185.60 million transactions in Fiscal 2020, we handled 331.73 million transactions in Fiscal 2022 and 193.99 
million in six months ended September 30, 2022. The ongoing investment in our in-house platforms aims to further strengthening 
this competitive advantage by increasing operating leverage, driving ongoing innovation, anticipating industry developments and 
delivering increased efficiencies while providing our clients and other stakeholders with our integrated platform of services. 

Our diverse multi-asset servicing platform is well-positioned to benefit from strong growth across large markets in India and 
South East Asia  

According to the CRISIL Report, the net household financial savings in India have grown at a CAGR of 15.7 % over Fiscal 2014 
to Fiscal 2021, and during the same period, financial savings grew from 36% to 52%. According to the CRISIL Report, the share 
of financial assets as a proportion of net household savings is expected to increase over the next five years due to an increase in 
financial literacy, the relative outperformance of financial ass�H�W�V���R�Y�H�U���U�H�F�H�Q�W���\�H�D�U�V�����D�Q�G���W�K�H���,�Q�G�L�D�Q���J�R�Y�H�U�Q�P�H�Q�W�¶�V���H�I�I�R�U�W�V���W�R���I�L�J�K�W��
the shadow economy. The rise in financial assets is expected to further boost the financial investments under mutual funds, equity, 
pension schemes, insurance and alternate assets. (Source: CRISIL Report)  

Further, according to the CRISIL Report, the average AUM of the Indian mutual fund industry grew at a CAGR of 15% between 
March 2017 and September 2022�����%�H�W�Z�H�H�Q���)�L�V�F�D�O�V�������������D�Q�G���������������W�K�H���,�Q�G�L�D�Q���P�X�W�X�D�O���I�X�Q�G���L�Q�G�X�V�W�U�\�¶�V���$�8�0���L�V���S�U�R�M�H�F�W�H�G���W�R��sustain 
a high growth trajectory of approximately 14% CAGR. (Source: CRISIL Report) CRISIL expects the AIF industry to grow at a 
CAGR of 27-29% between Fiscals 2022 and 2027 and that such growth is expected to help expand the allied investor services 
industry by serving the rising demand. In addition, the wealth management market is projected to grow at a CAGR of 12-14% 
�R�Y�H�U���0�D�U�F�K�������������W�R���0�D�U�F�K�������������D�Q�G���F�U�R�V�V��
_���������W�U�L�O�O�L�R�Q���E�\���)�L�V�F�D�O��������������(Source: CRISIL Report) According to the CRISIL Report, 



the AUM for NPS is expected to grow at a CAGR of 18-19% between Fiscal 2022 and Fiscal 2027, owing to a rise in subscriber 
base due to the tax benefits provided by NPS. In addition, according to the CRISIL Report, in terms of market capitalization, the 
value of the ind�L�Y�L�G�X�D�O���L�Q�Y�H�V�W�R�U�V�¶���G�L�U�H�F�W���H�T�X�L�W�\���R�Z�Q�H�U�V�K�L�S���L�Q��NSE companies has grown at a CAGR of approximately 21% between 
March 2017 and March 2022, with approximately 16% owing to rise in index and the remaining due to increased retail 
participation. Between March 202�����D�Q�G���0�D�U�F�K���������������&�5�,�6�,�/���K�D�V���S�U�R�M�H�F�W�H�G���W�K�D�W���W�K�H���Y�D�O�X�H���R�I���L�Q�G�L�Y�L�G�X�D�O���L�Q�Y�H�V�W�R�U�V�¶���G�L�U�H�F�W���H�T�X�L�W�\��
ownership in all NSE companies is expected to grow at a CAGR of approximately 18% due to a rise in index, listing of new 
companies and increased participation of retail investors in equity markets. (Source: CRISIL Report) Our multi-asset servicing 
platform allows us to serve asset managers and issuers across each of these businesses. Accordingly, we believe that we are 
positioned to benefit from macro tailwinds around growth in net household financial savings and subsequent growth across each 
of these asset classes.  

We operate in multiple large markets in India, Hong Kong, Malaysia and Philippines, along with presence in Oman and Maldives, 
across several of these asset classes. This has allowed us to grow as a regional business and not just as an India focused business. 
�$�F�F�R�U�G�L�Q�J���W�R���W�K�H���&�5�,�6�,�/���5�H�S�R�U�W�����,�Q�G�L�D�¶�V���*�'�3���L�V���I�R�U�H�F�D�V�W�H�G���W�R���J�U�R�Z���D�W���D���I�D�V�W�H�U���S�D�F�H���W�K�D�Q���R�W�K�H�U���H�F�R�Q�R�P�L�H�V�����Z�L�W�K��real GDP expected 
to grow at 6.5-7.0% per annum between Fiscals 2023 and 2025 and is poised to benefit from focus on investments, product linked 
incentive scheme, which aims to incentivize local manufacturing by giving volume-linked incentives to manufacturers in specified 
section, and policies aimed towards greater formalization of the Indian economy, which are expected to accelerate the per capita 
income growth. Our market leadership in India and our client relationships provide us with the platform to benefit from this 
anticipated growth in the Indian economy.  

Similarly, according to the CRISIL Report, the GDP of Singapore, Malaysia, Thailand, Indonesia and Philippines is expected to 
grow at 2.5%, 4.6%, 3.5%, 5.2% and 5.7%, respectively, between calendar years 2022 and 2025. �+�R�Q�J���.�R�Q�J�¶�V���*�'�3���J�U�R�Z�W�K���L�V��
expected to moderate below 3.3% between calendar years 2022 and 2025 (Source: CRISIL Report). 

According to the CRISIL Report, in the Singapore mutual fund market, the total AUM (excluding AIFs) grew by 13% in calendar 
year 2021 to reach USD 3.1 trillion. Further, in calendar year 2020, the overall AUM for asset management industry in Hong 
Kong grew by 15% owing to an increase of 4% in the number of licensed corporations to carry out asset management activities, 
which reached 1,878 at end of December 2020. (Source: CRISIL Report) According to the CRISIL Report, the asset management 
industry in Malaysia witnessed a CAGR of 6.0% between calendar years 2016 and 2020. The mutual fund industry in Thailand 
witnessed steady growth and has grown at a CAGR of 7% between calendar years 2016 and 2021 to reach USD 195 billion. 
(Source: CRISIL Report). The mutual fund industry in Indonesia grew at a CAGR of 11% between calendar years 2016 and 2021 
to reach USD 40.6 billion and the mutual funds industry in Philippines grew at a CAGR of 12% between fiscal 2016 and 2021 to 
reach USD 8.7 billion. (Source: CRISIL Report) Thus, countries in South East Asia and Hong Kong represent a large mutual fund 
AUM and such growth in mutual fund AUM across these countries and India is expected to enable us to continue to grow our 
domestic mutual fund solutions business and our international investor solutions in South East Asia. We believe that the 
combination of macro factors in the markets in which we operate such as relevant government push, increased investor pool and 
client engagement, broadening distribution channel, digital disruption, sustainable finance and shift in attitude of investors 
(Source: CRISIL Report) provides us with a significant growth opportunity across these markets. In addition, growth in AUM and 
economic growth rates that influence our clients across various markets provide us with additional opportunity to grow our 
business from existing and new clients. 

The following table sets forth the GDP and mutual fund AUM of South East Asian countries and Hong Kong:  

Country  GDP (2021) (in USD billion) Mutual Fund AUM ( CY 2021) (in USD billion) 
Singapore 373 612* 
Hong Kong 368 192 
Malaysia 346 228 
Thailand 312 195 
Indonesia 778 41 
Philippines 370 8.7 

Total 2,547 1,277 
* Data for 2020 
Source: CRISIL Report 
 

Further, according to the CRISIL Report, at the end of calendar year 2021, total AIF assets under management in Singapore grew 



at 30% to reach USD 921 billion, up from USD 710 billion in calendar year 2020. AIF AUM in Singapore has witnessed growth 
at a CAGR of 20.8% between calendar years 2016 to 2021 (Source: CRISIL Report). Given our alternatives and wealth 
management services business, we expect to benefit from this trend towards alternatives.  

�8�Q�L�T�X�H�� �³�S�O�D�W�I�R�U�P-as-a-�V�H�U�Y�L�F�H�´�� �E�X�V�L�Q�H�V�V�� �P�R�G�H�O�� �S�U�R�Y�L�G�L�Q�J�� �F�R�P�S�U�H�K�H�Q�V�L�Y�H�� �H�Q�G-to-end solutions enabled by technology 
solutions developed in-house 

�2�X�U�� �³�S�O�D�W�I�R�U�P-as-a-�V�H�U�Y�L�F�H�´�� �E�X�V�L�Q�H�V�V�� �P�R�G�H�O�� �S�U�R�Y�L�G�H�V�� �R�X�U�� �F�O�L�H�Q�W�V�� �Z�L�W�K�� �F�R�P�S�U�H�K�H�Q�V�L�Y�H�� �H�Q�G-to-end solutions. Our technology 
offering enables transaction lifecycle management combined with highly secure data collection, processing and storage. We work 
with a data center which houses over 350 servers and data storage handling capacity of over 250 TB. We provide the flexibility 
of addressing all major asset classes for asset managers and corporate clients through our platform. We have implemented a 
platform based cross sell approach on a deep product stack. Our core service offerings provide end-to-end support across front 
office, middle office and back end combined with a suite of VAS. Our approach to developing our platform, products and services 
is to address our client requirements, treating them as a partner, thereby enabling us to understand their requirements, develop 
suitabl�H���V�R�O�X�W�L�R�Q�V�����D�Q�G���F�U�R�V�V���V�H�O�O���S�U�R�G�X�F�W�V���D�Q�G���9�$�6���W�R���W�K�H���F�O�L�H�Q�W�����2�X�U���9�$�6���V�X�F�K���D�V���µ�Z�K�L�W�H���O�D�E�H�O�O�H�G�¶���G�L�J�L�W�D�O���S�O�D�W�I�R�U�P�V���V�X�F�K���D�V���$�0�&�V��
websites, mobile apps, distributor platforms, platforms for AMC employees for assisted sales, platforms for institutional 
investment�V���� �E�X�V�L�Q�H�V�V�� �L�Q�V�L�J�K�W�V���U�H�S�R�U�W�V���W�R���&�;�2�¶�V of AMCs, electronic AGM, electronic voting, and compliance platform, have 
helped us to increase wallet share with our existing clients. We have launched over 20 new products over the last three Fiscals and 
six months ended September 30, 2022, with two products in the pipeline. This client centric approach and development of solutions 
that are easily extendable to other clients provide us with economies of scale without incurring incremental development costs. 
Our platform is therefore modular and adaptable for clients across geographies. Further, we can onboard a client and customize 
our platform for their requirements and enable them to launch their business with quick turnaround times.  

For example, we delivered a comprehensive go-to-market solution for a new AMC player on first day of its launch in India. Our 
end-to-end solution suite of transactional website and applications for investors, distribution support applications and new fund 
offer specific support systems h�H�O�S�H�G���R�X�U���F�O�L�H�Q�W���D�F�K�L�H�Y�H���D���Q�H�Z���I�X�Q�G���R�I�I�H�U���R�I��
_�����������������������P�L�O�O�L�R�Q�����:�H���K�D�Y�H���F�U�H�D�W�H�G���D���Y�D�U�L�H�G���V�H�W���R�I��
solutions for the wealth management business like a digital onboarding solution, wealth aggregation platforms that accommodates 
customer relationship management tools, financial planning, multiple asset class transactions, order management, and various 
client reporting activities along with this.  

�2�X�U���U�H�Y�H�Q�X�H�V���I�U�R�P���V�X�F�K���9�$�6���L�Q�F�U�H�D�V�H�G���I�U�R�P��
_��177.48 �P�L�O�O�L�R�Q���L�Q���)�L�V�F�D�O�������������W�R��
_��386.15 million in Fiscal 2022, which represents 
a growth of 117.57% over the last three Fiscals. For Fiscal 2022 and six months ended September 30, 2022, revenue from VAS 
contributed 6.04% and 5.32% of our revenue from operations, respectively. Our revenue split between core products and VAS is 
as follows: 

Business Revenue contribution 
Fiscal 2020 Fiscal 2021 Fiscal 2022 Six months ended September 

30, 2021 
Six months ended September 

30, 2022 

 ���L�Q��
_��
million)  

(as % of 
revenue 

from 
operations) 

���L�Q��
_��
million)  

(as % of 
revenue 

from 
operations) 

���L�Q��
_��
million)  

(as % of 
revenue 

from 
operations) 

���L�Q��
_���P�L�O�O�L�R�Q�� (as % of 
revenue from 
operations) 

���L�Q��
_���P�L�O�O�L�R�Q�� (as % of 
revenue from 
operations) 

Core 
services 
(Fees 
and other 
operating 
revenue) 

4,321.23 96.05 4,535.79 94.27 6,008.92 93.96 2,763.99 95.01 3,301.99 94.68 

VAS 177.48 3.95 275.65 5.73 386.15 6.04 145.02 4.99 185.68 5.32 

 

Our SaaS platform is focused on customer experience, cost reduction and operational efficiency. Our aim is to use technology to 
create products and platforms that eliminate manual intervention, improve the accuracy of transaction proceeding and reduce cost 
by eliminating the manpower needs in conducting day to day business. We have latest modern technology stack and cloud ready 
products and platforms and have continuously adopted newer technologies to drive automation across our platform. This has 
resulted in a reduction of operating costs by 16.16% on annual basis in the last three Fiscals. Our in-house technology platforms 
have resulted in our evolution from a services led business model in to a financial technology platform. Our technology led services 
are a key differentiator from our competitors. Our technology related spend, which includes capital expenditure incurred towards 



computers and accessories, software and license fees, software expenses and employee costs, for Fiscal 2022 and six months ended 
September 30, 2022 �Z�D�V��
_��1,310.80 �P�L�O�O�L�R�Q���D�Q�G��
_��796.98 million, respectively. 

Our clients are regulated financial institutions and the services we provide to them must be accurate, timely, continuous, secure, 
compliant and technologically advanced for their smooth functioning in accordance with the respective regulations governing 
these financial institutions. We continue to automate processes and enhance our systems and risk management to ensure that all 
our obligations and regulatory requirements are completed on a timely basis and our systems and infra-availability stands at 
99.99% accuracy. Our 10 gigabyte enhanced intranet ensures data transactions to be processed with no latency.  

We have implemented a cyber-security and cyber resilience policy which adheres to NIST (National Institute of Standards & 
Technology) framework and is compliant with SEBI regulations that addresses the subject of cyber security and resilience 
framework for intermediaries. The effectiveness of the controls mandated by SEBI are audited on an annual basis by an external 
auditing firm. 

Deeply entrenched, long-standing client relationships with a diversified and expanding client base  

�:�H���V�H�U�Y�H���R�X�U���F�O�L�H�Q�W�V���W�R���V�X�S�S�R�U�W���W�K�H�L�U���F�X�V�W�R�P�H�U�V�¶���Q�H�H�G�V���D�F�U�R�V�V���W�K�H���O�L�Iecycle of a relationship in an increasingly complex compliance 
landscape. Due to the comprehensive nature of our platform and the reliance of our clients to source end-to-end services from us, 
we are integral to the business and operations of our clients which results in long-term engagement with limited client churn. We 
provide complex solutions and services with significant expertise that has been honed over the years of presence in the industry 
and experience of working with clients, several of which are some of the largest companies operating in their respective segments. 
In India, the investor solutions business that we operate in typically has two to three players, as it requires high technology intensity 
and a track record of delivery at scale, and are subject to stringent compliance and regulations, resulting in high barriers to entry 
for any new entrant. (Source: CRISIL Report). As a result, we have been able to retain a large proportion of all our clients across 
our businesses including the business acquired pursuant to the Scheme of Amalgamation, we have never lost an AMC or MF client 
over the last three Fiscals and six months ended September 30, 2022 to competition except where our client had been acquired by 
another AMC that was not our client or where our client had ceased operations. Similarly, for our issuer solutions business, client 
loss is minimal and primarily restricted to merger and acquisitions and other corporate changes. We have 95.31% and 98.62% 
logo retention in our issuer solutions business over Fiscal 2022 and six months ended September 30, 2022, respectively. We have 
100% and 100% logo retention in our domestic mutual funds solutions business over Fiscal 2022 and six months ended September 
30, 2022, respectively. Including the business acquired pursuant to the Scheme of Amalgamation, our average client relationship 
within domestic mutual fund solutions and issuer solutions is for a period of more than 10 years. We typically enter into long term 
arrangements with our clients. We believe, our market leadership position and long-term integrated client relationships across our 
platform puts us in a favorable position to increase our share of business from these businesses from existing clients. 
 
We intend to further deepen our client relationship by offering multiple platform solutions such as digital platforms for 
intermediaries, synchronized transfer agency and fund accounting platform, scalable and secure technology and infrastructure with 
cyber-security-as-a-service, data analytics-as-a-�V�H�U�Y�L�F�H�����³DAAS�´�����D�Q�G���D���F�X�V�W�R�P�H�U���G�D�W�D���S�O�D�W�I�R�U�P���� 

Our top clients1 across our various businesses are as follows:  

Business Top five clients  Revenue contributed by top 
five clients as a % of 

revenue from operations as 
of September 30, 2022 

Duration of relationship / 
association (in years) 

Investor solutions    
Domestic mutual 
fund solutions 

�x Nippon Life AMC  
�x UTI AMC 
�x Axis AMC 
�x Mirae Asset Mutual Fund 
�x Customer A 

49.3% �x 24 
�x 13 
�x 12 
�x 14 
�x 11 

International 
investor solutions 

�x BPI Investment Management 
�x Customer A 
�x Customer B 
�x Customer C 
�x Customer D 

2.5% �x Six 
�x Six 
�x Three 
�x Two 
�x 12 

Issuer solutions �x RIL 2.4% �x 17 



Business Top five clients  Revenue contributed by top 
five clients as a % of 

revenue from operations as 
of September 30, 2022 

Duration of relationship / 
association (in years) 

�x Infosys 
�x Hindustan Unilever Limited 
�x Customer E 
�x Customer F 

�x 13 
�x 17 
�x 12 
�x 11 

Global business 
services 

�x Computershare 6.4% �x Eight 

1 This includes the period for which the clients were associated with the business acquired by us pursuant to the Scheme of Amalgamation 

Sale of services from entities that have been clients for more than five years constituted 79.80% of our total income over six 
months ended September 30, 2022. Our business model and underlying revenue model has a high proportion of recurring revenues 
from our clients. For Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, recurring 
revenue from our clients accounted for 95.78%, 99.01%, 97.64%, 99.31% and 99.17% of our total sale of services, respectively. 
As demand for our platform as a service model continues to increase globally, we see further potential for growth in our recurring 
revenues from clients.  

We have experienced significant growth due to an increase in business with existing clients. The increase in business with clients 
is due to growth in our clients business as well as various cross-sell and up-sell activities undertaken by us such as technology 
solutions towards website development, mobile application developments, infra and hosting facilities and platform solutions 
towards investor onboarding and e-voting platforms. As a result, our net revenue retention in Fiscal 2022 and six months ended 
September 30, 2022 for (i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions 
business is 115.81% and 123.81%, respectively.  

Asset-light business model with recurring revenue model, high operating leverage, profitability and cash generation  

We operate an attractive business model with a demonstrated track record of consistent profitability and returns, while operating 
an asset light model which has previously generated a strong free cash flow. 

We believe our business operations are highly resilient and predictable to a large extent due to deep client entrenchment and 
largely recurring nature of revenues. For further details, see �³-Our Strengths �± Deeply entrenched, long-standing client 
�U�H�O�D�W�L�R�Q�V�K�L�S�V���Z�L�W�K���D���G�L�Y�H�U�V�L�I�L�H�G���D�Q�G���H�[�S�D�Q�G�L�Q�J���F�O�L�H�Q�W���E�D�V�H�´��on page 231.  

Our revenue model is different for each of our businesses and is based on the following key parameters: 

Business  Revenue Model 

Mutual fund solutions (domestic mutual fund 
solutions and international investor solutions) 

�x % of AUM 
�x Transaction based 
�x Fixed fee for number of AMC branches serviced 
�x Fee for information technology products and services such as website, 

CRM tools 
�x Fee for white-labelled customer communication 

Pension services 
�x Fixed account opening charges 
�x Annual maintenance fees 
�x Fee per transaction 

Alternatives and wealth management  �x % of AUM 
�x Fixed fee 

Issuer solutions 
�x Number of folios 
�x Number of corporate actions 
�x Hybrid model for value-add products and services 

Global business services �x Per full-�W�L�P�H���H�P�S�O�R�\�H�H�����³FTE�´�� 
 
Our history of profitable growth is reflected in our profit for the year, gross profit and EBITDA evolution over recent years. For 
further details, see �³�0�D�Q�D�J�H�P�H�Q�W�¶�V���'�L�V�F�X�V�V�L�R�Q���D�Q�G���$�Q�D�O�\�V�L�V��of Financial Condition �D�Q�G���5�H�V�X�O�W�V���R�I���2�S�H�U�D�W�L�R�Q�V�´��on page 389.  
 
We operate an attractive asset light model with strong free cash flow generation and internal accruals that enable us to continue 



investing in various growth initiatives as well as undertake share buybacks so as to reward our shareholders. Our asset turnover 
ratio was 3.20x and 2.57x in Fiscal 2022 and six months ended September 30, 2022 (on an annualized basis), respectively. We 
have adopted a dividend policy. For further details, see �³�'�L�Y�L�G�H�Q�G���3�R�O�L�F�\�´���R�Q���S�D�J�H��301. We undertook a buyback of 14,987,846 
Equity Shares in Fiscal 2020. For further details, see �³�&�D�S�L�W�D�O�� �6�W�U�X�F�W�X�U�H�´�� �R�Q�� �S�D�J�H��95. In addition, we repaid our outstanding 
�E�R�U�U�R�Z�L�Q�J�V���D�J�J�U�H�J�D�W�L�Q�J���W�R��
_���������������P�L�O�O�L�R�Q�����D�O�R�Q�J���Z�L�W�K���L�Q�W�H�U�H�V�W���S�D�\�P�H�Q�W�V���E�\��December 31, 2021. Our return on capital deployed 
���³ROCE�´�����D�Q�G���U�H�W�X�U�Q���R�Q���H�T�X�L�W�\�����³ROE�´�����G�X�U�L�Q�J��six months ended September 30, 2022 is 20.71% and 24.72%, respectively (on 
an annualized basis).  

Experienced management team, backed by a strong board and marquee shareholders, along with strong culture of 
compliance 

We have a seasoned professional leadership team, consisting of our Chief Executive Officer, Chief Finance Officer and Key 
Managerial Personnel. They are supported by experienced senior managers who have extensive industry knowledge and have been 
associated with us as well as with leading multinational companies in India and outside India for a long period of time. Our Key 
Managerial Personnel have significant experience spanning decades in the financial services and related industries. For further 
�G�H�W�D�L�O�V�����V�H�H���³�2�X�U���0�D�Q�D�J�H�P�H�Q�W�´��on page 275.  

Our management team has demonstrated its ability to develop and execute a focused strategy to grow our business and optimize 
costs through technology initiatives, enabling us to strengthen our market position and deliver consistent financial performance. 
Our CEO took over as the position in June 2020 and has been instrumental in driving business growth though new client wins 
specifically in alternatives and wealth management and new clients in Malaysia, Philippines and Hong Kong, attracting talent at 
senior management positions and driving technology transformation for a product platform-based go-to-market strategy. Our CEO 
was named as one of the top 25 CEOs of Asia in Financial Technology Report, 2020. We believe that the industry knowledge and 
leadership of our executive leadership team, combined with their extensive experience, provide us with a competitive advantage 
and are instrumental in enabling us to attract high-quality talent, drive implementation of our strategy and achieve our long-term 
objective of delivering sustainable growth across our businesses.  

Our Board is comprised of Directors with substantial experience in managing, advising and investing in technology companies. 
�)�R�U���I�X�U�W�K�H�U���G�H�W�D�L�O�V�����V�H�H���³�2�X�U���0�D�Q�D�J�H�P�H�Q�W�´��on page 275. 

�2�X�U���3�U�R�P�R�W�H�U���L�V���X�O�W�L�P�D�W�H�O�\���R�Z�Q�H�G���E�\���I�X�Q�G�V���D�G�Y�L�V�H�G���E�\���*�H�Q�H�U�D�O���$�W�O�D�Q�W�L�F�����³General Atlantic�´������General Atlantic is a leading global 
growth equity firm with more than four decades of experience providing capital and strategic support for over 479 growth 
companies throughout its history. Established in 1980 to partner with visionary entrepreneurs and deliver lasting impact, the firm 
combines a collaborative global approach, sector specific expertise, a long-term investment horizon and a deep understanding of 
growth drivers to partner with great entrepreneurs and management teams to scale innovative businesses around the world. General 
Atlantic has over USD 73 billion in assets under management inclusive of all products as of November 25, 2022, and more than 
227 investment professionals based in New York, Amsterdam, Beijing, Hong Kong, Jakarta, London, Mexico City, Mumbai, 
Munich, Palo Alto, São Paulo, Shanghai, Singapore, Stamford and Tel Aviv. Kotak Mahindra Bank acquired approximately 10% 
stake in our Company in November, 2021. 

Our culture of compliance, focus on systems, processes and technology has allowed us to become a trusted provider of services 
to our clients and other stakeholders. We actively track our compliance status on a quarterly basis by deploying compliance 
measurement tool, which tracks over 1,000 compliances across 34 operating units, 33 task owners and reviewers with 550 unique 
compliance IDs with a coverage across our nine departments. We have implemented a cyber security and cyber resilience policy, 
and our processes are ISO 27001:2013 certified. We are regulated by several regulatory entities in India and other jurisdictions, 
including SEBI, RBI, PFRDA, Depositories and Stock Exchanges. We undergo periodic inspections and audits by these entities. 
We also assist our mutual fund clients in timely fulfilment of compliance requirements relating to, among other things, scheme 
documentation, KYC and SEBI regulations.  

Our Strategies  

Maintain our leadership in current businesses by enhancing our value proposition and further deepening our relationship 
with existing clients 

Our clients operate in complex and fast-changing environment with evolving end-customer needs, regulatory updates, competition 
and technology innovation. This requires our clients to adapt to such dynamic environment through continuous technology �± 



driven innovation across their operations, without neglecting their core businesses around investments and marketing. This need 
leads them to select service providers who can offer comprehensive solutions that cater to an exhaustive set of operational 
requirements and are enabled by advanced technologies that offer higher degree of accuracy while ensuring fully digital 
experience. We have strong multi-year relationships with clients across our platform primarily based on core services around 
registry and transfer agency. Our clients utilize a range of services from our platform but not all of our services and VAS. We 
have been increasing our efforts to up-sell and cross-sell other products and services including value added software-as-a-service 
and data analytics products to our clients. Our net revenue retention in Fiscal 2022 and six months ended September 30, 2022 for 
(i) domestic mutual funds solutions is 141.50% and 112.62%, respectively, and (ii) issuer solutions business is 115.81% and 
123.81%, respectively. We intend to continue to grow the overall share of revenues from the sale of these services to existing and 
new clients. Our strategy to enhance our value proposition to our clients and deepen client relationships includes the following 
initiatives: 

�x Domestic mutual fund solutions: As on September 30, 2022, we had 24 operating clients in our domestic mutual fund solutions 
business. In addition, we signed on two new AMCs that are yet to launch operations as on September 30, 2022. (Source: 
CRISIL Report) While we expect to increase our revenue from these clients in line with overall market growth and growth in 
�W�K�H���E�X�V�L�Q�H�V�V���R�I���R�X�U���F�O�L�H�Q�W�V�����Z�H���D�O�V�R���V�H�H�N���W�R���L�Q�F�U�H�D�V�H���U�H�Y�H�Q�X�H���I�U�R�P���W�K�H�V�H���F�O�L�H�Q�W�V���E�\���L�Q�F�U�H�D�V�L�Q�J���W�K�H���V�K�D�U�H���R�I���R�X�U���µ�S�O�D�W�I�R�U�P-as-a-
�V�H�U�Y�L�F�H�¶���R�I�I�H�U�L�Q�J���I�U�R�P���W�K�H�V�H���F�O�L�H�Q�W�V���Z�K�L�F�K���L�Q�F�O�X�G�H�V�� 

o �µ�'�L�J�L�[�¶�����D���G�D�W�D���D�Q�D�O�\�W�L�F�V���D�Q�G���U�H�S�R�U�W�L�Q�J���S�U�R�G�X�F�W���W�K�D�W���H�O�L�P�L�Q�D�W�H�V���W�K�H���Q�H�H�G���I�R�U���P�D�Q�X�D�O���L�Q�W�H�U�Y�H�Q�W�L�R�Q���L�Q���U�H�O�D�W�L�R�Q���W�R���U�H�J�X�O�D�W�R�U�\����
statutory reports and MIS. It also has the intelligent report builder functionality to cater to all needs of sales, marketing 
and operations team to slice and analyze the data instantly. It has 22 clients as on September 30, 2022; 

o �µ�'�,�7�¶�����D���Z�K�L�W�H���O�D�E�H�O���S�U�R�G�X�F�W���W�K�D�W���K�D�V��six clients as on September 30, 2022,  

o �µ�.�E�R�O�W �*�R�¶�����D���Y�L�U�W�X�D�O���E�U�D�Q�F�K���D�V���D���S�O�D�W�I�R�U�P�����W�K�D�W���K�D�V���W�K�U�H�H���F�O�L�H�Q�W�V���D�V���R�Q��September 30, 2022,  

o �µ�$�3�,�� �,�Q�W�H�J�U�D�W�L�R�Q�� �Z�L�W�K�� �)�L�Q�W�H�F�K�V�¶���� �D�� �S�U�R�G�X�F�W�� �W�K�D�W�� �K�D�V�� �I�R�X�U�� �F�O�L�H�Q�W�V�� �D�V�� �R�Q��September 30, 2022. For further details, see �³-
�'�H�V�F�U�L�S�W�L�R�Q���R�I���R�X�U���%�X�V�L�Q�H�V�V�´��on page 237.  

We also intend to develop an end-to-end fund accounting and reconciliation solution to offer to our clients in this business by 
�O�H�Y�H�U�D�J�L�Q�J���R�X�U���S�U�R�G�X�F�W���µ�P�3�R�Z�H�U�¶���D�Q�G���D���S�U�R�G�X�F�W���R�I���+�H�[�D�J�U�D�P�����µ�L�0�D�W�F�K�¶�����:�H���L�Q�W�H�Q�G���W�R���L�Q�Y�H�V�W���L�Q���S�U�R�G�X�F�W���G�H�Y�H�O�R�S�P�H�Q�W���V�R���D�V���W�R��
further grow our revenues from VAS.  

�x Issuer solutions: As on September 30, 2022 we had 5,051 clients in our issuer solutions business and we intend to increase 
revenues from these clients through an increase in folios managed for these issuers, increase revenues from mandatory 
compliance activities performed for a client and fee collection from other transaction based services performed for clients. 
�:�H���D�O�V�R���L�Q�W�H�Q�G���W�R���L�Q�F�U�H�D�V�H���W�K�H���V�K�D�U�H���R�I���R�X�U���µ�S�O�D�W�I�R�U�P-as-a-�V�H�U�Y�L�F�H�¶���R�I�I�H�U�L�Q�J���Z�K�L�F�K���L�Q�F�O�X�G�H�V���µ�)�L�Q�W�U�D�N�V�¶���W�K�D�W���K�D�V��80 clients as on 
September 30�����������������µ�H�9�D�X�O�W�V�¶���W�K�D�W���K�D�V��47 clients as on September 30, 2022�����µ�H�9�R�W�L�Q�J���,�Q�V�W�D�S�R�O�O�¶���W�K�D�W���K�D�V��433 clients as on 
March 31�����������������µ�H�$�*�0�¶���W�K�D�W���K�D�V��210 clients as on March 31, 2022. We also intend to cross-�V�H�O�O���µ�L�0�D�W�F�K�¶����reconciliation 
product of Hexagram. 

�x �,�Q���L�Q�Y�H�V�W�R�U���V�R�O�X�W�L�R�Q�V���I�R�U���R�W�K�H�U���D�V�V�H�W���F�O�D�V�V�H�V�����Z�H���K�D�Y�H���D���V�W�U�R�Q�J���S�L�S�H�O�L�Q�H���R�I���S�U�R�G�X�F�W�V���X�Q�G�H�U���G�H�Y�H�O�R�S�P�H�Q�W���V�X�F�K���D�V���µ�$�,�)-in-�D���E�R�[�¶����
�D�� �F�R�P�S�U�H�K�H�Q�V�L�Y�H�� �S�O�D�W�I�R�U�P�� �I�R�U�� �$�,�)�V���� �µ�1�3�6�� �$�J�H�Q�W�� �3�O�D�W�I�R�U�P�¶���� �I�R�U�� �D�V�V�L�V�W�H�G�� �1�3�6�� �V�D�O�H�V�� �D�Q�G�� �µ�,�:�$�3�3�� �1�;�7�¶���� �D�Q�� �R�Q�O�L�Q�H�� �Z�H�E��
application-based solution for wealth customers. These will help us further increase our wallet share through cross sell of 
these products to our existing customers. 

�x Global business services: Our primary client for this business is Computershare and its various business lines across multiple 
regions. We operate an asset light model due to high utilization of technology, existing infrastructure and employee headcount 
and low client acquisition costs.  

We have also filed an application dated October 17, 2022 with the National Securities Depository Limited for a depository 
participant license. In addition, our Subsidiary, KFin Services Private Limited has filed an application dated September 13, 2022 
with the RBI for an account aggregator license. For further details, see "Government and Other Approvals" on page 430.  

Further expand our client base and market share through enhanced sales and marketing  

In addition to the growth from existing clients, we actively pursue new client acquisition across our service offerings and different 



businesses. We undertake marketing and sales initiatives across our platform to target new clients and expand our client base. We 
have undertaken investments in our sales capabilities in the past including building separate sales capabilities within key businesses 
as well as internationally. We follow a client-centric approach by providing customized solutions to cater to specific customer 
requirements. As a result, we have witnessed significant success in new client acquisition across our businesses. For example, we 
have on-boarded seven (including two AMCs that are yet to launch operations) of the last 11 new AMCs in India (including one 
AMC that has not yet appointed a registrar and transfer agent for their operations), each of which chose to be our clients for 
domestic mutual funds solutions. (Source: CRISIL Report) Further, while expanding our business in Malaysia and Hong Kong, 
we acquired 13 clients until September 30, 2022. In addition, we have signed on three AMCs in Malaysia and Singapore that are 
yet to go live with us as on September 30, 2022. Additionally, we have one client each in Oman and Maldives as on September 
30, 2022.  

We plan to continue on-boarding new clients across our various businesses and investing in our sales efforts so as to enhance our 
market share across businesses. We intend to deepen our presence in South East Asia and have expanded our international sales 
team by adding additional country sales heads in South East Asia. We intend to augment our sales efforts by high levels of cross 
referrals from within our existing customer base since several of the asset managers served by us have global operations and often 
operate across countries in the geographies served by us. Within domestic mutual fund solutions, we intend to leverage our 
differentiated technology combined with a platform approach and depth of value added products which are key elements of our 
new client acquisition strategy. Within issuer solutions, we intend to continue focusing our sales efforts on the back of track record 
of execution and delivery as well as various value-added products. 

Among our solution offerings, alternative and wealth management investor solutions, pension services, international investor 
solutions and global business services are relatively new offerings added to our platform. These adjacent businesses to our core 
offerings are high growth and young businesses in our portfolio. We intend to increase the scale and operations of these businesses, 
by leveraging on relationships with existing clients in other businesses, through new client acquisitions, increased value-added 
offerings and increased digitization of our offerings. Our comprehensive product portfolio has helped to address the needs of these 
adjacent businesses and strategically positions us to develop and deploy additional products to meet the requirements of our clients. 
Within pension services, we are able to deliver a competitive product offering at significantly lower costs to our clients due to 
upfront investments made by us in technology and product development.  

While our sales strategy differs across businesses, we typically look to commence our relationship with a new client with our core 
offerings and gradually increase our relationship with the client to cover all aspects of our platform. 

Investing in technology solutions and product innovation 

We believe that we have developed a future ready scalable platform with tech-enabled infrastructure to meet the requirements of 
our clients. We have comprehensive product platform solutions built on technology. We have a dedicated team of 520 employees 
focused on developing technology and innovative solutions as on September 30, 2022. Our team is constantly evaluating our 
technology solutions and our client requirements to increase the levels of digitization, create new products, improve operational 
efficiency for our clients and us and enhance the levels or automation of processes. In Fiscals 2020, 2021 and 2022 and six months 
ended September 30, 2021 and September 30, 2022, our total technology expenses, which includes capital expenditure incurred 
towards computers and accessories, software and license fees, software expenses and employee costs constituted 10.88%, 15.90%, 
20.50%, 19.24% and 22.85% of our revenue from operations, respectively. We intend to develop a co-innovation laboratory with 
key industry players in ETF and index funds to drive research and development in this area. We intend to continue to invest in 
technology innovations in line with the growth of our business and to meet client requirements. For example, in Fiscal 2022, we 
added a fund accounting and reconciliation product to our platform, that we shall invest in building an end-to-end fund accounting 
and reconciliation solution for our clients across asset classes. We have developed several of these products and services in-house 
or have acquired them through acquisitions, based on client requirements. Further, the increase of automation and digitization in 
our internal operations gives us an advantage in terms of operating leverage, as technology improvement enables us to control our 
�R�S�H�U�D�W�L�R�Q�D�O���F�R�V�W�V���L�Q�F�O�X�G�L�Q�J���H�P�S�O�R�\�H�H���F�R�V�W�����2�X�U���U�H�Y�H�Q�X�H���S�H�U���H�P�S�O�R�\�H�H���K�D�V���L�Q�F�U�H�D�V�H�G���I�U�R�P��
_��0.83 �P�L�O�O�L�R�Q���L�Q���)�L�V�F�D�O�������������W�R��
_��1.32 
million in six months ended September 30, 2022. Our focus is to develop products and platforms with sector agnostic capability 
that will further allow us to diversify our client base. For example, our data analytics product like DIGIX and fraud analytics 
product like Fintrak are products that are sector agnostic and can be marketed to different customers. 

Focused and selective international expansion  

As on September 30, 2022, we are servicing 21 AMC clients in Malaysia, Philippines and Hong Kong and have signed on three 
AMCs in Malaysia and Singapore that are yet to go live with us. Additionally, we have one client each in Oman and Maldives as 



on September 30, 2022. We plan to start rendering services in Singapore based on one AMC client that we have won in the region. 
We intend to target other clients in the geographies we operate in as well as expand in to other countries within South East Asia 
such as Thailand and Indonesia to grow our market share in these geographies. We aim to become a leader in the third-party 
investor solutions business in these markets.  

We also plan to expand internationally beyond the geographies we are already present by further enhancing our global delivery 
model wherein we will look to become delivery partners to global investor and issuer services providers, so as to enter other 
markets. We intend to do so with a focused product approach which will be led by alternative investment products as well as such 
other products that leverage the low-cost advantage in India. We currently serve some of these developed markets by operating a 
�J�O�R�E�D�O���µ�F�H�Q�W�H�U���R�I�� �H�[�F�H�O�O�H�Q�F�H�¶���I�R�U���&�R�P�S�X�W�H�U�V�K�D�U�H���� �Z�K�H�U�H�L�Q���Z�H�� �V�H�U�Y�H�� �Y�D�U�L�R�X�V�� �E�X�V�L�Q�H�V�V�H�V���Z�L�W�K�L�Q���&�R�P�S�X�W�H�U�V�K�D�U�H�� �D�F�U�R�V�V���$�X�V�W�U�D�O�L�D����
U.K. and other countries. We plan to expand our relationship with them in line with their business growth by leveraging our 
technology expertise and execution skills. We plan to utilize our access to talent in India and our existing financial technology 
capabilities to deliver next-generation services in such markets in the future.  

Pursue strategic acquisitions:  

We believe that our market access, brand recognition, track record of business acquisition and integration along with management 
depth positions us well to target inorganic growth opportunities. We aim to continue to execute acquisitions to expand our platform 
and service offerings and acquire new clients to drive accelerated growth by leveraging our market access. We aim to focus our 
efforts on the following types of businesses: 

�x established businesses in our key markets and businesses so as to add more clients across our business. For example, we 
acquired registrar and transfer agency business of Sundaram BNP Paribas Fund Services which helped us acquire two AMCs 
and 20 alternative funds as clients for our existing investor solutions platform in India;  

�x existing businesses in new geographies as a tool for market entry. For example, we took over the investor solutions business 
that was started in South East Asia by the erstwhile entities consisting of eight clients in Malaysia and Philippines. This 
business marked our entry into South East Asia; and  

�x broadening product portfolio to deepen our client relationships. For example, we acquired Hexagram which enabled us to add 
fund accounting and reconciliation products to our platform. 

We intend to evaluate acquisition and investment opportunities and have an active pipeline of opportunities that we track on an 
ongoing basis. For instance, we are evaluating an acquisition of an account aggregator company.  

Attract and retain talent especially in technology and business development functions 

�:�H���F�R�Q�V�L�G�H�U���S�H�R�S�O�H���W�R���E�H���R�X�U���J�U�H�D�W�H�V�W���D�V�V�H�W�����:�H���D�U�H���F�R�P�P�L�W�W�H�G���W�R���R�X�U���H�P�S�O�R�\�H�H�V�¶���S�U�R�I�H�V�V�L�R�Q�D�O���G�H�Y�H�O�R�S�P�H�Q�W���D�Q�G���K�D�Y�H���L�Q�V�W�L�W�X�W�H�G��a 
results-driven, rewarding and transparent compensation structure combined with training programs and opportunities to participate 
in diverse and international projects to incentivize, retain our employees and attract new talent. We believe that these measures 
drive our operational efficiency and productivity gains. As of September 30, 2022, approximately 1.57% of our employees are 
sales and marketing specialists and 14.24% are engineers, developers and other IT specialists, of which 10.09% IT engineers are 
involved in product development. Our employee split across functions is as below:  

Function As on March 31, 2020 As on March 31, 2021 As on March 31, 2022 As on September 30, 
2022 

Operations 4,226 4,057 4,350 4,087 
IT 500 540 746 734 
Support  289 276 310 299 
Malaysia and Oman �± 
operations 

27 25 34 35 

Total 5,042 4,898 5,440 5,155 
 

We intend to grow our talent pool of engineers, developers and other IT specialists to drive our product innovation and technology 
strategies as well as meet the increasing demands from our clients. We have augmented our senior management over the last two 
years by appointing CTO, COO, CSO and CHRO and have also built a data analytics team with 30 employees, consisting of eight 
data scientists. They have been critical to design and deliver various data analytics products and services to our clients. In addition, 



we have adopted an ESOP plan with the objective of retaining our existing talent and attracting new talent. For further details, see 
�³�&�D�S�L�W�D�O���6�W�U�X�F�W�X�U�H���± �(�P�S�O�R�\�H�H���6�W�R�F�N���2�S�W�L�R�Q�V���6�F�K�H�P�H�V�´��on page 106.  

Segmental information  

Operating segments are reported in our Restated Consolidated Financial Information in a manner consistent with the internal 
reporting provided to the chief operating decision maker, namely, our Board. We are engaged in three business segments, namely 
registry services, data processing services and pension services. For further details, see �³�0�D�Q�D�J�H�P�H�Q�W�¶�V���'�L�V�F�X�V�V�L�R�Q���D�Q�G���$�Q�D�O�\�V�L�V��
of Financial Condition and Results of Operations �± Segment reporting�´��on page 403.  

DESCRIPTION OF OUR BUSINESS 

Corporate structure chart 

The following chart sets forth the corporate structure of our Company as on the date of this Red Herring Prospectus:  

 

 

Products, Services and Operations 

We are a leading technology driven financial services platform providing comprehensive services and solutions to the capital 
markets ecosystem including asset managers and corporate issuers across asset classes in India. In addition, we provide several 
investor solutions including transaction origination and processing for mutual funds and private retirement schemes in Malaysia, 
Philippines and Hong Kong. For further details in relation to our leadership position, see �³-Overview�´���R�Q���S�D�J�H��220.  

We operate in three business verticals: investor solutions, issuer solutions and global business services. Our investor solutions 
includes domestic mutual fund solutions, international investor solutions (global fund solutions), investor solutions for alternatives 
and wealth managers, and pension services. For further details in relation to the manner in which we classify our services, see �³-
�2�Y�H�U�Y�L�H�Z�´��on page 220. As on October 31, 2022, our distributor feedback and customer feedback was 4.7 and 4.5, respectively. 
Our online survey net promoter score as on March 7, 2020 was +32.  

Market Share  

Business Vertical Parameters Our market share  

Domestic mutual funds solutions 
Overall AUM1 32% 
Equity AUM1 35% 

Clients1 59% 

KFin Technologies 
Limited

100%

KFin Services 
Private Limited 

(India)

KFin Global 
Technologies (IFSC) 
Limited (SEZ �t Gift 

City)

KFin Technologies 
(Bahrain) WLL 

(Bahrain)

KFin Technologies 
(Malaysia) SDN 
BHD (Malaysia)

Hexagram Fintech 
Private Limited

(India)

Hexagram FinTech 
SDN. BHD (Malasia)



Business Vertical Parameters Our market share  
Alternatives and wealth management 

solutions 
Registered funds1 30% 

Pension services 
Subscriber base2 5% 

Incremental client addition2 29% 

Issuer solutions 
Customers serviced in terms of market 

capitalisation1 
46% 

In terms of Companies1  37% 
1 As at end of September 30, 2022  
2As at end of Fiscal 2022 
 (Source: CRISIL Report) 

Investor Solutions  

Domestic Mutual fund solutions 

The domestic mutual fund solutions business was launched in Fiscal 1995 by the businesses acquired by us pursuant to the Scheme 
of Amalgamation. As of September 30�����������������Z�H���D�U�H���,�Q�G�L�D�¶�V���O�D�U�J�H�V�W���L�Q�Y�H�V�W�R�U���V�R�O�X�W�L�R�Q�V���S�U�R�Y�L�G�H�U���W�R���,�Q�G�L�D�Q���P�X�W�X�D�O���I�X�Q�G�V�����E�D�V�H�G���R�Q��
number of AMC clients serviced. (Source: CRISIL Report) We are providing services to 24 out of 41 AMCs, as on September 30, 
2022, representing 59% of market share based on the number of AMC clients. (Source: CRISIL Report) In addition, we signed on 
two new AMCs that are yet to launch operations as on September 30, 2022. (Source: CRISIL Report) We offer end-to-end transfer 
agency services to investors and distributors of mutual funds. As of September 30, 2022, we have serviced over USD 153.72 
billion of AUM of mutual funds across approximately 65.18 million folios.  

Key performance indicators 

The following table sets forth our key performance indicators for the domestic mutual fund solutions for the relevant periods:  

Financial information* 

 As of March 31, As of September 30, 

2020 2021 2022 2021 2022 

�$�$�8�0���6�H�U�Y�L�F�H�G�����L�Q��
_���E�L�O�O�L�R�Q�� 7,233.34 9,105.12 11,970.29 10,884.36 12,299.28 

�(�T�X�L�W�\���$�$�8�0���V�H�U�Y�L�F�H�G�����L�Q��
_���E�L�O�O�L�R�Q�� 3,433.07 4,470.80 6,447.08 5,719.79 6,833.15 

Equity AAUM share (in %) 47.46% 49.10% 53.86% 52.55% 55.56% 

�6�,�3���%�R�R�N�����L�Q��
_���E�L�O�O�L�R�Q�� 772.78 1,207.35 1,772.58 1,603.49 1,976.24 

Market share (in %) 26.73% 28.36% 31.19% 30.05% 31.49% 

Equity AAUM market share (in %) 30.71% 33.68% 35.12% 34.61% 35.19% 

Monthly Equity AAUM ���L�Q�� 
_��
billion)**  

3,055.56 4,596.23 6,356.16 6,062.42 7,065.80 

Monthly SIP inflows ���L�Q��
_��million)**  33,710 37,617 53,401 43,982 54,465 

*This information is based on quarterly average for the last quarter of the relevant period. 
** This information is based on last month of the relevant period  
  



Non-financial information 

 As of and for the Fiscal ended March 31, As of September 
30, 

2020 2021 2022  2021 2022 

Number of operating clients 24 24 24 24 24 

Market share by number of operating clients (in %)* 59% 59% 59% 59% 59% 

Number of transactions handled (in million) 160.46 179.68 275.14 121.82 152.09 

Number of systematic transactions handled (in million) 107.76 126.94 194.79 85.52 116.90 

Number of live folios (in million) 36.17 41.64 60.71 50.13 65.18 

Number of total investor folios (in million) 78.43 89.18 107.84 96.32 112.93 

Number of PAN accounts handled (in million) 11.86 13.78 22.03 17.43 23.93 

*(Source: CRISIL Report) 
 
Description of solutions 

We provide end-to-end support from the stage of receipt of application form with relevant KYC documents to unit allotment and 
trade confirmation in the following manner:  

�x Front office support: Once we receive the application form with relevant KYC documents, we scrutinize the application 
forms, scan and upload the successful application forms. We also store original physical forms, deposit cheques, dispatch 
physical communication and provide an interface with various banks and service providers for regular savings plan, auto debit 
enrolment and billing.  

�x Back office support: We do a dual entry of all critical fields, perform a value-based audit, NAV upload and provide support 
in unit allotment, trade confirmation, dividend payouts, brokerage processing and payout and reconciliation. We also provide 
support in various reporting and compliance requirements of AMCs.  

The following graphic sets forth the process for our mutual fund transfer agency services: 

 

We have a VAS portfolio spanning technology �G�U�L�Y�H�Q���R�I�I�H�U�L�Q�J�V���V�X�F�K���D�V���3�$�$�6���D�Q�G���G�D�W�D���D�V���D���V�H�U�Y�L�F�H�����³DAAS�´�������:�H���K�D�Y�H���D���V�F�D�O�D�E�O�H��
technology platform and a network of 182 branches across India as on September 30, 2022.  



We enter into agreements with our domestic mutual fund clients which typically set out, among other things, our duties, 
responsibilities as an RTA. Pursuant to such agreements, we are required to provide services to the investors and unitholders of 
mutual funds managed by our clients including channels of distribution of their products, and maintain and follow service level, 
business requirements and strict turnaround time as specified in the agreements in implementing our obligations. Our payment 
from our mutual fund clients are dependent upon the service level achieved and typically includes AUM based fees, new fund 
offer processing fees, investor service center charges, transaction fees and fees for additional services such as call center support 
and SMS services. In addition, we are required to indemnify our clients the actual loss incurred by our clients for actions arising 
out of or attributable to us, which includes events of errors arising out of commission and/or omission of (i) wrong processing, (ii) 
missing out processing the application and reporting, (iii) misplacing application and (iv) serious violations as per guidelines 
issued by SEBI, and shall be subject to an agreed maximum aggregate liability of 12 to 36 months of agreed fees under such 
agreements. Such agreements are typically valid for three to five years subject to renewal, and pricing would be renegotiated when 
�V�X�F�K�� �F�R�Q�W�U�D�F�W�V�� �D�U�H�� �X�S�� �I�R�U�� �U�H�Q�H�Z�D�O���� �6�H�H�� �³Risk Factors �± We may be exposed to certain liabilities pursuant to the terms of our 
contractual agreements with our clients and the occurrence of such events could adversely affect our business and results of 
operations�´���R�Q���S�D�J�H��39 for a description of risks related to the terms of our contractual agreements.  
 
Clients 

Our key clients for our domestic mutual fund services solutions include Nippon Life India Asset Management Limited, UTI Asset 
Management Company Limited, Axis Asset Management Company Limited, MIRAE Asset Mutual Fund, Sundaram Asset 
Management Company Limited and LIC Mutual Fund Asset Management Limited and Edelweiss Asset Management Limited.  

International investor solutions (Global fund solutions) 

We offer a wide range of services to global asset managers across Malaysia, Philippines and Hong Kong, Oman and Maldives. 
We also offer full-fledged localized solutions encompassing core services and digital platforms. We cater to international mutual 
funds, employee provident funds, private retirement schemes and fund distributors. As on September 30, 2022, we are serving 21 
AMC clients in Malaysia, Philippines and Hong Kong and have signed on three AMCs in Malaysia and Singapore that are yet to 
go live with us. Additionally, we have one client each in Oman and Maldives as on September 30, 2022. 

Key performance indicators 

The following table sets forth our key performance indicators for the international investor solutions for the relevant periods:  

Financial information* 

 As of March 31, As of September 30, 

 2020 2021 2022 2021 2022 

AAUM 
�V�H�U�Y�L�F�H�G����
_���L�Q��

billion) 

457.78 614.31 634.34 624.97 523.91 

*  This information is based on monthly average for the last month of the relevant period.  

Non-financial information  

 As of and for the Fiscal 
ended March 31, 

As of and for the six months ended September30, 

 2020 2021 2022 2021 2022 

Number of operating 
clients 

20 19 23 19 23 

Transactions handled 
(in million) 

0.94 3.10 3.23 1.45 2.24 

 



Description of solutions 

We provide the following comprehensive suite of solutions across the ecosystem:  

�x Investors: KYC onboarding, applications processing, online transacting using the mobile application and portals, viewing of 
statement of account online and supporting all transaction types such as sales and redemption; 

�x Distributors: Agent boarding, commission management, agents portal and mobile application, statistical summary of investor 
position and tax statement; 

�x Value added service: White labelled digital platforms such as AMC websites, mobile applications, distributor platforms, 
platforms for AMC employees for assisted sales, platforms for institutional investments, business insight reports to C-suite 
level officers of AMCs, electronic AGM, compliance platform and e-voting platform. 

The following graphic sets forth the process for our international investor solutions: 

 

We enter into agreements with our international investor clients which typically set out, among other things, our duties and 
responsibilities as an RTA. Pursuant to such agreements, we are required to provide services to our international investor clients 
in accordance with the terms and conditions of such agreements and the operation memorandum attached to each such agreement, 
if any. Under these agreements, we are required to indemnify our clients for any actual loss incurred by our clients arising out of 
or attributable to us, which shall include events of errors arising out of omission and commission to (i) missing out processing 
application and reporting, (ii) misplacing application and (iii) wrong process, and indemnify and hold harmless our clients from 
and against all losses, claims, damages, liabilities and expenses incurred by our clients arising from or as a result of any breach of 
such agreement. Our maximum aggregate liability is generally capped to the extent of six to twelve months of agreed fees under 
such agreements. Our payment under such agreements typically include monthly minimum fees per fund and incremental AUM 
based fees. Such agreements are typically valid until terminated by serving written notice by either party. 

Clients 

Our key clients for our international investor solutions business include BIMB Investment Management Berhad ATM Capital 
Management Sdn Bhd, BPI Investment Management Inc. and Bank Muscat SAOG. Additionally, through our acquisition of 
Hexagram, we acquired 23 clients on fund accounting and reconciliation. 

Fund accounting and reconciliation services  

We have recently acquired 23 clients and added fund accounting and reconciliation products to our platform through the 
acquisition of Hexagram in Fiscal 2022. These products are being used by 24 clients across different segments within financial 
services sector in India and Malaysia, including mutual funds, alternative investment funds and corporate treasuries as on 
September 30, 2022. We have developed several of these products and services that we have developed in-house and hence, are 



proprietary to us, or have acquired them through acquisitions. These products and services are applicable across asset classes and 
geographies, and find applications across asset classes. For example, our core back-end mutual fund solutions processing engine 
caters to mutual funds agnostically across regions and clients including all global clients for conducting transfer agent business. 
Our products drive operational efficiency and provide our clients the ability to do 360 degree analysis of interactions with all 
stakeholders such as investors and distributors. 

Pension services 

We are one of the three operating CRAs for NPS in India as on September 30, 2022. (Source: CRISIL Report) For further details, 
see �³�,�Q�G�X�V�W�U�\���2�Y�H�U�Y�L�H�Z�´��on page 151. The pension services business was launched in Fiscal 2017 by the businesses acquired by 
us pursuant to the Scheme of Amalgamation. We provide end-to-end services for permanent retirement account number issuance, 
recordkeeping, administration and investor support.  

We offer differentiated and technology integrated offering to poin�W�V�� �R�I�� �S�U�H�V�H�Q�F�H�� ���³PoP�´���� �W�R�� �G�U�L�Y�H�� �L�Q�Y�H�V�W�R�U�� �D�F�T�X�L�V�L�W�L�R�Q�V���� �:�H��
integrate the pension ecosystem participants on a single operational interface. We cater mainly to corporates and a state 
government. The number of our corporate clients and overall subscriber base stood at 1,756 and 841,938 as of September 30, 2022 
(Source: CRISIL Report).  

Key performance indicators 

The following table sets forth our key performance indicators for the pension services for the relevant periods:  

Financial information*  

 As of March 31, As of September 30,  

 2020 2021 2022 2021 2022 
�$�$�8�0���P�D�Q�D�J�H�G�����L�Q��
_���E�L�O�O�L�R�Q�� 8.23 30.51 211.16 43.18 252.95 

*  This information is based on monthly average for the last month of the relevant period.  

Non-financial information  

 As of and for the Fiscal 
ended March 31, 

As of and for six months ended September 30, 

 2020 2021 2022 2021 2022 

Number of subscribers 210,063 361,152 7,47,576 423,286 841,938 
Number of corporate 
clients 

709 1,028 1,396 1,234 1,756 

Number of transactions 
handled (in million) 

0.61 1.78 3.53 1.21 2.72 

 
Description of solutions 

We have a transaction-based revenue model which includes account opening charges, annual maintenance charges and fees based 
on the number of transactions or subscriptions by the subscriber. The AUM for NPS is expected to grow at a CAGR of 18-19% 
between Fiscals 2022 and 2027, owing to a rise in the subscriber base due to the tax benefits provided by NPS. (Source: CRISIL 
Report) As a result, we believe that we are well-positioned to benefit from the growing NPS subscriber base in India.  

The following graphic sets forth the process for our pension services:  



 

Clients 

As on September 30, 2022, 50 PoPs use our digital platform and our PoP network includes ICICI Prudential Pension Funds 
Management Company Limited as well as other pension fund managers in India.  

Alternative and wealth management solutions 

Launched in Fiscal 2010 by the erstwhile entities, as part of our alterative and wealth management solutions, we serve alternate 
investment managers across private equity, venture capital and other investors as well as wealth managers. Our offerings include 
transfer agency services, stamp duty services, legal and tax regulatory and compliance support, compliance support, fund 
accounting and technology solutions. As on September 30, 2022, we are servicing over 301 funds of 192 asset managers in India. 
(Source: CRISIL Report)  

Key performance indicators 

The following table sets forth our key performance indicators for the alternative and wealth management solutions for the relevant 
periods:  

Financial information* 

 As of March 31, As of September 30,  
2020 2021 2022 2021 2022 

AAUM 
�P�D�Q�D�J�H�G����
_���L�Q��

billion) 

311.34 358.10 504.68 449.63 620.25 

*This information is based on monthly average for the last month of the relevant period.  

Non-financial information 

 As of and for the Fiscal ended 
March 31, 

As of and for the six months ended September 30, 

2020 2021 2022 2021 2022 
Number of 
managers 

49 135 178 144 201 

Number of funds 88 240 268 226 301 
 
Description of solutions  

We provide a comprehensive suite of solutions as follows:  



�x Transfer agency services: We manage KYC, including with respect to Foreign Account Tax Compliance Act and ultimate 
�E�H�Q�H�I�L�F�L�D�O���R�Z�Q�H�U���G�H�F�O�D�U�D�W�L�R�Q�V�����:�H���D�O�V�R���S�U�R�Y�L�G�H���V�H�U�Y�L�F�H�V���I�R�U���D�O�W�H�U�Q�D�W�L�Y�H���L�Q�Y�H�V�W�P�H�Q�W���I�X�Q�G�����³AIF �´�����X�Q�L�W���F�D�S�L�W�D�O���U�H�F�R�Q�F�L�O�L�D�W�L�R�Q����
commission processing, payments and settlements and grievance management.  

�x Stamp duty services: We provide support for transfer and issue of units of AIF. We also provide services for depositing stamp 
duty in the respective state treasury and preparing and submitting periodic returns.  

�x Legal and tax regulatory and compliance support: We provide support for drafting of application form, contribution 
agreement and also provide support for appointment of auditors and bankers. We assist in filing regulatory reports as per the 
requirements of SEBI and ensuring operational, statutory and tax compliances. 

�x Fund accounting: We provide services such as capital processing, transaction processing, accounting process, expense 
management, NAV processing, reconciliation, MIS reporting and online reports and compliance monitoring. 

�x Technology solutions: KBOLT is a core front-end for data entry platform, and TaskMF for AIF and Fundtrack for fund 
accounting are the core business processing engines. We also offer complete digital onboarding solutions for all of our AIF 
investors across categories, making the entire onboarding journey paperless. Further, we provide an online portal for clients 
and investors with mobile application for end-users to access customized portfolio statements. In addition, we also provide 
iWAPP, which is a customized wealth management platform for wealth managers. The following graphic sets forth the 
process for our alternative and wealth management services: 

 

We enter into agreements with our alternative and wealth manager clients which typically set out, among other things, our duties 
and responsibilities as an RTA. Pursuant to such agreements, we are required to render services with due accuracy at service level 
specified in such agreement. Under such agreements, we agreed to indemnify our clients for any non-fulfillment or non-compliance 
our duties and responsibilities therein, including any service level requirements specified and our duties and responsibilities under 
the SEBI Regulations Our maximum aggregate liability is 36 months of agreed fees under such agreements. Our payment from 
alternative and wealth manager clients primarily include one-time set up fee per new scheme and fixed monthly fee per scheme 
per fund. Such agreements are valid until terminated in accordance with the provisions of the agreements.  

Clients 

Our key clients for our alternative and wealth management services business include Edelweiss Asset Management Limited, 
Nippon Life India Asset Management Limited, Axis Asset Management Co Ltd, SBI Funds Management Pvt. Ltd, ASK 
Investment Managers Limited and Vivriti Asset Management Private Limited. 

Issuer solutions 



We are the largest issuer solutions provider in India based on number of clients serviced, as on September 30, 2022. (Source: 
CRISIL Report) �:�H���D�U�H���R�Q�H���R�I���R�Q�O�\���W�Z�R���S�O�D�\�H�U�V���R�I���V�F�D�O�H���L�Q���,�Q�G�L�D�¶�V���L�V�V�X�H�U���V�R�O�X�W�L�R�Q�V���V�S�D�F�H���Z�K�H�U�H���Z�H���K�R�O�G���D��46% market share based 
on the market capitalization of NSE 500 companies and a 37% market share based on number of clients serviced within NSE 500 
companies, each as on September 30, 2022. (Source: CRISIL Report) Player of scale corresponds to entities with minimum 25% 
market share (in terms of serviced clients) within NSE 500 companies in the Indian issuer solutions space. (Source: CRISIL Report) 
We also had a 40% and 29% market share based on number of mainboard initial public offerings handled in Fiscal 2022 and six 
months ended September 30, 2022. (Source: CRISIL Report).  

The issuer solutions business was launched in Fiscal 1985 by the businesses acquired by us pursuant to the Scheme of 
Amalgamation. We offer new issue and post issue services to listed clients. We also offer pre-issue services to unlisted clients. 
We have large in-house processing capabilities and in-house record management services. We provide value added services such 
as E-AGM platform, E-voting platform, E-vault, Insider trading compliance platform, advisory, IR and analytics. We have adopted 
a first to market approach with respect to web-based allotment and refund status. As on September 30, 2022, we have 182 branches 
to cater to investors across India and we serve over 5,051 clients.  

We primarily have a folio based fee model along with transaction basis or fixed fee for corporate actions and subscription or usage 
basis for value added services. We have recently started servicing real estate investment trusts and infrastructure investment trusts 
and also provide IBC related services.  

We have workflow-based platforms for effective process and operations. We have an experienced and trained team of 500 
professionals as on September 30, 2022. We conduct concurrent audit and surveillance for risk mitigation. We prevent frauds 
through in-person verification of high value transfers.  

Key performance indicators 

The following table sets forth our key performance indicators for the issuer solutions for the relevant periods:  

 As of and for the Fiscal 
ended March 31, 

As of and for six months ended September 30, 

2020 2021 2022 2021 2022 
Number of clients 4,048 4,413 4,770 4,739 5,051 

Number of folios (in million) 58.27 75.21 102.60 87.90 107.69 
Number of transactions (in 

million) 
1.88 2.04 2.95 1.40 1.74 

Number of IPOs handled 5 15 22 12 4 
Mainboard IPO market share by 

issue size handled* 
18.2% 60.4% 39.2% 51.1% 64.4% 

Market share in NSE 500 
companies by market 

capitalization 

47.77% 44.35% 45.24% 44.02% 45.93% 

*(Source: CRISIL Report)   

Description of solutions 

We are capable of fulfilling the following corporate requirements:  

�x New issue services: We provide services such as support on initial public offering, liaison with regulators, stock exchanges 
and depositories, .collection of electronic bid data, coordinate with ASBA banks or sponsor banks, reconciliation of number 
of bids , preparing and submitting the basis of allotment to stock exchanges , regulatory filings and listing of securities. 

�x Post issue services: We provide services such as investor grievances, physical and electronic registry, annual general meeting 
and extra-ordinary general meeting services, corporation actions, dividend processing, data storage and retrieval facility, and 
legal and compliance.  

�x Services to unlisted companies: We provide connectivity to depositories, admission of securities, creation of ISIN from 
depository, register of shareholders, dematerialization and dematerialization of shares, reconciliation, corporate actions, non-
convertible debentures and web based services such as investor query and benpos.  





 

 

KEY REGULATIONS  AND POLICIE S 

 

The following is an overview of the key sector-specific laws and regulations that are applicable to our 

Company in India. Taxation statutes such as the Income Tax Act, labour laws such as Contract Labour Act 

and other miscellaneous regulations and statutes such as the Trade Marks Act, 1999, apply to us as they do to 

any other Indian company. 

 

The information of laws and regulations available in this section has been obtained from publications 

available in public domain and is based on the current provisions of Indian law, which are subject to change 

or modification by subsequent legislative actions, regulatory, administrative or judicial decisions. The 

description of laws and regulations set out below is not exhaustive, and is only intended to provide general 

information to investors and is neither designed nor intended to be a substitute for professional legal advice. 

The statements below are based on the current provisions of Indian law, and the judicial and administrative 

interpretations thereof, which are subject to change or modification by subsequent legislative, regulatory, 

administrative or judicial decisions. For further details in relation to our material approvals, see “Government 

and Other Approvals” on page 430. 

 

Laws governing our Company 

 

Some of the key rules and regulations governing the Company’s functioning are enumerated below.  

 

Securities and Exchange Board of India (Intermediaries) Regulations, 2008 (“SEBI Intermediaries 

Regulations”) 

The SEBI introduced the SEBI Intermediaries Regulations in order to regulate the activities of intermediaries in 

the financial markets such as registrars to an issue, participants, asset management companies, clearing member 

of a clearing corporation or clearing house, foreign portfolio investors and trading members of a derivative 

segment or currency derivatives segment of a stock exchange. In order to act as an intermediary, a person is 

required to apply to the SEBI for the grant of a certificate to act as an intermediary, as per the SEBI 

Intermediaries Regulations. The SEBI grants a certificate in the form specified in the relevant regulations on 

satisfaction of the eligibility of the applicant. A person may carry on the activities of one or more intermediaries 

only if it obtains a separate certificate to carry on each such activity.  

Intermediaries are required to provide the SEBI with a certificate on April 1 of each year certifying, inter alia, 

compliance with obligations, responsibilities and fulfilment of eligibility criteria on a continuous basis. Further, 

they are required to redress investor grievances within 45 days of receipt thereof or within the time specified by 

the SEBI, when called upon by the SEBI.   

An intermediary and its directors, officers, employees and key management personnel are required to abide by 

the code of conduct specified in the SEBI Intermediaries Regulations, under which they are required to, inter 

alia, ensure investor protection, promptly disburse dividends on behalf their clients, avoid conflict of interest 

and ensure that good corporate policies and corporate governance policies are in place.  

SEBI may appoint inspecting authorities to undertake inspection of the books of accounts, records and 

documents of an intermediary for any purpose. In case of default, the SEBI may take actions including but not 

limited to, suspension of certificate of registration for a specified period, cancellation of registration, warning 

the intermediary, prohibit taking up any new assignment or contract or launch a new scheme for a specified 

period, and debarring a branch or an office from carrying out activities for a specified period.  

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

1993 (“SEBI RTA Regulations”) 

The SEBI introduced the SEBI RTA Regulations in order to regulate the activities of a registrar to an issue or a 

share transfer agent (“RTA”). In order to carry out its business as a RTA, a person is required to apply to the 

SEBI for the grant of a certificate of registration, as per the SEBI RTA Regulations. This application may be 

under Category I (to carry on the activities as a registrar to an issue and share transfer agent) or Category II (to 

carry on the activity either as a registrar to an issue or as a share transfer agent). Prior to issuing a certificate 

of registration, SEBI takes into account certain matters relevant to activities as a RTA, such as, inter alia, 

necessary infrastructure, past experience, capital adequacy requirements and fulfilment of the fit and proper 

criteria. Under Category I and Category II, the networth of the applicant shall be ₹5 million and ₹2.5 million, 

respectively.  



 

 

RTAs are required to abide by the code of conduct specified in the RTA Regulations, which requires them, inter 

alia, to maintain high standards of integrity in the conduct of their business, endeavour to ensure that inquiries 

and grievances from investors are dealt with without any delays, avoid conflict of interest, intimate any change 

in registration status or any penal actions taken by the SEBI promptly to clients, develop its own internal code of 

conduct for governing its internal operations and lay down standards of appropriate conduct for its employees 

and officers in carrying out their duties as a RTA. 

Every RTA is required to appoint a compliance officer who shall be responsible for monitoring the compliance 

of the SEBI Act, rules and regulations, notifi cations, guidelines, instructions etc. issued by the SEBI or the GoI 

and for redressal of investors’ grievances. Further, the SEBI may undertake inspection of book of accounts, 

other records and documents of the RTA to protect the interests of securities market and the investors. Non-

compliance or contravention of the provisions under the SEBI RTA Regulations by a RTA may result in actions 

and penalties as prescribed under the SEBI Intermediaries Regulations.  

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

Depositories Regulations”)  

 

The SEBI introduced the SEBI Depositories Regulations in order to regulate the activities of a depository 

participant. A person who proposes to act as a depository/ depository participant is required to obtain a 

certificate of registration from SEBI. Depository participants registered under the SEBI Depositories 

Regulations shall be deemed to have been granted a certificate of registration under the SEBI Depositories 

Regulations, 1996, provided that such registration was granted prior to the commencement of the SEBI (Change 

in conditions of registration of certain intermediaries) (Amendment) Regulations, 2016. 

 

Application for registration as a depository participant is required to be made to the SEBI through the depository 

in which the applicant proposes to act as a depository participant, as per the SEBI Depositories Regulations. 

While granting certificate of registration as a depository participant, the SEBI takes into account, inter alia, that 

which category of persons the applicant belongs to, such as public financial institution, institutions engaged in 

providing financial services etc., whether it is a fit and proper person. The grant of certificate of registration as a 

depository participant is subject to certain requirements, inter alia, the depository through which application has 

been forwarded holds a certificate of commencement of business, prior approval of the SEBI for continuing to 

act after a proposed change in control (as defined in the SEBI Depositories Regulations) and for immediate 

intimation to the SEBI of details of changes that have taken place in the information submitted while seeking 

registration.  

 

Depository participants are required to abide by the code of conduct as specified in the SEBI Depositories 

Regulations, which mandates, inter alia, protecting the interests of investors, maintaining high standards of 

integrity, and endeavouring to resolve all complaints against such depository particpant or in respect of activities 

carried out by it within one month of receipt. The depository participants are also required to institute an 

adequate disaster recovery plan and procedures. 

 

Depository participants are required to appoint a compliance officer who is responsible for monitoring 

compliance of the SEBI Act, rules and regulations, notifications, guidelines, instructions etc. issued thereunder 

and for the redressal of investors’ grievances. Further, the SEBI may undertake inspection of the books of 

account, records, documents and infrastructure systems and procedures, or to investigate the affairs of a 

depository or a depository participant to ensure interest of investors or the securities market. If a depository 

participant contravenes any provisions of the SEBI Depositories Regulations then such depository participant 

shall be penalised in the manner provided in the SEBI Intermediaries Regulations.  

 

In accordance with to the corrigendum on preservation of records dated August 18, 2020 to the SEBI master 

circular for depositories dated October 25, 2019 (“Corrigendum”) SEBI Circular dated August 18, 2020, the 

mandatory period for the preservation of records and documents by depository participants has been increased 

from a period of five years to eight years. 

 

SEBI circular - Enhanced monitoring of Qualified Registrars to an Issue and Share Transfer Agents 

(“QRTAs”) dated August 10, 2018 (“SEBI Enhanced Monitoring of QRTAs Circular”)  

Under the SEBI Enhanced Monitoring of QRTAs Circular, QRTAs (RTAs servicing more than 20 million folios) 

are required to formulate and implement a comprehensive policy framework, as approved by the board of 

directors of the QRTAs. Compliance report of enhanced norms is required to be submitted to the SEBI within 60 

days of expiry of each calendar quarter. The policy framework shall include, inter alia: 



 

 

a. risk management policy, which shall contain, inter alia, integrated view of risks to the QRTAs, list of all 

relevant risks such as cyber security and operational risks and responsibilities and accountability for risk 

decisions;  

b. business continuity plan with a center situated at an off-site location, which is capable to take over 

operations without disruption, in case of any service failure at the primary processing centre;  

c. where records are kept electronically by the QRTAs, integrity of automatic data processing systems is 

required to be maintained at all times;  

d. wind-down plan, which is a plan of action employed, for transfer of entire QRTA operations to an 

alternative RTA/ QRTA, that would take over operations in scenarios such as erosion of net-worth of the 

QRTA;  

e. data access and data protection policy, laying appropriate protocols and controls for its activities and for 

entities who wish to connect with database of QRTAs electronically;  

f. minimum standards, protocols and procedures for smooth functioning shall be laid down by QRTAs and all 

database, servers and data storage shall be located in India; 

g. responsibilities of the board of directors – board of directors of QRTAs shall seek reports on incidents 

which impact investor protection; 

h. service standards – QRTAs shall maintain investor service centers and shall have the requisite online 

capabilities to resolve investor queries; 

i. scalable infrastructure – board of directors of the QRTAs are required to approve a policy framework for 

upgradation of infrastructure and technology from time to time; and 

j. insurance against risks – QRTAs are required to take adequate insurance for omissions and commissions, 

frauds by employees to protect the interest of the investors.  

 

SEBI circular – Cyber Security and Cyber Resilience framework for Registrars to an Issue / Share Transfer 

Agents dated September 8, 2017 (“SEBI Cyber Security Circular”) 

The provisions of the SEBI Cyber Security Circular are applicable only to QRTAs who are required to 

formulate a comprehensive cyber security and cyber resilience policy document encompassing the framework 

under the SEBI Cyber Security Circular. Such policy document is required to be reviewed by the board of 

directors of the QRTAs annually. Further, the board of directors of the QRTAs are required to constitute a 

technology committee comprising experts proficient in technology, and such committee shall review the 

implementation of such policy on a quarterly basis. QRTAs are further required to designate a senior official as 

chief information security officer to, inter alia, assess, identify and reduce cyber security risks and implement 

processes as per such policy. 

The policy document should encompass principles prescribed by National Critical Information Infrastructure 

Protection Centre of National Technical Research Organisation in the report titled ‘Guidelines for Protection of 

National Critical Information Infrastructure’.  

The cyber security and cyber resilience policy should include processes to, inter alia: 

a. identify critical IT assets and risks associated with such assets; 

b. protect assets by deploying suitable controls, tools and measures; 

c. detect incidents, anomalies and attacks through appropriate monitoring tools/ processes; 

d. respond by taking immediate steps after identification of the incident, anomaly or attack; and 

e. recover from incident through incident management, disaster recovery and business continuity framework.  

 

Further, QRTAs should conduct periodic training programs on cyber security for its employees and outsourced 

staff, vendors etc. and conduct an annual independent audit of its systems for compliance. Such report of 

independent auditor shall be submitted to the SEBI within three months of the end of the financial year, along 

with comments of the board of directors of the QRTAs.  

SEBI circular - Cyber Security & Cyber Resilience framework for Qualified Registrars to an Issue / Share 

Transfer Agents dated October 15, 2019 (“SEBI Cyber Security Circular II”) 

The SEBI Cyber Security Circular prescribed the framework for cyber security and cyber resilience for QRTAs. 

Subsequently, the SEBI Cyber Security Circular II, issued certain guidelines for submission of report/ 

information such as the format for submitting the report and mode of submission of reports, along with the 

relevant timelines.  

 



 

 

SEBI circular - Cyber Security & Cyber Resilience framework for Qualified Registrars to an Issue / Share 

Transfer Agents dated May 27, 2022 (“SEBI Cyber Security Circular III”) 

The SEBI Cyber Security Circular III provided modifications in the provisions for identification and 

classification of critical assets, stating such assets should include business critical systems, internet facing 

applications /systems, systems that contain sensitive data, sensitive personal data, sensitive financial data, 

personally identifiable information data, etc. Further, it also provides timelines for QRTAs to carry out 

vulnerability assessment and penetration tests and comprehensive cyber audits.   

SEBI circular - Cyber Security & Cyber Resilience framework for Qualified Registrars to an Issue / Share 

Transfer Agents dated July 06, 2022 (“SEBI Cyber Security Circular IV”) 

The SEBI Cyber Security Circular IV modified the cyber-attack reporting provisions of the SEBI Cyber 

Security Circular. The QRTAs are required to report all cyber-attacks, threats, cyber-incidents and breaches 

experienced by them within 6 hours of noticing/detecting such incidents. The incidents should also be reported 

to Indian Computer Emergency Response team. Further, QRTAs are also required to submit quarterly reports on 

cyber-attacks to SEBI. 

SEBI circular – Review of Regulatory Compliance and Periodic Reporting dated July 5, 2012 (“SEBI 

Regulatory Compliance Circular”) 

Under the SEBI Regulatory Compliance Circular, the quarterly report to be furnished by the RTAS, in terms of 

SEBI circular no. RRTI circular no. 1 (94-95) dated October 11, 1994 (Instructions to Registrars to Issue/ Share 

Transfer Agents) and MIRSD/DPS-2/RTA/Cir-17/2008 dated May 6, 2008 (Reporting of information on a 

quarterly basis - Registrars to Issue and Share Transfer Agents) (the “SEBI Quarterly Reporting Circular ”), 

have been revised. The board of directors of the RTAs are required to review the reports and record their 

observation on (i) the deficiencies and non-compliances, and (ii) corrective measures initiated to avoid such 

instances in future. The compliance officer of the RTAs shall send the report in the revised format to the SEBI 

on half yearly basis within three months of the expiry of the half year.  

SEBI circular – Periodical report – Grant of prior approval to registrars to an issue and share transfer agents 

dated June 17, 2011 (“SEBI Periodical Report Circular”) 

In light of the amendment to the SEBI RTA Regulations vide notification dated April 19, 2011, the requirement 

of taking prior approval by the RTAs from the SEBI for change in status or constitution was dispensed with. 

Accordingly, under the SEBI Periodical Report Circular, RTAs are required to report the following changes to 

the SEBI in quarterly reports: 

a. amalgamation, demerger, consolidation or any other kind of corporate restructuring, as per the Companies 

Act; 

b. change in director, including managing director/ whole-time director; and 

c. change in shareholding not resulting in change of control. 

 

Further, if there is no change during the relevant quarter, the same is required to be indicated in the report. 

Pension Fund Regulatory and Development Authority Act, 2013, as amended (the “PFRDA Act”)  

The PFRDA Act establishes the Pension Fund Regulatory and Development Authority (the “PFRDA”). The 

PFRDA’s functions include: (i) the promotion old age income security by establishing, developing and 

regulating pension funds; (ii) protecting the interests of subscribers to schemes of pension funds; and (iii) 

regulating other connected or incidental matters. The PFRDA Act empowers the PFRDA to grant registrations 

and permit persons to act as a point of presence for the purpose of receiving contribution and instructions, 

transmitting them to a trustee bank or the central record keeping agency, as the case may be, and paying out 

benefits to subscribers. The PFDRA Act empowers the PFRDA to issue regulations, from time to time, to 

provide, inter alia, for: (a) the manner of receiving contributions and instructions and transmitting them to the 

trustee bank or central record keeping agency; (b) functioning of points of presence; and (c) the manner in 

which a pension fund may receive contributions, accumulate them and make payments to subscribers. 

 

 



 

 

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

(“PFRDA (CRA) Regulations”)  

PFRDA (CRA) Regulations aim to set standards for the eligibility, governance, organization and operational 

conduct of a Central Recordkeeping Agency and for providing centralized recordkeeping, administration and 

customer service functions to all subscribers under the National Pension System in accordance with the 

provisions of the PFRDA Act. Central Record Keeping Agencies shall render at all times high standards of 

service and exercise due diligence and ensure proper care in their operations. Some of the responsibilities under 

the PFRDA (CRA) Regulations are: (i) build, maintain and operate the National Pension System, (ii) act as 

operational interface for all intermediaries, (ii i) set up information technology infrastructure, (iv) provide web-

based access to the PFRDA and (v) provide a periodic management information system and information as 

called for to the PFRDA. 

 

Special Economic Zones Act (“SEZ Act”) and the Special Economic Zones Rules, 2006 (“SEZ Rules”) 

 

A SEZ is a specifically delineated duty free enclave, deemed to be a foreign territory for the purposes of trade as 

well as duties and tariffs. A board of approval has been set up under the SEZ Act, which is responsible for 

promoting the SEZ and ensuring its orderly development. Under the SEZ Act, the central government is also 

authorized to approve and prescribe the requirements for setting up of an International Financial Services Centre 

in a SEZ. The SEZ Rules prescribe the procedure for the operation and maintenance of a SEZ and for setting up 

and conducting business therein. 

 

The Information Technology Act, 2000 (the “IT Act”) and the rules made thereunder 

 

The IT Act seeks to: (i) provide legal recognition to transactions carried out by various means of electronic data 

interchange involving alternatives to paper-based methods of communication and storage of information; (ii) 

facilitate electronic filing of documents; and (iii) create a mechanism for the authentication of electronic 

documentation through digital signatures. The IT Act provides for extraterritorial jurisdiction over any offence 

or contravention under the IT Act committed outside India by any person, irrespective of their nationality, if the 

act or conduct constituting the offence or contravention involves a computer, computer system or computer 

network located in India. Additionally, the IT Act empowers the Government of India to direct any of its 

agencies to intercept, monitor or decrypt any information in the interest of sovereignty, integrity, defence and 

security of India, among other things. The Information Technology (Procedure and Safeguards for Blocking for 

Access of Information by Public) Rules, 2009 specifically permit the Government of India to block access of 

any information generated, transmitted, received, stored or hosted in any computer resource by the public, the 

reasons for which are required to be recorded by it in writing. 

 

The IT Act facilitates electronic commerce by recognizing contracts concluded through electronic means, 

protects intermediaries in respect of third-party information liability and creates liability for failure to protect 

sensitive personal data. The IT Act also prescribes civil and criminal liability including fines and imprisonment 

for computer related offences including those relating to unauthorized access to computer systems, tampering 

with or unauthorised manipulation of any computer, computer system or computer network and damaging 

computer systems, and creates liability for negligence in dealing with or handling any sensitive personal data or 

information in a computer resource and in maintaining reasonable security practices and procedures in relation 

thereto, among others. 

 

The IT Act empowers the Government of India to formulate rules with respect to reasonable security practices 

and procedures and sensitive personal data. In exercise of this power, the Department of Information 

Technology, (“DoIT”) Ministry of Electronics and Information Technology, Government of India, in April 

2011, notified the Information Technology (Reasonable Security Practices and Procedures and Sensitive 

Personal Data or Information) Rules, 2011 (“IT Security Rules”) which prescribe directions for the collection, 

disclosure, transfer and protection of sensitive personal data by a body corporate or any person acting on behalf 

of a body corporate. The IT Security Rules require every such body corporate to provide a privacy policy for 

handling and dealing with personal information, including sensitive personal data, ensuring security of all 

personal data collected by it and publishing such policy on its website. The IT Security Rules further require that 

all such personal data be used solely for the purposes for which it was collected, and any third party disclosure 

of such data is made with the prior consent of the information provider, unless contractually agreed upon 

between them or where such disclosure is mandated by law. 

 

The DoIT also notified the Information Technology (Intermediaries Guidelines and Digital Media Ethics Code) 

Rules, 2021 (“IT Intermediary Rules”) requiring intermediaries receiving, storing, transmitting, or providing any 



 

 

service with respect to electronic messages to not knowingly host, publish, transmit, select or modify  any 

information prohibited under the IT Intermediary Rules, to disable hosting, publishing, transmission, selection 

or modification of such information once they become aware of it, as well as specifying the due diligence to be 

observed by intermediaries. The IT Intermediary Rules further requires the intermediaries to provide for a 

grievance redressal mechanism and also appoint a nodal officer and a resident grievance officer. 

 

Draft India Data Accessibility and Use Policy, 2022 

  
The Draft India Data Accessibility and Use Policy (“Data Policy”) was introduced by the Ministry of 

Electronics & Information Technology on February 21, 2022. The Data Policy aims to enhance access, quality, 

and use of non-personal data, in line with the current and emerging technology needs of the decade. The primary 

objectives of the policy include: (i) maximising access to and use of quality non personal data available with 

public sector; (ii) enhancing the efficiencyof service delivery; (iii) protecting privacy and security of all citizens; 

(iv) building digital and data capacity, knowledge and competency of government officials; (v) increasing the 

availability of datasets of national importance; and (vi) streamlining inter-government data sharing while 

maintaining privacy, etc. 

 

FOREIGN EXCHANGE LAWS  

The foreign investment in our Company is governed by, inter alia, the FEMA, as amended, the FEMA Rules, 

the Consolidated FDI Policy Circular of 2020 (“FDI Policy”) effective from October 15, 2020, issued and 

amended by way of press notes, which prescribe certain requirements with respect to downstream investments 

by Indian companies that are owned or controlled by foreign entities and with respect to foreign investment into 

India and transfer of ownership or control of Indian companies in sectors with caps on foreign investment from 

resident Indian persons or entities to foreigners, as well as such transactions between foreigner. These 

requirements currently include restrictions on pricing, issue, transfer, valuation of shares and sources of funding 

for such investments, and may, in certain cases, require prior notice to or approval of the Government of India. 

In terms of the FDI Policy, foreign investment is permitted (except in the prohibited sectors) in Indian 

companies either through the automatic route or the approval route, depending upon the sector in which the 

foreign investment is sought to be made. For further details, please see “Restrictions on Foreign Ownership of 

Indian Securities” on page 484 

 

RBI has also issued Master Direction on Foreign Investment in India dated January 4, 2018 (updated until 

March 8, 2019) (“Master Directions”). In terms of the Master Directions, an Indian company may issue fresh 

shares to persons resident outside India (who are eligible to make investments in India, for which the eligibility 

criteria are as prescribed). 

 

In accordance with the FEMA Rules, the total holding by any individual NRI, on a repatriation basis, shall not 

exceed five percent of the total paid-up equity capital on a fully diluted basis or shall not exceed five percent of 

the paid-up value of each series of debentures or preference shares or share warrants issued by an Indian 

company and the total holdings of all NRIs and OCIs put together shall not exceed 10% of the total paid-up 

equity capital on a fully diluted basis or shall not exceed 10% of the paid-up value of each series of debentures 

or preference shares or share warrant. Provided that the aggregate ceiling of 10% may be raised to 24% if a 

special resolution to that effect is passed by the general body of the Indian company. 

 

Further, in terms of the FEMA Rules, the total holding by each FPI or an investor group shall be below 10% of 

the total paid-up equity capital on a fully diluted basis or less than 10% of the paid-up value of each series of 

debentures or preference shares or share warrants issued by an Indian company and the total holdings of all FPIs 

put together with effect from April 1, 2020, can be up to the sectoral caps applicable to Indian company as laid 

out in paragraph 3(b) of Schedule I of FEMA Rules with respect to paid-up equity capital on fully diluted basis 

or such same sectoral cap percentage of paid-up value of each series of debentures or preference shares or share 

warrants. 

 

Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT and the 

Foreign Exchange Management (Non-debt Instruments) Amendment Rules, 2020 which came into effect from 

April 22, 2020, any investment, subscription, purchase or sale of equity instruments by entities of a country 

which shares land border with India or where the beneficial owner of an investment into India is situated in or is 

a citizen of any such country, will require prior approval of the Government of India, as prescribed in the 

Consolidated FDI Policy and the FEMA Rules.  

 



 

 

In addition to the above, our Company is required to comply with the provisions of the Indian Contract Act, 

1872, Companies Act, 2013, Income Tax Act 1961, the Income Tax Rules, 1962, as amended by the Finance 

Act in respective years, Central Goods and Service Tax Act, 2017, the Central Goods and Service Tax Rules, 

2017, IBC and other applicable laws and regulations imposed by the central and state governments and other 

authorities for our day-to-day operations.  



 

 

 

HISTORY  AND CERTAIN CORPORATE MATTERS  

 

Brief history of our Company 

 

Our Company was originally incorporated under the Companies Act, 2013 as ‘KCPL Advisory Services Private 

Limited’ and was granted a certificate of incorporation by the Registrar of Companies, Telangana at Hyderabad 

(“RoC”) on June 8, 2017. The Board of our Company approved the change in the name of our Company from 

‘KCPL Advisory Services Private Limited’ to ‘Karvy Fintech Private Limited’by their resolution dated July 22, 

2017, which was thereafter approved by the Shareholders of our Company through their resolution dated July 

24, 2017 and a fresh certificate of incorporation, under the Companies Act, 2013, was issued by the RoC on 

August 10, 2017. Pursuant to the Scheme of Amalgamation between Karvy Consultants Limited (“KCL”), 

Karvy Computershare Private Limited (“KCPL”) and our Company, all the assets and liabilities pertaining to 

the RTA business of KCL (including but not limited to the equity investment of KCL in KCPL) were demerged 

into our Company on a going concern basis; and KCPL was amalgamated into our Company, with effect from 

November 17, 2018. The Board of our Company approved the change in the name of our Company from ‘Karvy 

Fintech Private Limited’ to ‘KFin Technologies Private Limited’ through their resolution dated November 25, 

2019, which was thereafter approved by the Shareholders of our Company through their resolution dated 

November 30, 2019 and a fresh certificate of incorporation, under the Companies Act, 2013, was issued by the 

RoC on December 5, 2019. The Board of our Company approved the conversion of our Company from a 

‘private limited company’ to a ‘public limited company’ through their resolution dated January 8, 2022, which 

was thereafter approved by the Shareholders of our Company through their resolution dated January 28, 2022. 

Pursuant to the conversion of our Company into a public limited company, the name of our Company was 

changed from ‘KFin Technologies Private Limited’ to ‘KFin Technologies Limited’, and a fresh certificate of 

incorporation dated February 24, 2022 was issued by the RoC. 

 

Disassociation of our  Company with the erstwhile promoter and promoter group of the Company 

 

In November 2018, the RTA business of KCL was demerged into our Company on a going concern basis 

pursuant to the Scheme of Amalgamation (and receipt of SEBI approval for the same in August 2018, on 

account of change of control of the RTA Business)  and GASF acquired 83.25% of our Equity Share capital 

pursuant to the GASF Agreements (as defined below), the Share Subscripton Agreement and the shareholders’ 

agreement dated August 3, 2017 entered amongst CP Group, Adhiraj Parthasarathy, GASF and the Company 

(“SHA 2017”), each as described in this section below. 

 

While the CP Group continued to hold 16.75% of our Equity Share capital, the management of our Company 

with a view to mitigate any concerns that the clients and / or the regulatory authorities may have in relation to 

the association of the CP Group with our Company, had undertaken the following actions with a view to 

disassociate itself from the CP Group: 

 

(i) On November 23, 2019, C. Parthasarthy resigned from our Board and stepped down as its chairman, post 

which, Vishwanathan Mavila Nair was appointed as the chairman of our Board. 

(ii)  Pursuant to C. Parthasarthy resigning from our Board and stepping down as its chairman, no other nominee 

Director was appointed on our Board by the CP Group.  

(iii)  Our Company changed its name from ‘Karvy Fintech Private Limited’ to ‘KFin Technologies Private 

Limited’ with effect from December 5, 2019 and consequent to its conversion from a ‘private limited 

company’ to a ‘public limited company’, with effect from February 24, 2022 to its current name, ‘KFin 

Technologies Limited’.  

(iv) On January 9, 2020, we filed Form MGT-14 with the MCA with respect to the resolution passed by our 

Board on December 30, 2019, for reclassification of the CP Group shareholders as non-promoters i.e., as 

public Shareholders of our Company, leaving GASF as our sole Promoter. We intimated SEBI of the above 

reclassification by way of a letter dated January 13, 2020. 

(v) In 2020, the SHA 2017 entered amongst CP Group, Adhiraj Parthasarathy, GASF and the Company 

(“Parties”) was amended by a supplemental shareholders’ agreement dated April 3, 2020 (“Supplemental 

SHA”) entered amongst the Parties. Pursuant to the terms of the Supplemental SHA, the CP Group 

renounced its rights in relation to the governance of our Company in favour of GASF, and agreed to 

exercise their voting rights in matters of our Company in a manner directed by GASF.On May 28, 2021, 

the SHA 2017, as amended from time to time, was agreed to be terminated, effective from September 6, 

2021. For details, see “-Other Agreements” below. 

 



 

 

Therefore, as on the date of this Red Herring Prospectus, the CP Group, i.e., C. Parthasarthy, Rajat 

Parthasarathy, C. Parthasarathy HUF and Compar Estates and Agencies Private Limited are only equity 

shareholders of our Company, holding the KFin Subject Shares, i.e., 2,36,54,680 Equity Shares, aggregating to 

14.12% of our Equity Share capital. Further, on November 10, 2021, Kotak Mahindra Bank Limited subscribed 

to 1,67,25,100 Equity Shares, aggregating to 9.98% of our Equity Share capital. For further details, see “Risk 

Factors- We are dependent on the strength and recognition of our brand and reputation, and activities of third-

parties and entities, including our prior association to Karvy Group, may damage our brand and reputation, 

which may harm our business.”. 

 

Changes in our Registered Office 

 
Effective date 

of change 
Details of Change Reason(s) for change 

August 27, 

2018 

The registered office of our Company was changed from “Plot No. 31/P, 

Karvy Millennium, Nanakramguda Gachibowli, Hyderabad - 500 032, 

Telangana” to “Karvy Selenium, Tower B, Plot Nos. 31 & 32, Financial 

District, Nanakramguda, Serilingampally Mandal, Hyderabad – 500 032, 

India”  

To keep the registered and 

corporate office at the 

same premises  

February 6, 

2020 

The registered office of our Company was changed from “Karvy Selenium, 

Tower B, Plot Nos 31 & 32, Financial District, Nanakramguda, 

Serilingampally, Hyderabad, Rangareddi - 500032, Telangana, India” to 

“Selenium, Tower B, Plot Nos 31 & 32, Financial District, Nanakramguda, 

Serilingampally, Hyderabad, Rangareddi - 500032, Telangana, India” 

Consequent to the change 

in name of the building 

where the Registered 

Office was located from 

‘Karvy Selenium’ to 

‘Selenium’ 

 

Main objects of our Company 

 

The main objects contained in the Memorandum of Association of our Company are as mentioned below:  

 
Clause 

No. 
Particulars 

1. 1 To carry on, provide and act as registrar to an issue, registrar and securities transfer agent, computer data 

management and recordkeeping agent technical and management consultants and advisors covering all 

branches and disciplines of management such as corporate legal affairs, secretarial, personnel, finance, 

administration, taxation, and other allied areas, accounting, information systems, organizational studies, 

systems analysis. 

2. 2 To carry on, provide services and to act as advisors, management consultants, direct, indirect and allied tax 

consultants to companies, fi rms or persons either by themselves or in partnership with others and to perform ail 

and singular the several duties, services and offices which secretaries, treasurers and/or agents of any company 

and more specifically to perform other allied company secretarial work, to act as managers and/or Trustees and 

to provide issue house services and transfer agent services in connection with the creating, issue of shares, 

debentures, bonds, mutual funds, securities and allied activities.  

3. 3 To carry on the business as Depository/participant/custodian of securities or any other intermediary associated 

with the securities market as contemplated under the Securities and Exchange Board of India Act, 1992 (as 

amended), Depositories Act, 1996 and/or the rules and regulations framed there under from time to time or 

amendments affected there in relation to the said line of activity or any related activity including acting as an 

agent, associate representative or assignee of any Depository, registered owner or participant and for the said 

purpose to carry out all activities necessary and proper and exercise ail rights and powers in relation or under 

the statutes governing the said line of activity from time to time. 

4. 4 To carry on, provide services and to act as financial advisors, management consultants personal and corporate 

investment and finance portfolio managers, direct, indirect and all ied tax consultants to companies, firms or 

persons either by themselves or in partnership with others and to perform all and singular the several duties, 

services and offices which secretaries, treasurers and/or agents of any company and more specifically to 

perform other allied company secretarial work, to act as managers and/or Trustees and to provide issue house 

services in connection with the creating, issue of shares, debentures, bonds or conversion of debentures, 

debenture stocks, bonds, obligations, shares, stocks and securities and to facilitate, encourage and guarantee the 

issue and subscription of capital, shares, stocks, units, debentures, debenture stocks, obligations and other 

securities by virtue of acting as underwriters or brokers. 

5. 5 To act as an insurance repository of e-insurance policies issued by insurers, whether life insurers or general 

insurers, and to undertake their changes, modifications and revisions based on such requests by policyholders, 

in accordance with rules and regulations as may be prescribed by the Insurance Regulatory and Development 

Authority's (IRDA) and, to implement any other short/long term projects that fortify the vision of IRDA 

including consulting, development and support activities. 



 

 

Clause 

No. 
Particulars 

6. 6 To establish, set up, operate and maintain an electronic system with suitable electronic connectivity, for 

providing facility to process, preserve, maintain and retrieve in electronic form, records of documents and/or 

databases including collecting, collating, classifyi ng, segregating, processing, profiling of various types of data 

pertaining to ownership of, title to, possession and holding of or transfer or movement of, movables property 

including goods or commodities in transit, Immovable property including lands and incidences thereof, 

intangible property, intellectual property, term deposit receipts, securities including units, debts and 

obligations, money market instruments, and depository receipts, saving certificates, electronic stamp duties and 

fees, various other certificates and proofs of matters like births, deaths, marriages, divorces, adoption, identity 

and ration cards, medical history of patients, registration of vehicles, statements issued by Mutual Funds and 

Asset Management Companies, Collective Investment Schemes, Venture Capital Funds, Provident Funds, 

Pension Funds, Gratuity Funds, Government or Semi Government Offices or any departments thereof but not 

limited to Postal, Revenue, Registration and Railways, Local Bodies, Courts, Tribunals and Registries, Banks, 

Companies, Bodies Corporate, Trusts, or any other entities or any other records relating to Unique 

Identification Number and 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 thereunder Issued by a competent authority which 

are or may become applicable from time to time or as may be voluntarily taken up by the Company. 

7. 7 To provide transaction processing for life, general and health insurance policies including services such as 

policy issuance and fulfillment, payout processing, reconciliations, renewals collection and processing; claims 

processing, policy owner services and customer service using voice and non voice channels, customer 

communication, agent services, technology services including application/solution development, website 

development, maintenance and hosting, business support services including staffing and HR services, record 

management services, consultancy and support including such other services not being categorized as core 

functions of the insurance companies. 

 

Amendments to our Memorandum of Association in the last 10 years 

 

The following table set forth details of the amendments to our Memorandum of Association, in the last 10 years 

preceding the date of this Red Herring Prospectus:  

 
Date of Shareholders’ 

resolution / Consent 

of the Shareholders 

Particulars 

July 24, 2017 Change in the name of our Company from ‘KCPL Advisory Services Private Limited’ to 

‘Karvy Fintech Private Limited’ 

August 17, 2018 Clause 3 (a) of the MoA was amended to insert the following sub-clause after the existing 

clause 3 (a) 2: 

 

“To facilitate, initiate, promote, deal, set-up , carry on , conduct and manages the business of 

providing Information Technology enabled database and front office, middle office and back 

office services as an advisor or as a consultant or as a managed service provider or on a 

turnkey basis either alone or in association with any other entity(ies) in India and abroad 

including but not limited to providing central recordkeeping agency work to pension funds; 

data repository & processing and such other activities for wealth management products 

including Bonds, Equities, Debentures, Mutual Funds, Exchange Traded Funds, Alternative 

Investment Funds, Real Estate Investment Trusts, Infrastructure Investment Trusts, Structured 

Products, Private Equity Funds, Hedge Funds, Certificates of Deposits, Money Market Funds, 

Insurance Products, Pension Products, Real Estate Investments and such other products and 

all matters connected or incidental thereto in India and abroad.” 

October 15, 2018 Amendment to clause 5 of the MoA to reflect the increase in the authorised share capital of our 

Company from ₹ 60,000,000, comprising 6,000,000 Equity Shares of face value of ₹ 10 each, 

to ₹ 1,700,000,000, comprising 170,000,000 Equity Shares of face value of ₹ 10 each  

August 11, 2017  

 

Pursuant to the Scheme of Amalgamation  

 

(i) amendment to clause 5 of the MoA to reflect the consolidation of the authorised share capital of 

Karvy Computershare Private Limited with our Company, pursuant to the Scheme, and 

consequent increase in the authorized share capital from ₹ 1,700,000,000, comprising 

170,000,000 Equity Shares of face value of ₹ 10 each, to ₹ 1,760,000,000, comprising 

176,000,000 Equity Shares of face value of ₹ 10 each; and  

 

(ii)  alteration of the objects clause of the MoA to add the following clauses: 

 



 

 

Date of Shareholders’ 

resolution / Consent 

of the Shareholders 

Particulars 

1. To carry on, provide and act as registrar to an issue, registrar and securities transfer 

agent, computer data management and recordkeeping agent technical and management 

consultants and advisors covering all branches and disciplines of management such as 

corporate legal affairs, secretarial, personnel, finance, administration, taxation, and 

other allied areas, accounting, information systems, organizational studies, systems 

analysis. 

2. To carry on, provide services and to act as advisors, management consultants, direct, 

indirect and allied tax consultants to companies, firms or persons either by themselves or 

in partnership with others and to perform ail and singular the several duties, services and 

offices which secretaries, treasurers and/or agents of any company and more specifically 

to perform other all ied company secretarial work, to act as managers and/or Trustees 

and to provide issue house services and transfer agent services in connection with the 

creating, issue of shares, debentures, bonds, mutual funds, securities and allied activities. 

3. To carry on the business as Depository/participant/custodian of securities or any other 

intermediary associated with the securities market as contemplated under the Securities 

and Exchange Board of India Act, 1992 (as amended), Depositories Act, 1996 and/or the 

rules and regulations framed there under from time to time or amendments affected there 

in relation to the said line of activity or any related activity including acting as an agent, 

associate representative or assignee of any Depository, registered owner or participant 

and for the said purpose to carry out all activities necessary and proper and exercise ail 

rights and powers in relation or under the statutes governing the said line of activity from 

time to time. 

4. To carry on, provide services and to act as financial advisors, management consultants 

personal and corporate investment and finance portfolio managers, direct, indirect and 

allied tax consultants to companies, firms or persons either by themselves or in 

partnership with others and to perform all and singular the several duties, services and 

offices which secretaries, treasurers and/or agents of any company and more specifically 

to perform other allied company secretarial work, to act as managers and/or Trustees 

and to provide issue house services in connection with the creating, issue of shares, 

debentures, bonds or conversion of debentures, debenture stocks, bonds, obligations, 

shares, stocks and securities and to facilitate, encourage and guarantee the issue and 

subscription of capital, shares, stocks, units, debentures, debenture stocks, obligations 

and other securities by vir tue of acting as underwriters or brokers. 

November 30, 2019  Change in the name of our Company from ‘Karvy Fintech Private Limited’ to ‘KFin 

Technologies Private Limited’ 

April  3, 2020  Alteration of the Clause 3 of the MoA to reflect the current objects of the MoA of our Company 

September 30, 2021 Amendment of Clause 5 of the MoA to reflect change in the authorised share capital of our 

Company from ₹ 1,760,000,000 divided into 176,000,000 Equity Shares of face value of ₹ 10 

each to ₹ 1,760,000,000 divided into 175,980,000 Equity Shares of face value of ₹ 10 each and 

1,000 preference shares of ₹ 200 each 

January 28, 2022 Change in the name of our Company from ‘KFin Technologies Private Limited’ to ‘KFin 

Technologies Limited’ pursuant to conversion from a private limited company to a public 

limited company. 

 

Major events and milestones 

 

The table below sets forth some of the major events and milestones in the history of our Company:  

 
Calendar 

year 
Major events and milestones 

2017 Our Company was incorporated as ‘KCPL Advisory Services Private Limited’ 

2017 Our Company entered into a share subscription agreement with General Atlantic Singapore Fund Pte. Ltd. 

(“GASF”)  

2017 Our Company approved the Scheme of Amalgamation between Karvy Consultants Limited, Karvy 

Computershare Private Limited and KCPL Advisory Services Private Limited  

2018 National Company Law Tribunal, Hyderabad Bench approved the Scheme of Amalgamation 

2018 The Company had issued and allotted Non-convertible Debentures (“NCDs”) to Standard Chartered Bank 

and Nomura Singapore Limited 

2019 The Company completed a buy-back of 14,987,846 Equity Shares from General Atlantic Singapore Fund 



 

 

Calendar 

year 
Major events and milestones 

Pte. Ltd., Compar Estates and Agencies Private Limited, C. Parthasarathy – HUF, C. Parthasarathy, 

Adhiraj Parthasarathy and Rajat Parthasarathy 

2019 Vishwanathan Mavila Nair was appointed as the Chairman of the Board  

2019 The name of the Company was changed from ‘Karvy Fintech Private Limited’ to ‘KFin Technologies 

Private Limited’ 

2019 Re-classification of the promoters was approved by our Board and GASF became the sole promoter of the 

Company 

2020 Venkata Satya Naga Sreekanth Nadella was appointed as Whole Time Director & CEO  

2021 The Company executed a subscription agreement and a shareholders’ agreement with Kotak Mahindra 

Bank Limited 

2021 The Company had filed an application with the NCLT for modification in the sanctioned Scheme of 

Amalgamation 

The Company redeemed 4,000 rated, listed, redeemable, non-convertible debentures 

2022 The Company converted from a private limited company to a public limited company 

NCLT approved the modification, pertaining to change in the accounting treatment of goodwill, in the 

sanctioned Scheme of Amalgamation 

Incorporation of KFin Global Technologies (IFSC) Limited, a wholly owned subsidiary of the Company at 

IFSC in Gift City, Gujarat.  

Venkata Satya Naga Sreekanth Nadella was appointed as Managing Director and CEO. 

 

Key awards, accreditations or recognitions 

 

The table below sets forth some of the awards, accreditation or recognitions received by our Company: 

 
Calendar 

year 
Awards, accreditation or recognitions 

2022 Our Company received an award from ‘National Awards for Leadership and Excellence’, for ‘Marketing 

Communication – Business to Business’. 

2021  Our Managing Director and CEO i.e., Venkata Satya Naga Sreekanth Nadella received the “Global Asian 

of the year award” from ‘AsiaOne Magazine’. 

Our Company was selected as the ‘Prestigious Rising Brands’ of India 2021-22 in the category ‘Finance 

and technology’ by Brands Advertising Research & Consulting Private Limited. 

Our Managing Director and CEO i.e., Venkata Satya Naga Sreekanth Nadella received the “Outstanding 

Achievement Award for Business Excellence” from All India Achievers Foundation. 

2020 Our Company received the award for ‘Asia’s Greatest Brands 2020-2021’ from ‘Asia One’ 

 

Our holding company 

 

As on the date of this Red Herring Prospectus, General Atlantic Singapore Fund Pte. Ltd. is our holding 

Company. For details with respect to our Promoter, see “Our Promoter and Promoter Group” on page 297. 

 

Our Subsidiaries and joint ventures 

 

For details with respect to our Subsidiaries, see “Our Subsidiaries” on page 269. 

 

Our Company does not have any joint ventures as on the date of this Red Herring Prospectus.  

 

Launch of key products or services, entry into new geographies or exit from existing markets  

 

For details of key products or services launched by our Company, entry into new geographies or exit from 

existing markets, see “Our Business” on page 220. 

 

Time and cost overrun in setting up projects by our Company 

 

As on the date of this Red Herring Prospectus, our Company has not experienced any time or cost overruns in 

setting up any projects.  

 



 

 

Defaults or rescheduling/restructuring of borrowings with financial institutions/banks 

 

Our Company has not defaulted on repayment of any loan availed from any banks or financial institutions. 

Further, the tenure of repayment of any loan availed by our Company from banks or financial institutions has 

not been rescheduled or restructured. 

 

Details of guarantees given to third parties by the promoter participating in the Offer fo r Sale 

 

As of the date of the RHP, there are no guarantees given by our Promoter to third parties. 

 

Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation, 

any revaluation of assets in the last 10 years 

 

Except as stated below, our Company has not acquired any material business or undertaken any mergers or 

amalgamations or divestments of business or undertaking in the last 10 years preceding the date of this Red 

Herring Prospectus. 

 

Share purchase agreement dated December 31, 2021 between our Company, M.S. Chandrasekher, Ravi 

Seshadri, A.K. Sridhar, Padma Sridhar, Ravindranath Ramakrishna, Susheela R.K. Ravindranath 

Ramakrishna HUF, Arun Menon, Kreethana Menon, Malavika Menon and Hexagram Fintech Private 

Limited 

 

Through a share purchase agreement dated December 31, 2021 (“Share Purchase Agreement”) our Company 

acquired 14,900,000 equity shares of Hexagram Fintech Private Limited (“Hexagram”) representing 100.00% 

of the shareholding of Hexagram, for a total consideration amount aggregating to ₹ 251.53 million.   

 

Scheme of Amalgamation 

 

A scheme of amalgamation was filed before the NCLT, Hyderabad, between Karvy Consultants Limited 

(“KCL”), Karvy Computershare Private Limited (“KCPL”), our Company (formerly known as Karvy Fintech 

Private Limited) pursuant to Section 230 to 232, and other applicable provisions, of the Companies Act, 2013, 

for the demerger of all the assets and liabilities pertaining to the RTA business of KCL (including but not 

limited to the equity investment of KCL in KCPL) (“Demerged Undertaking”) into our Company on a going 

concern basis; and amalgamation of KCPL into our Company and consequent dissolution of KCPL without 

winding up (“Scheme of Amalgamation”).  

 

Amongst other things, all of the immovable properties, all moveable assets, all permits, licenses, contracts, 

memoranda of agreements, intellectual property rights, debts, litigations, liabiliti es, duties, taxes, employees of 

the Demerged Undertaking were transferred to our Company. The NCLT, Hyderabad, sanctioned and confirmed 

the Scheme of Amalgamation pursuant to an order dated October 23, 2018, which was effective from November 

17, 2018. Further, pursuant to an order dated March 2, 2022 of the NCLT, Hyderabad, the Company amended 

the Scheme of Amalgamation to give effect to the change in accounting treatment of goodwill due to the change 

in accounting policies, pursuant to which our Company was required to prepare its books in conformity with Ind 

As, as prescribed under Section 133 of the Companies Act, as notified under the Companies (Indian Accounting 

Standards) Rules, 2015 (as amended). 

 

Upon coming into effect of this Scheme of Amalgamation and as consideration for the transfer and vesting of 

the Demerged Undertaking in our Company, 110,000,015 Equity Shares (1,808,345 Equity Shares to C. 

Parthasarathy, 1,768,324 Equity Shares to Adhiraj Parthasarathy, 1,768,324 Equity Shares to Rajat 

Parthasarathy, 2,184,400 Equity Shares to C. Parthasarathy – HUF, 29,237,258 Equity Shares to Compar Estates 

and Agencies Private Limited, 24,377,306 Equity Shares to M. Rajini,2,187,521 Equity Shares to M. 

Ahalya,1,177,496 Equity Shares to M. Gangadhar Rao, 8,643,281 Equity Shares to M. Spandana, 7,607,745 

Equity Shares to M. Rushyanth, 5,235,591 Equity Shares to M. Meena and 24,004,424 Equity Shares to Jhansi 

Sureddi) were issued by our Company to all the equity shareholders of KCL in the ratio of 5,461 Equity Shares 

for every 210 equity shares of ₹ 10 each held by such equity shareholder in KCL. Further, our Company issued 

55,831,414 Equity Shares to GASF. Further, upon the Scheme of Amalgamation becoming effective and upon 

the above-mentioned issuance of Equity Shares by our Company to the shareholders of KCL, the existing 

10,000 Equity Shares held by the shareholders of KCL in our Company stood cancelled and reduced without 

any consideration.  

 

Certain criminal litigations were initiated against KCPL, which were transferred to our Company, pursuant to 



 

 

the Scheme of Amalgamation, with effect from November 17, 2018. For details, see “Outstanding Litigation 

and Material Developments- Litigation involving our Company” on page 424. 

 

In this regard, in addition to the Share Subscription Agreement and SHA 2017 (including all supplements and 

termination thereof), as described in “-Other agreements” below, the following agreements were also entered 

into between inter alia our Company and GASF: 

 

(i) Restated Share Purchase Agreement executed by and amongst GASF, our Company and Compar Estates 

and Agencies Private Limited, dated August 23, 2017; 

(ii)  Restated Share Purchase Agreement executed by and amongst GASF, our Company, M. Gangadhar Rao, 

M. Spandana, M. Rushyanth and M. Meena, dated August 23, 2017; 

(iii)  Restated Share Purchase Agreement executed by and amongst GASF, our Company and Jhansi Sureddi, 

dated August 23, 2017; 

(iv) Restated Share Purchase Agreement executed by and amongst GASF, our Company, M. Rajini and M. 

Ahalya, dated August 23, 2017; and 

(v) Share Purchase Agreement executed by and amongst ACN 081 035 752 PTY LTD, our Company and 

GASF, dated August 3, 2017.  

(collectively, the “GASF Agreements”) 

Under the above agreements it was agreed that, if any monetary penalty is imposed on our Company as a result 

of any of the criminal litigation proceedings referred to above, then the selling persons under each of the share 

purchase agreements stated above, are required to indemnify GASF or our Company, as may be directed by 

GASF, for the amount of the monetary penalty. The claim period for such indemnification is 5 (five) years from 

the date of closing of the transaction, i.e., November 2018. Therefore, the claim period for the indemnification 

subsists until November 2023. The maximum liability on any of the sellers with respect to indemnification for 

any of the above criminal litigation proceedings is the total purchase consideration received by such seller 

pursuant to the relevant share purchase agreement stated above. 

 

Further, pursuant to the Share Subscription Agreement, GASF acquired 8,993,314 Equity Shares from Compar, 

24,377,306 Equity Shares from M. Rajini, 2,187,521 Equity Shares from M. Ahalya, 1,177,496 Equity Shares 

from M. Gangadhar Rao, 8,643,281 Equity Shares from M. Spandana, 7,607,745 Equity Shares from M. 

Rushyanth, 5,235,591 Equity Shares from M. Meena and 24,004,424 Equity Shares from Jhansi Sureddi.  

 

Subsequently, on September 24, 2021, our Company received a freezing order, pursuant to which several 

noticees, including our Company and CP Group (collectively, the “Noticees”) were, amongst other things, 

instructed not to alienate/ sell/ transfer/ create any lien/ liability in respect of KFin Subject Shares, i.e., 

2,36,54,680 Equity Shares held by CP Group. In addition to the above, the KFin Subject Shares have are subject 

to a provisional attachment for 180 days (since March 8, 2022) or until order by the adjudicating authority under 

section 8(3) of PMLA, pursuant to a provisional attachment order bearing Order no. 6, dated March 8, 2022, 

issued by the ED with reference to file no. ECIR/HYZO/14/2021 dated May 19, 2021, further to which, these 

KFin Subject Shares cannot be transferred, disposed, parted with, or otherwise dealt with in any manner, 

whatsoever, until or unless specifically permitted to do so by the ED. 

 

Revaluation of assets 

 

Our Company has not undertaken any revaluation of assets since its incorporation.  

 

Significant Financial and/or strategic partners 

 

Our Company does not have any financial and / or strategic partners as on the date of this Red Herring 

Prospectus.  

 

Inter -se Arrangements 

 

Other than as disclosed in this Red Herring Prospectus, there are no other inter-se agreements/ arrangements and 

clauses / covenants which are material and which needs to be disclosed and that there are no other clauses / 

covenants which are adverse / pre­ judicial to the interest of the minority / public shareholders. 



 

 

 

Details of shareholders’ agreements  

 

Except as disclosed below, our Company does not have any subsisting shareholders’ agreements among our 

Shareholders vis-a-vis our Company:  

 

Shareholders’ agreement dated September 19, 2021 amongst General Atlantic Singapore Fund Pte. Ltd. and 

General Atlantic Singapore KFT Pte. Ltd (collectively referred to as “GA”), Kotak Mahindra Bank Limited 

(“KMBL”) and our Company (formerly known as KCPL Advisory Services Private Limited) (“SHA”), and 

Amendment Amendment Agreement dated February 22, 2022 amongst GA, KMBL and our Company (“SHA 

Amendment Agreement”).  

 

Pursuant to a share subscription agreement dated September 19, 2021 (“SSA”), KMBL, on November 10, 2021, 

was issued 16,725,100 Equity Shares, for a total consideration aggregating to ₹ 3,099,997,285. Simultaneously 

with the SSA, GA, KMBL and our Company entered into the SHA whereby GA and KMBL are entitled to 

certain rights in our Company with effect from November 10, 2021, including: 

 

Board composition: Each of GA and KMBL has the right to nominate up to (i) one director in the event the 

shareholding of such shareholder (along with its permitted transferees) is at least, the lower of 12,543,825 

Equity Shares, or 7.5% of the equity share capital of our Company on a fully diluted basis, but less than 26% of 

the equity share capital of our Company on a fully diluted basis, (ii) two directors, in the event the shareholding 

of such shareholder (along with its permitted transferees) is at least 26% but less than 50% of the equity share 

capital of our Company on a fully diluted basis, (iii) three directors, in the event the shareholding of such 

shareholder (along with its permitted transferees) is at least 50% of the equity share capital of our Company on a 

fully diluted basis. Further, each of GA and KMBL can nominate an observer to the Board, for so long as each 

such shareholder (along with its permitted transferees) holds more than 5% of the equity share capital of our 

Company on a fully diluted basis.  

 

Composition of committees: Each of GA and KMBL, for so long as their respective shareholding is at least, the 

lower of 12,543,825 Equity Shares or 7.5% of the equity share capital of our Company on a fully diluted basis, 

each have the right to nominate up to one director on each of the audit committee and the IPO Committee.  

 

Quorum for Board meetings: The quorum for Board meetings requires the presence of at least one nominee 

director nominated by each of GA and KMBL.  

 

Quorum for shareholder meetings: The quorum for shareholder meetings of the Company requires the presence 

of at least one representative of GA and KMBL, subject to a minimum shareholding threshold of at least 4% of 

the equity share capital of our Company on a fully diluted basis.  

 

Reserved matters: Certain identified matters require prior written affirmative consent (whether such matter is 

being resolved on at a meeting of the Board or by the Shareholders of our Company) of GA and KMBL, or the 

nominee director of GA and KMBL subject to a minimum shareholding threshold of at least the lower of 

12,543,825 Equity Shares, or 7.5% of the equity share capital of our Company on a fully diluted basis. The 

matters which require such affirmative consent include, amongst others: (a) making any change in the capital 

structure of our Company or our Subsidiaries, (ii) incurring or issuing indebtedness in any form by our 

Company in excess of four times the last 12 months EBITDA of our Company as per the latest audited financial 

statements, (iii) directly or indirectly acquiring any interest in excess of 5% in any entity or person, or acquire or 

sell material assets of any entity or person, (iv) incorporating or setting up a subsidiary (not being a wholly 

owned subsidiary) or divesting any of our Subsidiaries (not being a wholly owned subsidiary), (v) incorporating 

or setting up or divesting any joint venture, partnership or affiliate company; (vi) amending our Company’s 

AoA or objects clause of the MoA or of a material subsidiary of our Company, (vii) amending the key 

accounting policies followed by the Company; (viii) making any material change in the nature of the business 

being undertaken by our Company; (ix) any merger, demerger, consolidation, recapitalisation, arrangement, 

spin-off, restructuring or other business combination, business division / split, scheme of amalgamation, or 

similar transaction of / with respect to our Company and/or a material subsidiary of our Company; (x) any 

decision with respect to the offer price with regard to an initial public offering, which is not a qualified initial 

public offering  

 

In addition to the above, GA and KMBL have their respective tag along rights, rights of first offer and pre-

emptive rights. Further, GA has a right of first offer and drag along right vis-à-vis the CP Group and the CP 

Group has a tag along right in case of any sale by GA.  



 

 

 

SHA Amendment Agreement: By way of the SHA Amendment Agreement, the parties have agreed to waive 

certain terms of the SHA including, amongst others, right of first offer, tag along rights, pre-emptive rights, as 

well as amend other terms, pursuant to and for the purposes of facilitating, the Offer. In terms of the SHA 

Amendment Agreement, the SHA shall stand automatically terminated and consequently all of the special rights 

of the Shareholders under the SHA  shall terminate on the date on which our Equity Shares are admitted to 

listing and trading on the Stock Exchange pursuant to the Offer. However, the SHA Amendment Agreement 

provides that subject to approval of the Shareholders by way of a special resolution, post listing of the Equity 

Shares,  

 

(i)  GA shall have the right to nominate up to: (a) three Directors, in the event that GASF and/or General 

Atlantic Singapore KFT Pte. Ltd is, or is to be, the ‘promoter’ (as defined under the SEBI ICDR 

Regulations) of our Company; (b) two Directors, in the event that neither GASF nor General Atlantic 

Singapore KFT Pte. Ltd is, nor deemed to be, the ‘promoter’ (as defined under the SEBI ICDR Regulations) 

of the Company, but holds (together with its Affiliates) at least 26% of the share capital of our Company; 

and (iii) one Director, in the event that neither GASF nor General Atlantic Singapore KFT Pte. Ltd is, nor 

deemed to be, the ‘promoter’ (as defined under the SEBI ICDR Regulations) of the Company, but holds 

(together with its Affiliates) at least 7.5% but less than 26% of the share capital of our Company; and 

 

(ii)  KMBL shall have the right to nominate one Director, in the event KMBL (together with its Affiliates) holds 

at least 7.5% of the share capital of our Company.  

 

Further, the SHA Amendment Agreement shall continue until the earlier of (a) the SHA Amendment Agreement 

being terminated by the mutual written agreement of the parties; (b) with regard to any shareholder who is party 

to the SHA Amendment Agreement, upon such shareholder, either directly or together with their respective 

affiliates, ceasing to hold any Equity Shares in the Company; or (c) in the event that the Equity Shares of the 

Company are not admitted to listing and trading on the Stock Exchange(s) pursuant to the IPO within a period of 

12 months from the date of which SEBI’s final observations on the Draft Red Herring Prospectus are received 

by our Company, or such other extended date as mutually agreed to between the parties in writing.  

 

Further, Part A of the Articles of Association of our Company, which includes the provisions of the SHA, shall 

stand automatically, terminated, deleted and cease to have force and effect from the date of receipt of final 

listing and trading approvals from the Stock Exchanges on which our Equity Shares are proposed to be listed, 

and Part B of the Articles of Association of our Company, which includes the above-mentioned Director 

nomination rights in favour of GA and KMBL that are purported to survive post listing of the Equity Shares, 

subject to approval of the Shareholders by way of a special resolution, would continue to be in effect from the 

date of receipt of the above-mentioned final listing and trading approvals. For details, see “Description of Equity 

Shares and Terms of the Articles of Association” on page 486. 

 

Other agreements 

 

a) Subscription Agreement dated August 3, 2017 by and between GASF,  KCPL Advisory Services Private 

Limited,, Adhiraj Parthasarthy, CP Group., M. Rajini,  M. Ahalya, M. Gangadhar Rao, M. Spandana, 

M. Rushyanth, M. Meena and Jhansi Sureddi (“Share Subscription Agreement”) 

 

Pursuant to the Share Subscription Agreement, GASF subscribed to an aggregate of 55,831,414 Equity Shares 

for a consideration of ₹ 4,122,788,028. GASF acquired 8,993,314 Equity Shares from Compar, 24,377,306 

Equity Shares from M. Rajini, 2,187,521 Equity Shares from M. Ahalya, 1,177,496 Equity Shares from M. 

Gangadhar Rao, 8,643,281 Equity Shares from M. Spandana, 7,607,745 Equity Shares from M. Rushyanth, 

5,235,591 Equity Shares from M. Meena and 24,004,424 Equity Shares from Jhansi Sureddi. The consideration 

paid by GASF for subscription to the Equity Shares was to be utilised for acquisition of shares of KCPL from 

ACN 081 035 752 PTY LTD. 

 

b) Shareholders’ agreement dated August 3, 2017 entered amongst CP Group, Adhiraj Parthasarathy, 

GASF and the Company (collectively, the "Parties"), supplemental shareholders agreement dated April 

3, 2020 entered amongst the Parties (“Supplemental SHA”), amendment agreement dated May 28, 2021 

entered amongst the Parties (“Amendment Agreement”) and termination agreement dated May 28, 2021 

entered amongst the Parties (“SHA Termination Agreement”).  

 

The Parties entered into a shareholders agreement dated August 3, 2017 (“SHA 2017”) which became effective 

in November 2018 upon implementation of the Scheme of Amalgamation and closing of the transactions 



 

 

contemplated under the GASF Agreements.  

 

Pursuant to the SHA 2017, GASF, CP Group and Adhiraj Parthasarathy had acquired certain special rights in 

the Company, including but not limited to rights relating to: (i) appointment of the board of directors (“BOD”), 

(ii) constitution of the committees of the BOD, (iii) quorum for meetings of the BOD and of the shareholders, 

(iv) affirmative votes in respect of certain reserved matters, (v) transfer restrictions, (vi) rights to subscribe to 

additional equity shares of the Company upon the occurrence of certain identified events (as stipulated in SHA 

2017). Further, each of the parties to the SHA 2017 had agreed to indemnify other parties from and against all 

losses in connection with (i) any inaccuracy, mis-statement or any breach of such indemnifying party’s 

warranties; or (ii) failure of indemnifying party to fulf il any of its agreement, covenant or conditions stipulated 

in SHA 2017.  

 

Subsequently, post SEBI’s order dated November 29, 2019 in respect of KSBL involving C. Parthasarathy, as a 

matter of corporate governance and to separate the Company from the Karvy group and to restrict the CP Group 

and Adhiraj Parthasarathy from participating in the affairs of the Company, the Supplemental SHA was entered 

into by and between the Parties, amending certain terms of SHA 2017. 

 

Thereafter, by way of the Amendment Agreement, certain rights which were available by the virtue of the SHA 

2017 to C. Parthasarthy, were extended to CP Group and Adhiraj Parthasarathy. Thereafter, vide SHA 

Termination Agreement, SHA 2017 (as amended pursuant to the Supplemental SHA), was terminated with 

effect from September 6, 2021. 

 

c) Subscription agreement (“RPS SSA”) dated May 28, 2021, with Adhiraj Parthasarathy, Rajat 

Parthasarathy and C. Parthasarathy, for the issuance of non-convertible redeemable preference shares 

(“RPS”) to Adhiraj Parthasarathy  

 

The Company, Adhiraj Parthasarathy, Rajat Parthasarathy and C. Parthasarathy has entered into the RPS SSA, 

for the issuance of RPS to Adhiraj Parthasarathy. Under SHA 2017, the CP Group and Adhiraj Parthasarathy 

had the right to subscribe to additional Equity Shares of the Company upon the occurrence of certain identified 

events (as stipulated in SHA 2017). In consideration for termination of SHA 2017 and extinguishment of all 

rights of the CP Group and Adhiraj Parthasarathy thereunder (including the aforesaid right to subscribe to 

additional Equity Shares of the Company), the RPS were issued by the Company to Adhiraj Parthasarathy in 

accordance with the terms of the RPS SSA. 

 

Key terms of the RPS SSA: 

 

Redemption premium: ₹1,340.00 million (subject to deduction of applicable taxes), which takes into 

consideration a deduction of ₹300,000,000 that has been made towards an indemnity claim made by the 

Company under the RPS SSA for a specified event. For details, see paragraph B under Emphasis of Matters in 

the auditor’s report in the section “Financial Information” on page 302 of the RHP for further details in this 

regard. 

 

Redemption period: The RPS shall be redeemable on or after October 25, 2023. The Company also has the right, 

exercisable at its sole option, to buy back these RPS instead of redeeming the same. 

 

Indemnity Terms: In addition to the indemnity claim of ₹300.00 million made by the Company against the 

subscriber, as mentioned above, under the RPS SSA, the Company and the subscriber are each required to 

indemnify the other against any losses arising pursuant to breach of their respective warranties or failure to fulfil 

any covenants, undertakings and obligations. The indemnification liability of each party to the RPS SSA is 

limited to the redemption premium, and shall survive termination of the RPS SSA. 

 

For further details of the terms of RPS, refer to section titled “Capital Structure  –  Notes to the Capital 

Structure – Share capital history of our Company – (b) History of Preference Share Capital of the Company” on 

page 97. 

 

d) Business Transfer Agreement dated August 7, 2019 between Sundaram BNP Paribas Fund Services 

Limited and our Company 

 

Pursuant to business transfer agreement dated August 7, 2019 our Company acquired from Sundaram BNP 

Paribas Fund Services Limited, on a slump sale basis, its business (including its assets and assumed liabilities) 

of providing, (i) services of a registrar to an issue and share transfer agent for securities (including mutual fund 

 



 

 

units), and back office functions in relation thereto (ii) back office services to alternative investment funds or 

private equity clients, and (iii) fund accounting services to alternative investment funds or private equity clients, 

for an aggregate consideration of upto ₹250 million as the initial consideration and balance consideration of ₹50 

million, in accordance with the terms and conditions of the agreement. For further details of the consideration 

paid, see “Financial Statements” on page 302. 

 

Our Company has not entered into any other subsisting material agreement, other than in the ordinary course of 

business. Further, neither our Promoter nor any of the Key Managerial Personnel, Directors or employees of our 

Company have entered into an agreement, either by themselves or on behalf of any other person, with any 

Shareholder or any other third party with regard to compensation or profit sharing in connection with the 

dealings of the securities of our Company.   

  



 

 

 

OUR SUBSIDIARIES 

 

As on the date of this Red Herring Prospectus, our Company has three Indian Subsidiaries i.e., (i) KFin Services 

Private Limited, (ii) Hexagram Fintech Private Limited, and (iii) KFin Global Technologies (IFSC) Limited, and 

three foreign subsidiaries i.e., (i) KFin Technologies (Bahrain) W.L.L., (ii) KFin Technologies (Malaysia) 

SDN.BHD, and (iii) Hexagram FinTech SDN.BHD.  

 

SUBSIDIARIES (INDIAN)  

 

1. KFin Services Private Limited (“KSPL”) 

 

KSPL was incorporated on January 6, 2020 as a private limited company with the Registrar of Companies, 

Telangana at Hyderabad. Its corporate identity number is U72200TG2020PTC138221. Its registered office is 

situated at Selenium, Tower B, Plot No.31 & 32 Financial District, Nanakramguda, Serilingampally, Hyderabad, 

Telangana – 500032.  

 

Nature of business 

 

KSPL is authorised, by its memorandum of association, to carry on the business of an account aggregator 

(“AA”) as defined in the Master Direction- Non Banking Financial Company – AA (Reserve Bank) Direction, 

2016, as amended from time to time. KSPL is not engaged in any active business. 

 

Capital structure  

 

The authorized share capital of KSPL is ₹ 80,000,000, comprising 8,000,000 equity shares of ₹ 10 each, and its 

issued, subscribed, and paid-up equity share capital is ₹ 55,100,000, comprising 5,510,000 equity shares of ₹ 10 

each. 

 

Shareholding Pattern  

 
S. No Name of shareholder Number of 

equity shares 

of face value of 

₹ 10 each 

% of total equity 

share capital 

1.  KFin Technologies Limited  5,509,994 99.99 

2.  Venkata Satya Naga Sreekanth Nadella jointly with KFin 

Technologies Limited (on behalf of KFin Technologies Limited) 

1 Negligible 

3.  Vivek Narayan Mathur jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

4.  Suresh Babu Vutukuri jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

5.  Anshul Kumar Jain jointly with KFin Technologies Limited (on behalf 

of KFin Technologies Limited) 

1 Negligible 

6.  Sharad Sadani jointly with KFin Technologies Limited (on behalf of 

KFin Technologies Limi ted) 

1 Negligible 

7.  Alpana Uttam Kundu jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

 Total  5,510,000 100. 00  

 

Financial Performance  

 

The brief financial details extracted from KSPL’s audited standalone financial results for the three immediately 

preceding Fiscals are as follows: 

 

(₹ in million except per share data) 
 Fiscal 2022 Fiscal 2021* Fiscal 2020 

Equity Capital 5.51 0.10 N.A. 

Reserves (Excluding Revaluation Reserve) (10.66) (0.31) N.A. 

Sales - - N.A. 

Profit/(Loss) after Tax (10.36) (0.31) N.A. 



 

 

 Fiscal 2022 Fiscal 2021* Fiscal 2020 

Earnings per Share (Basic) (Face Value of ₹10) (2.17) (30.60) N.A. 

Earnings per Share (Diluted) (Face Value of ₹10) (2.17) (30.60) N.A. 

Net Asset Value 4.44 (0.21) N.A. 

*Amounts specified for the financial period from January 6, 2020 (the incorporation date of KSPL) to March 31, 2021. 

 

2. Hexagram Fintech Private Limited  

 

Hexagram was incorporated on July 15, 2020 as a private limited company with the Registrar of Companies, 

Karnataka at Bangalore. Its corporate identity number is U72900KA2020PTC135994. Its registered office is 

situated at No. 1236, M M Plaza, 1st Floor, 5th Main, 18th Cross, Sector VII, HSR Layout, Bangalore, Karnataka 

-560102. Pursuant to the share purchase agreement dated December 31, 2021, our Company acquired shares of 

Hexagram w.e.f. February 7, 2022. 

 

Nature of business 

 

Hexagram is engaged in the business of software development as authorised by its memorandum of association.  

 

Capital structure  

 

The authorized share capital of Hexagram is ₹ 150,000,000, comprising 150,000,000 equity shares of ₹ 1 each, 

and its issued, subscribed, and paid-up equity share capital is ₹ 109,900,000, comprising 109,900,000 equity 

shares of ₹ 1 each. 

 

Shareholding Pattern  

 
S. No Name of shareholder Number of equity shares 

of face value of ₹ 1 each 

% of total equity 

share capital 

1.  KFin Technologies Limited 109,889,994 99.99 

2.  Venkata Satya Naga Sreekanth Nadella jointly with KFin 

Technologies Limited (on behalf of KFin Technologies 

Limited) 

1 Negligible 

3.  Vivek Narayan Mathur jointly with KFin Technologies 

Limited (on behalf of KFin Technologies Limited) 

1 Negligible 

4.  Suresh Babu Vutukuri jointly with KFin Technologies 

Limited (on behalf of KFin Technologies Limited) 

1 Negligible 

5.  Anshul Kumar Jain jointly with KFin Technologies 

Limited (on behalf of KFin Technologies Limited) 

1 Negligible 

6.  Sharad Sadani jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

7.  Alpana Uttam Kundu jointly with KFin Technologies 

Limited (on behalf of KFin Technologies Limited) 

1 Negligible 

 Total                     109,900,000 100.00 

 

Financial Performance  

 

The brief financial details extracted from Hexagram’s audited standalone financial results for the three 

immediately preceding Fiscals are as follows: 

 

(₹ in million except per share data) 
 Fiscal 2022 Fiscal 2021* Fiscal 2020 

Equity Capital 79.90  14.90 N.A. 

Reserves (Excluding Revaluation Reserve) (6.73) 0.23 N.A. 

Sales 57.45 13.65 N.A. 

Profit/(Loss) after Tax (76.79) 0.23  N.A. 

Earnings per Share (Basic) (Face Value of 

₹10) 

(0.46) 0.02 N.A. 

Earnings per Share (Diluted) (Face Value of 

Rs.10) 

(0.46) 0.02 N.A. 

Net Asset Value 73.16 15.13 N.A. 



 

 

*Amounts specified for the financial period from July 15, 2020 (the incorporation date of Hexagram) to March 31, 2021. 

 

3. KFin Global Technologies (IFSC) Limited (“KGTL”) 

 

KGTL was incorporated on June 28, 2022 as a public limited company with the Registrar of Companies, Gujarat 

at Ahmedabad. Its corporate identity number is U67100GJ2022PLC133312. Its registered office is situated at 

Co working unit no. 4, office no. 1, Desk 22, Wing 1, Gift Aspire 2, Block 12, Road 1C, Zone 1, GIFT SEZ, 

Gandhinagar, Gujarat- 382355.  

 

Nature of business 

 

KGTL is authorised, by its memorandum of association, to carry on the business as an IFSC unit in accordance 

with the International Financial Services Centres Authority Act, 2019, to act as an intermediary as per such 

regulations, circulars and guidelines issued by IFSCA, as may be amended from time to time, and to act as a 

service provider as per the framework for enabling ancillary services and/ or fintech entity, issued by IFSCA, as 

may be amended from time to time. KGTL is not engaged in any active business.  

 

Capital structure  

 

The authorized share capital of KGTL is ₹ 5,000,000, comprising 500,000 equity shares of ₹ 10 each.  As on the 

date of this RHP, the subscribed equity share capital of KGTL has not been paid-up by its members and will be 

paid-up by our Company, on behalf of itself and the joint members, in due course in accordance with applicable 

law. 

 

Shareholding Pattern  

 
S. No Name of shareholder Number of 

equity shares 

of face value of 

₹ 10 each 

% of total equity 

share capital 

1.  KFin Technologies Limited  499,994 99.99 

2.  Vivek Narayan Mathur jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

3.  Anshul Kumar Jain jointly with KFin Technologies Limited (on behalf 

of KFin Technologies Limited) 

1 Negligible 

4.  Amit Murarka jointly with KFin Technologies Limited (on behalf of 

KFin Technologies Limited) 

1 Negligible 

5.  Sharad Sadani jointly with KFin Technologies Limited (on behalf of 

KFin Technologies Limited) 

1 Negligible 

6.  Suresh Babu Vutukuri jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

7.  Alpana Uttam Kundu jointly with KFin Technologies Limited (on 

behalf of KFin Technologies Limited) 

1 Negligible 

 Total  500,000 100. 00  

 

Financial Performance  

 

KGTL was incorporated in Fiscal 2023 (on June, 28 2022) and accordingly there is no financial information for 

the immediately preceding three Fiscals, i.e., Fiscsals ended March 31, 2022, March 31, 2021 and March 31, 

2020. 

 

SUBSIDIARIES (FOREIGN)  

 

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

 

KFin Bahrain was incorporated as a limited company in Kingdom of Bahrain with the Ministry of Industry, 

Commerce and Tourism under the laws of Bahrain on January 27, 1998. Its corporate identity number is 39984-

1. Its registered office is situated at Office No. 74, 7th Floor, Al-Zamil Tower, Building 31, Road 383, Block 

305, P.O. Box 514 Manama, Kingdom of Bahrain. The name of the company was changed from Karvy Fintech 

(Bahrain) WLL to KFin Technologies (Bahrain) W.L.L. pursuant to a commercial registration certificate dated 

January 27, 2022. KFin Bahrain was acquired by Karvy Computershare Private Limited pursuant to an 

acquisition agreement dated June 20, 2011. Pursuant to the Scheme of Amalgamation, our Company acquired 



 

 

shares of KFin Bahrain. 

 

Nature of Business  

 

KFin Bahrain is engaged in the business of other activities auxiliary to financial service activities i.e fund 

administrator, as authorised by our charter documents. 

 

Capital Structure  

 

The authorized share capital of KFin Bahrain is Bahraini Dinar (“BD”) 40,000, comprising 800 shares of BD 50 

each, and its issued and paid-up share capital is BD 40,000, comprising 800 shares of BD 50 each. 

 

Shareholding Pattern  

 
S. 

No. 

Name of the shareholder No. of shares  % of total share capital 

1.  KFin Technologies Limited 799 99.88 

2.  Srinivas Sudheer Venkatapuram (on behalf of KFin 

Technologies Limited) 

1 0.12 

 Total 800 100. 00 

 

Financial Performance  

 

The brief financial details extracted from the KFin Bahrain’s audited standalone financial results for the three 

immediately preceding Fiscals are as follows: 

(All amounts are in BHD) 
 Fiscal 2022 Fiscal 2021 Fiscal 2020 

Equity Capital 40,000 40,000 40,000 

Reserves (Excluding Revaluation Reserve) 135,564 285,330 216,752 

Sales 164,394 212,732 237,136 

Profit/(Loss) after Tax 5,234 68,578 4,065 

Earnings per Share (Basic)  NA NA NA 

Earnings per Share (Diluted)  NA NA NA 

Net Asset Value 175,564 325,330 256,752 

 

2. KFin T echnologies (Malaysia) SDN. BHD.  (KFin Malaysi a)  

 

KFin Malaysia was incorporated as a private company under the laws of Malaysiaon March 8, 2016. Its 

corporate identity number is 201601007727(1178655-U). Its registered office is situated at Level 25, Menara 

Hong Leong, No. 6, Jalan Damanlela, Bukit Damansara, Kuala Lumpur – 50490. The name of the company was 

changed from Karvy Fintech (Malaysia) SDN. BHD. to KFin Technologies (Malaysia) SDN. BHD. pursuant to 

a certificate of incorporation on change of name of company dated June 3, 2020. Pursuant to the Scheme of 

Amalgamation, our Company acquired shares of KFin Malaysia.  

 

Nature of Business  

 

KFin Malaysia is engaged in the business of transfer agency, back office services outsourced by market 

intermediaries and fund managers as authorised by its memorandum of association. 

 

Capital Structure  

 

The authorized share capital of KFin Malaysia is Ringgit Malaysia (“MYR”) 1,000,000, comprising 1,000,000 

shares of MYR 1.00 each, and its issued and paid-up share capital is MYR 1,000,000, comprising 1,000,000 

shares of MYR 1.00 each. 

 

Shareholding Pattern  

 
S. No. Name of the shareholder No. of equity 

shares  

% of total equity 

share capital 

1.  KFin Technologies Limited 999,999 99.99 



 

 

S. No. Name of the shareholder No. of equity 

shares  

% of total equity 

share capital 

2.  Venkata Satya Naga Sreekanth Nadella (on behalf of KFin 

Technologies Limited)  

1 0.01 

 Total 1,000,000 100.00 

 

Financial Performance  

 

The brief financial details extracted from the KFin Malaysia’s audited standalone financial results for the three 

immediately preceding financial years are as follows: 

 

(All amount are in MYR) 
 Fiscal 2022 Fiscal 2021 Fiscal 2020 

Equity Capital 1,000,000 1,000,000 1,000,000 

Reserves (Excluding Revaluation 

Reserve) 

1,329,686 959,457 448,084 

Sales 11,422,120 9,038,148 6,583,003 

Profit/(Loss) after Tax 370,229 511,373 361,934 

Earnings per Share (Basic)  NA NA NA 

Earnings per Share (Diluted)  NA NA NA 

Net Asset Value 2,329,686 1,959,457 1,448,084 

 

3. Hexagram FinTech SDN. BHD. (Hexagram Malaysia)   

 

Hexagram Malaysia was incorporated as a private company under the laws of Malaysia on October 19, 2016. Its 

corporate identity number is 201601034927(1205868-U). The name of Hexagram Malaysia was changed from 

‘Hexagon Global IT Solutions SDN. BHD.’ to Hexagram Fintech SDN. BHD., pursuant to a certificate of 

incorporation on change of name of company dated August 4, 2021. Its registered office is situated at Suite 13. 

03, 13th Floor, Menara Tan & Tan, 207, Jalan Dun Razak, Kuala Lumpur - 50400. Pursuant to the share 

purchase agreement dated December 31, 2021, our Company indirectly acquired shares of Hexagram Malaysia 

w.e.f. February 7, 2022. 

 

Nature of Business  

 

Hexagram Malaysia is engaged in the business of information technology products and consultancy services as 

authorised by its constitution. 

 

Capital Structure  

 

The equity share capital of Hexagram Malaysia is Ringgit Malaysia (MYR) 539,792 comprising 539,792 shares 

of MYR 1.00 each, and its issued and paid-up share capital is MYR 539,792 comprising 539,792 shares of 

MYR 1.00 each. 

 

Shareholding Pattern 

 
S. No. Name of the shareholder No. of shares % of total share 

capital 

1.  Hexagram Fintech Private Limited  539,792 100.00 

Total 539,792 100.00 

 

Financial Performance  

 

The brief financial details extracted from the Hexagram Malaysia’s audited standalone financial results for the 

three immediately preceding financial years are as follows: 

(All amounts are in MYR) 
 Fiscal 2022 Fiscal 2021 Fiscal 2020 

Equity Capital 539,792 539,792 539,792 

Reserves (Excluding 

Revaluation Reserve) 

29,808 272,448 (362,466) 

Sales 1,519,611 2,855,639 1,623,590 

Profit/(Loss) after Tax (242,640) 634,914 90,449 



 

 

 Fiscal 2022 Fiscal 2021 Fiscal 2020 

Earnings per Share 

(Basic) 

NA NA NA 

Earnings per Share 

(Diluted)  

NA NA NA 

Net Asset Value 569,600 812,240 177,326 

 

Amount of accumulated profits or losses  

 

There are no accumulated profits or losses of our Subsidiaries, which are not accounted for by our Company. 

 

Common Pursuits  

 

Our Subsidiaries have common pursuits similar to that of our Company. Our Company and our Subsidiaries will 

adopt the necessary procedures and practices as permitted by law to address any conflict situation as and when 

they arise. For risks relating to the same, please refer to “Risk Factors” at page 30.  

 

For details of related business transactions between our Company and our Subsidiaries, see “Related Party 

Transactions” on page 388. 

 

Business interest between our Company and our Subsidiaries  

 

Except as stated in “Our Business” and “Related Party Transactions” on pages 220 and 388, respectively, none 

of our Subsidiaries have any business interest in our Company. 

 

Other Confirmations 

 

None of our Subsidiaries are listed on any stock exchange in India or abroad. Further, neither have any of our 

Subsidiaries been refused listing in the last ten years by any stock exchange in India or abroad, nor have any of 

our Subsidiaries failed to meet the listing requirements of any stock exchange in India or abroad. 



 

 

 

OUR MANAGEMENT  

 

The composition of our Board is governed by the provisions of the Companies Act, 2013 and our Articles of 

Association. In terms of our Articles of Association, our Company is required to have up to 15 directors.  

 

As on date of this Red Herring Prospectus, our Board comprises nine Directors, of which one is an Executive 

Director, five are Non–executive Directors, and three are Independent Directors (one of whom is a woman 

director). Our Company is in compliance with the corporate governance norms prescribed under the SEBI 

Listing Regulations and the Companies Act, 2013 in relation to the composition of our Board and constitution 

and composition of the committees of our Board.  

 

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

 
Name, designation, date of birth, address, occupation, 

current term, period of directorship, nationality and DIN  

Age 

(years) 

Other directorships 

Vishwanathan Mavila Nair 

 

Designation: Chairman and Non–executive Director  

 

Date of Birth: March 3, 1952 

 

Address: 1902, A- Tower, Vivarea, Sane Guruji Marg, Jacob 

Circle, Mahalaxmi, Mumbai, Maharashtra 400 011 

 

Occupation: Business 

 

Current term: Four years with effect from October 1, 2021 

 

Period of Directorship: Director since November 22, 2018  

 

Nationality: Indian  

 

DIN: 02284165 

70 Indian Companies: 

 

• BQ Padmavathy Finance Academy Private 

Limited (under voluntary liquidation) 

• BQ Digital Learning Private Limited 

• Bankers Quotient Learning Solutions 

Private Limited 

• Gift SEZ Limited 

• Transunion CIBIL Limited 

 

Foreign Companies: 

 

Nil  

 

Venkata Satya Naga Sreekanth Nadella  

 

Designation: Managing Director and Chief Executive Officer 

 

Date of Birth: November 7, 1978 

 

Address: Plot no. 273/1. Road no. 25, Jubilee Hills, Greater 

Hyderabad, Hyderabad, Telangana 500 033 

 

Occupation: Service 

 

Current term: Five years with effect from June 6, 2022 

 

Period of Directorship: Director since June 12, 2020 

 

Nationality: Indian  

 

DIN: 08659728 

44 Indian Companies: 

 

• KFin Services Private Limited  

• KFin Global Technologies (IFSC) Limited 

• Hexagram Fintech Private Limited 

 

Foreign Companies: 

 

• KFin Technologies (Malaysia) Sendirian 

Berhad 

• KFin Technologies (Baharin) WLL  

  

 

Sandeep Achyut Naik (Nominee of the Promoter Selling 

Shareholder) 

 

Designation: Non-executive Nominee Director 

 

Date of Birth: October 29, 1972 

 

Address: 40 Nassim Hill #10-40 Nassim Mansion Singapore 

258474 

 

Occupation: Professional 

50 Indian Companies: 

 

• General Atlantic Private Limited 

• Indiaideas Com Limited 

• Rubicon Research Private Limited 

  

Foreign Companies: 

 

• The Wharton School of the University of 

Pennsylvania 

• General Atlantic Service Company LP 



 

 

Name, designation, date of birth, address, occupation, 

current term, period of directorship, nationality and DIN  

Age 

(years) 

Other directorships 

 

Current term: Liable to retire by rotation 

 

Period of Directorship: Director since November 16, 2018 

 

Nationality: USA  

 

DIN: 02057989 

• General Atlantic LLC 

• GAP (Bermuda) Ltd 

• General Atlantic Singapore Fund 

Management Pte 

• Mable Technologies Pty Ltd 

• Kumu Holdings Pte Ltd 

 

Shantanu Rastogi (Nominee of the Promoter Selling 

Shareholder) 

 

Designation: Non-executive Nominee Director 

 

Date of Birth: March 26, 1979 

 

Address: Beau Monde B, Flat no. 2101, 21st floor, New 

Prabhadevi, Mumbai, Maharashtra 400 025 

 

Occupation: Professional 

 

Current term: Liable to retire by rotation 

 

Period of Directorship: Director since November 16, 2018 

 

Nationality: Indian  

 

DIN: 06732021 

43 Indian Companies: 

 

• House of Anita Dongre Private Limited 

• Capital Foods Private Limited 

• Rubicon Research Private Limited 

• NoBroker Technologies Solutions Private 

Limited 

• Sorting Hat Technologies Private Limited 

• IIT Bombay Development and Relations 

Foundation 

• Krishna Institute of Medical Sciences 

Limited 

• TNC – The Nature Conservancy Centre 

• Acko Technology & Services Private 

Limited 

• ASG Hospital Private Limited 

• Amagi Media Labs Private Limited 

 

Foreign Companies: 

 

Nil  

 

Srinivas Peddada (Nominee of the Promoter Selling 

Shareholder) 

 

Designation: Non-executive Director 

 

Date of Birth: July 1, 1967 

 

Address: 2B 200 Ludha Belleza, KPHG Colony, Kukatpally, 

Medchalmalkagiri, Hyderabad, Telangana – 500072  

  

Occupation: Professional 

 

Current term: Liable to retire by rotation 

 

Period of Directorship: Director since July 7, 2020 

 

Nationality: USA 

 

DIN: 08755240 

55 Indian Companies: 

 

Nil  

 

Foreign Companies: 

 

Nil  

Jaideep Hansraj (Nominee of KMBL) 

 

Designation: Non-executive Nominee Director 

 

Date of Birth: July 14, 1965 

 

Address: 101, Mount Pleasant, 586 A, Lady Jehangir Road, 5 

Gardens, Matunga East, Mumbai, Maharashtra 400 019 

 

Occupation: Service 

 

57 Indian Companies: 

 

• Kotak Securities Limited 

• Anukriya Foundation 

 

Foreign Companies: 

 

• Kotak Mahindra Financial Services Limited 

(registered with Abu Dhabi Global 

Markets)  



 

 

Name, designation, date of birth, address, occupation, 

current term, period of directorship, nationality and DIN  

Age 

(years) 

Other directorships 

Current term: Liable to retire by rotation 

 

Period of Directorship: Director since November 10, 2021 

 

Nationality: Indian  

 

DIN: 02234625 

Prashant Saran  

 

Designation: Independent Director 

 

Date of Birth: June 24, 1951 

 

Address: 7139, Sector B 10, Vasant Kunj, South West Delhi, 

Delhi 110 070  

 

Occupation: Retired 

 

Current term: Five years with effect from May 26, 2020   

 

Period of Directorship: Director since May 26, 2020  

 

Nationality: Indian 

 

DIN: 08747512 

71 Indian Companies: 

 

• Nextbillion Technology Private Limited  

 

Foreign Companies: 

 

Nil  

Sonu Halan Bhasin  

 

Designation: Independent Director 

 

Date of Birth: September 28, 1963 

 

Address: House No. 4/4, Sarvapriya Vihar, Hauz Khas, New 

Delhi- 110016 

 

Occupation: Professional 

 

Current term: Five years with effect from November 16, 2018 

 

Period of Directorship: Director since November 16, 2018 

 

Nationality: Indian  

 

DIN: 02872234 

59 Indian Companies: 

 

• Whirlpool of India Limited 

• Sutlej Textiles and Industries Limited 

• Berger Paints India Limited 

• Indus Towers Limited 

• PNB Metlife India Insurance Company 

Limited 

• Max Life Pension Fund Management 

Limited 

• Multi Commodity Exchange of India 

Limited 

 

Foreign Companies: 

 

Nil  

 

Kaushik Mazumdar  

 

Designation: Independent Director 

 

Date of Birth: July 8, 1964 

 

Address: 701, Ann Abode, St. Martin Road, Hill Road Police 

Station, Bandra West, Mumbai, Maharashtra 400 050 

 

Occupation: Professional 

 

Current term: Five years from November 16, 2018, not liable 

to retire by rotation 

 

Period of Directorship: Director since November 16, 2018 

 

Nationality: Indian  

 

58 Indian Companies: 

 

• Svakarma Finance Private Limited 

• Teamred Management Solutions Private 

Limited 

 

Foreign Companies: 

 

Nil  



 

 

Name, designation, date of birth, address, occupation, 

current term, period of directorship, nationality and DIN  

Age 

(years) 

Other directorships 

DIN: 00397815 

 

Brief profiles of our Directors  

 

Vishwanathan Mavila Nair is the Chairman and Non-executive Director of our Company. He has been 

associated with our Company since November 22, 2018. He holds a bachelor’s degree in science from 

University of Mysore. He has 48 years of experience in financial services and advising fintech start-ups. He has 

previously served as the non-executive chairman of SWIFT India Domestic Services Private Limited, an 

independent director on the board of directors of Stock Holding Corporation of India Limited and Encore Asset 

Reconstruction Company Private Limited, as the chairman and managing director of Union Bank of India, and 

as the chairman and managing director of Dena Bank. He is also an advisor to the board of directors of Kuliza 

Technologies Private Limited, a senior advisor of New Street Technologies Private Limited and Progcap 

(Desiderata Impact Ventures Private Limited and is engaged as a consultant by Trans Union LLC, USA and 

Perfios Software Solutions Private Limited. He is a non-executive chairperson of the board of directors and an 

advisor to Transunion CIBIL Limited and a non-executive chairperson of the board of directors of BQ Digital 

Learning Private Limited.He has also served at various positions at Union Bank of India, Dena Bank and 

Corporation Bank for over 38 years. He was also associated with the Indian Banks’ Association as their 

chairman. He was the chairman of the committee constituted to re-examine the existing classification and 

suggest revised guidelines with regard to priority sector lending and related issues by the Reserve Bank of India.  

 

Venkata Satya Naga Sreekanth Nadella is a Managing Director and CEO of our Company. He has been 

associated with our Company since June 28, 2018. He holds a bachelor’s degree in commerce from Osmania 

University and is an associate member of the Institute of Chartered Accountants of India. He has over 20 years 

of experience and was previously associated with Accenture Services Private Limited as managing director, 

IBM Global Services India Private Limited as transformation manager, Capita Offshore Services Private 

Limited as transition manager, Callhealth Services Private Limited as chief operating officer and Indian School 

of Business as their finance manager.  

 

Sandeep Achyut Naik is a Non-executive Nominee Director of our Company. He has been associated with our 

Company since November 16, 2018. He holds a bachelor’s degree in engineering (instrumentation engineering) 

from Vivekanand Education Society’s Institute of Technology, University of Bombay, and a master’s degree in 

science (biomedical engineering) from School of Engineering, Virginia Commonwealth University, Virginia 

and a master’s degree in business administration from the Wharton School, University of Pennsylvania. He has 

over 16 years of experience in operations in India and Asia Pacific. He is the managing director and head of 

General Atlantic’s business in India and Asia Pacific and is also a member of the management committee of 

General Atlantic. He was selected as a Young Global Leader by World Economic Forum in 2010 and is 

currently a member of the alumni community of ‘The Forum of Young Global Leaders’. Previously, he served 

as a partner, co-head for India, for India Advisers Private Limited and as a principal at Apax Partners, L.P. Prior 

to joining Apax Partners, he worked at Medtronic Inc. and a summer associate with McKinsey & Company, 

Inc., United Sates.  

  

Shantanu Rastogi is a Non-executive Nominee Director of our Company. He has been associated with our 

Company since November 16, 2018. He holds a bachelor’s degree and a master’s degree in technology 

(electrical engineering) from the Indian Institute of Technology, Mumbai and also master’s degree in business 

administration from the Wharton School, University of Pennsylvania. He has over 17 years of experience in 

financial services, technology, healthcare and consumer sectors in India and Asia-Pacific region. He is currently 

serving as the managing director at General Atlantic Private Limited. He joined General Atlantic Private 

Limited in 2013 and has previously also worked as an associate with General Atlantic Private Limited from 

2005 to 2007. Prior to joining General Atlantic Private Limited, he served as a principal at Apax Partners India 

Advisers Private Limited and as a junior associate at McKinsey & Company, Inc. 

  

Srinivas Peddada is a Non-executive Director of our Company. He has been associated with our Company 

since July 7, 2020.He holds a bachelor’s degree in technology (mechanical engineering) from J.N.T.U College 

of Engineering, Jawaharlal Nehru Technological University, Andhra Pradesh, a master’s degree in engineering 

from the Birla Institute of Technology and Science, Pilani, Rajasthanand a master’s degree in business 

administration from Rensselaer Polytechnic Institute, Troy, New York. He is a certified IBM IT architect 

professional and a certified project management professional from Project Management Institute, Pennsylvania. 

He has over 15 years of experience in information and technology. He was previously associated as a chief 

technology officer (level 10) with Dun & Bradstreet Predictive Sciences & Analytical Private Limited, as a chief 



 

 

information officer with Dun & Bradstreet South Asia Middle East Ltd., as a chief information officer with 

Bharat Financial Inclusion Limited (formerly known as IndusInd Financial Inclusion Limited), as an 

information technology specialist at IBM Corporation, as a chief technology officer at AIG Systems Solutions 

(Pvt) Ltd., USA, as senior vice president – information technology (head – IT) at SKS Microfinance Limited 

and as a vice president (information technology) at GE Countrywide Consumer Financial Services Ltd. He is 

also a member of board of governors of Indian Institute of Information Technology Sri City, Chittoor (an 

institute of national importance set up under an act of parliament).  

 

Jaideep Hansraj is a Non-executive Nominee Director of our Company. He has been associated with our 

Company since November 10, 2021. He has attended a three year bachelor’s course in commerce (honours) 

from University of Calcutta. He has over 28 years of experience in retail operations in the banking and securities 

sectors. He is associated as chief executive officer and managing director with Kotak Securities Limited. He was 

previously associated with Kotak Mahindra Bank Limited. 

 

Prashant Saran is an Independent Director of our Company. He has been associated with our Company since 

May 26, 2020. He holds a master’s degree in science (honours) in physics from Panjab University, and has over 

34years of experience in regulatory and other functions. He has previously served as a whole time member of 

SEBI from May 2009 to May, 2012 and again from August, 2012 to June 2016 and as a chief general manager 

in charge at Reserve Bank of India. 

  

Sonu Halan Bhasin is an Independent Director of our Company. She has been associated with our Company 

since November 16, 2018. She holds a bachelor’s degree in science (honours) in mathematics and a master’s 

degree in business administration from University of Delhi. She has 20 years of experience in financial and non-

financial sector organizations. She was previously associated with Tata Administrative Service (TAS) and 

served in various leadership roles within the Tata Group from 1987 till 2000. She has also served as a president 

at Axis Bank Limited, group president at Yes Bank Limited and chief operating officer (travel, forex and cards, 

e-nxt and private banking) at Tata Capital Limited. 

 

Kaushik Mazumdar  is an Independent Director of our Company. He has been associated with our Company 

since November 16, 2018. He holds a bachelor’s degree in commerce from Narsee Monjee College of 

Commerce and Economics, University of Bombay and a post-graduate diploma in management from the Indian 

Institute of Management, Ahmedabad. He is a fellow member of the Institute of Chartered Accountants of India. 

He has over 30 years of experience in banking, finance, operations and technology, mergers and acquisitions, 

investment advisory and transformation projects, with a focus on technology, strategy and execution, relating to 

sectors such as financial services and payments. He served as the general manager (operation and technology 

group head) at Samba Financial Group, as vice president at General Atlantic Private Limited and as the senior 

vice president at Citibank NA, India. He was also a director of IncValue Advisors Private Limited and founder, 

promoter and executive director at Svakarma Finance Private Limited. 

 

Confirmatio ns  

 

None of our Directors is or was, during the last five years preceding the date of this Red Herring Prospectus, a 

director of any listed company, which shares have been or were suspended from trading on the stock exchanges 

during their tenure as a director in such company. 

 

None of our Directors is or was a director of any listed company which has been or was delisted from any stock 

exchange, during their tenure as a director in such company. 

 

Relationship between our Directors and Key Managerial Personnel 
 

None of our Directors are related to each other or to any of our Key Managerial Personnel. 

 

Arrangement or understanding with major Shareholders, customers, suppliers or others for appointment 

of Directors on our Board 

 

Except for (i) Sandeep Achyut Naik, Shantanu Rastogi and Srinivas Peddada, who are nominees of GASF, and (ii) 

Jaideep Hansraj, who is a nominee of KMBL, and Shailesh Rathi, who is an observer of KMBL on the Board of 

Directors of our Company appointed pursuant to the SHA, none of our Directors have been appointed or selected 

pursuant to any arrangement or understanding with our major shareholders, customers, suppliers or others. In 

terms of the SHA Amendment Agreement, the right of KMBL to appoint an observer on the Board shall 

terminate on the date on which the Equity Shares of our Company are admitted to listing and trading on the 



 

 

Stock Exchange pursuant to the Offer. 

 

Service contracts with Directors 

 

Our Company has not entered into any service contracts with any Director, which provide for benefits upon 

termination of employment. 

 

Borrowing Powers  

 

In accordance with the Articles of Association and subject to the provisions of the Companies Act, 2013 our 

Board is authorized, pursuant to a special resolution of the shareholders of our Company dated August 2, 2017, 

to borrow money (apart from temporary loans obtained in the ordinary course of the business), in excess of the 

aggregate of the paid-up capital and free reserves of the Company, provided that the total borrowings shall not 

at any time exceed  ₹ 4,300 millions over and above the aggregate of the paid up capital and free reserves of the 

Company. 

 

Terms of appointment of Executive Director 

 

Venkata Satya Naga Sreekanth Nadella has been appointed as our Managing Director of the Company since 

June 6, 2022, for a term of 5 years. The Shareholders have approved his appointment and remuneration pursuant 

to a resolution dated August 4, 2022. In accordance with the shareholder’s resolution dated August 4, 2022, the 

details of remuneration governing his appointment are stated below: 

 
Particulars Remuneration 

Salary, allowances and perquisites ₹40 million per annum (₹28 million as fixed compensation and ₹12 million as the 

target variable compensation) 

Other benefits • Employee Stock Options not exceeding the limited prescribed under KFin ESOP 

Plan 2020 or any other plan/scheme as may be approved by the Board from time to 

time and perquisite value arising out of such stock options (already granted or as 

may be granted from time to time) 

• Increments, additional bonus, etc. as agreed by the Board/Committee; 

• Medical reimbursements, provident fund, national pension scheme, superannuation 

or annuity fund, gratuity, encashment of leave; and 

• Reimbursement of all the expenses incurred by him on behalf of the Company. 

 

The remuneration payable to Venkata Satya Naga Sreekanth Nadella, our Managing Director and CEO for the 

Financial Year 2022 was as follows:  

 
Particulars Remuneration (in ₹ million)  

Salary  35.07*# 

Other Benefits Nil  
*This includes the performance-based incentive of ₹ 3.35 million accrued in FY 2021, which has been paid in FY 2022 and 

the performance-based incentive of ₹ 9.00 million accrued in FY 2022, which is payable in FY 2023. 

 

Sitting fees and commission to Non – Executive Directors and Independent Directors: 

 

Pursuant to a Board resolution dated March 2, 2022 and shareholder’s resolution dated March 24, 2022, 

Vishwanathan Mavila Nair, Srinivas Peddada and all Independent Directors are entitled to receive as follows: 

 

Vishwanathan Mavila Nair, the Chairman and Non-Executive Director of the Company, is entitled of an amount 

not exceeding ₹ 15 million per annum by way of commission or otherwise and employee stock options not 

exceeding the limited prescribed under KFin ESOP Plan 2020 or any other plan/scheme as may be approved by 

the Board from time to time and perquisite value arising out of such stock options (already granted or as may be 

granted from time to time) and other remuneration which may be in excess of one percent of the net profit of the 

Company computed in accordance with the provisions under section 198 of the Companies Act, in addition to, 

the sitting fees and reimbursement of expenses, if any, paid for attending the board and committee meetings. 

 

Srinivas Peddada, the Non-executive Director of the Company, is entitled of employee stock options not 

exceeding the limited prescribed under KFin ESOP Plan 2020 or any other plan/scheme as may be approved by 

the Board from time to time and perquisite value arising out of such stock options (already granted or as may be 

granted from time to time) and other remuneration which may be in excess of one percent of the net profit of the 



 

 

Company computed in accordance with the provisions under Section 198 of the Companies Act, in addition to, 

the sitting fees and reimbursement of expenses, if any, paid for attending the board and committee meetings. 

 

All the Independent Directors of the Company are entitled of an amount not exceeding ₹ 3 million per annum by 

way of commission or otherwise, in addition to, the sitting fees and reimbursement of expenses, if any, paid for 

attending the board and committee meetings, which may be in excess of one percent of the net profit of the 

Company computed in accordance with the provisions under Section 198 of the Companies Act. 

 

Except as disclosed below, our Company has not paid any sitting fees or commissiom to its Non-Executive 

Directors and Independent Directors in Financial Year 2022: 

 

S. No. 
Name of Non-Executive Directors / 

Independent Directors 

Sitting Fees 

(in ₹ million)  

Commission 

(in ₹ million)  

Total 

Remuneration 

(in ₹ million)  

1.  Prashant Saran - 2.40 2.40 

2.  Sonu Halan Bhasin - 2.25 2.25 

3.  Kaushik Mazumdar - 2.40 2.40 

4.  Vishwanathan Mavila Nair - 7.50 7.50 

 

Our Company has not paid any remuneration to our Non-Executive Nominee Directors in Financial Year 2022. 

 

Remuneration paid or payable to our Directors by our Subsidiaries 

 

Our Directors have not been paid any remuneration in Financial Year 2022 by our Subsidiaries, including 

contingent or deferred compensation for Financial Year 2022. 

 

Shareholding of Directors in our Company  

 

Our Articles of Association do not require our Directors to hold qualification shares. 

 

Except as disclosed below, none of the Directors hold any Equity Shares of the Company as on date of this Red 

Herring Prospectus: 

 

S. No. Name of the Director No. of Equity Shares 

Percentage of the pre-

Offer equity share 

capital (%) 

1.  Vishwanathan Mavila Nair  50* Negligible 

2.  Venkata Satya Naga Sreekanth Nadella 50* Negligible 

3.  Srinivas Peddada 50* Negligible 
*For details in relation to granted and vested stock options issued to the Directors, please refer “Capital Structure - 

Employee Stock Options Schemes” on page 106.  

 

Bonus or profit-sharing plan for our Directors  

 

None of the Directors are a party to any bonus or profit sharing plan by the Company. 

 

Interest of Directors  

 

Our Directors may be deemed to be interested to the extent of remuneration and sitting fees payable, as 

applicable, to them for attending meetings of our Board or committees thereof as well as to the extent of 

reimbursement of expenses (if applicable), and dividend and other distributions in respect of their Equity Shares. 

Further, our Managing Director and CEO is interested to the extent of his directorship on the board of directors 

of the Subsidiaries, shareholding in the Subsidiaries and dividend and other distributions in respect of these 

shareholdings. 

 

Except for Sandeep Achyut Naik, Shantanu Rastogi and Srinivas Peddada, who are nominees of GASF, none of 

our Directors are interested in the promotion or formation of our Company. 

 

Our Directors do not have any interest in any property acquired or proposed to be acquired of or by our 

Company.  

 



 

 

Our Directors do not have any interest in any transaction by our Company for acquisition of land, construction 

of building or supply of machinery since incorporation.  

  

No consideration, either in cash or shares or in any other form have been paid or agreed to be paid to any of our 

Directors or to the firms, trusts or companies in which they have an interest in, by any person, either to induce 

them to become or to help any of them qualify as a director, or otherwise for services rendered by them or by the 

firm, trust or company in which they are interested, in connection with the promotion or formation of our 

Company.  

 

Except in the ordinary course of business of our Company and as disclosed in “Related Party Transactions” on 

page 388, our Directors do not have any other business interest in our Company. 

 

Changes to our Board in last three years 

 

Except as disclosed below, there have been no changes to our Board in last three years:  

 

Name of the Director 

Date of 

appointment/ change 

in designation/ 

cessation 

Reason for Change 

Venkata Satya Naga 

Sreekanth Nadella 

June 6, 2022 Change in designation to Managing Director and Chief Executive 

Officer 

Jaideep Hansraj November 22, 2021 Change in designation to Non-executive Nominee Director 

Jaideep Hansraj November 10, 2021 Appointment as Additional Non-executive Director 

Vishwanathan Mavila Nair October 1, 2021 Change in designation to Non-Executive Director 

Srinivas Peddada September 30, 2021 Change in designation to Non-Executive Director 

Srinivas Peddada  July 7, 2020 Appointment as Additional Non-executive Director 

Srinivas Peddada  July 6, 2020 Cessation as Additional Director due to end of term of 

directorship 

Prashant Saran July 6, 2020 Change in designation to Independent Director 

Srinivas Peddada  July 2, 2020 Appointment as Additional Non-executive Director 

Vishesh Tayal July 1, 2020 Resignation as Director due to personal reasons 

Venkata Satya Naga 

Sreekanth Nadella 

June 12, 2020 Appointment as Whole Time Director and Chief Executive 

Officer 

Ganesh Venkatachalam June 12, 2020 Resignation as Managing Director and Chief Executive Officer in 

pursuit of other opportunities 

Prashant Saran May 26, 2020 Appointment as Addiional Independent Director 

Vishesh Tayal March 24, 2020 Appointment as Additional Non-executive Director 

Rajat Sood March 16, 2020 Resignation as Nominee Director due to personal reasons 

 

Corporate Governance 

 

The provisions of the SEBI Listing Regulations, with respect to corporate governance, will be applicable to our 

Company immediately upon the listing of the Equity Shares on the Stock Exchanges. Our Company is in 

compliance with the requirements of the applicable regulations in respect of corporate governance in accordance 

with the SEBI Listing Regulations and the Companies Act. The corporate governance framework of our 

Company is based on an effective independent Board, separation of the Board’s supervisory role from the 

executive management team and constitution of the Board committees, each as required under law. 

 

Committees of our Board 

 

i) Audit Committee  

 

The audit committee was constituted by a resolution of our Board through circulation dated February 5, 2019 

and was last reconstituted on March 24, 2022. The current constitution of this committee is as follows: 

 
Name of Director Position in the committee 

Kaushik Mazumdar Chairperson 

Shantanu Rastogi Member 

Sonu Halan Bhasin  Member 



 

 

Name of Director Position in the committee 

Prashant Saran Member 

 

The scope and function of the audit committee and its terms of reference are as follows: 

 

1. The Audit Committee shall have powers, which should include the following: 

 

a. To investigate any activity within its terms of reference; 

b. To seek information from any employee of the Company; 

c. To obtain outside legal or other professional advice;  

d. To secure attendance of outsiders with relevant expertise if it considers necessary; and  

e. Such powers as may be prescribed under the Companies Act and SEBI Listing Regulations.  

 

2. The role of the Audit Committee shall include the following: 

 

a. Oversight of the Company’s financial reporting process, examination of the financial statement and the 

auditors’ report thereon and the disclosure of its financial information to ensure that the financial 

statement is correct, sufficient and credible; 

b. Recommendation for appointment, re-appointment and replacement, remuneration and terms of 

appointment of auditors, including the internal auditor, cost auditor and statutory auditor, of the 

Company and the fixation of audit fee; 

c. Approval of payments to statutory auditors for any other services rendered by the statutory auditors of 

the Company; 

d. Reviewing, with the management, the annual financial statements and auditor’s report thereon before 

submission to the Board for approval, with particular reference to: 

i. 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; 

ii.  Changes, if any, in accounting policies and practices and reasons for the same; 

iii.  Major accounting entries involving estimates based on the exercise of judgment by the 

management of the Company; 

iv. Significant adjustments made in the financial statements arising out of audit findings;  

v. Compliance with listing and other legal requirements relating to financial statements;  

vi. Disclosure of any related party transactions; and  

vii.  Qualifications / modified opinion(s) in the draft audit report.  

e. Reviewing, with the management, the quarterly, half yearly and annual financial statements before 

submission to the board for approval; 

f. 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 utilised for purposes other than 

those stated in the issue document/prospectus/notice and the report submitted by the monitoring agency 

monitoring the utilisation of proceeds of a public or rights issue, and making appropriate 

recommendations to the Board to take up steps in this matter; 

g. Reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit 
process; 

h. Formulating a policy on related party transactions, which shall include materiality of related party 

transactions;  

i. Approval or any subsequent modification of transactions of the Company with related parties and 

omnibus approval for related party transactions proposed to be entered into by the Company subject to 

such conditions as may be prescribed; 

j. Review, at least on a quarterly basis, the details of related party transactions entered into by the 

Company pursuant to each of the omnibus approvals given; 

k. Scrutiny of inter-corporate loans and investments; 

l. Valuation of undertakings or assets of the company, wherever it is necessary; 

m. Evaluation of internal financial controls and risk management systems; 

n. Reviewing, with the management, performance of statutory and internal auditors, adequacy of the 

internal control systems; 

o. 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; 

p. Discussion with internal auditors of any significant findings and follow up there on; 



 

 

q. 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 the Board; 

r. 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; 

s. Looking 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; 

t. Recommending to the board of directors the appointment and removal of the external auditor, fixation of 

audit fees and approval for payment for any other services; 

u. Reviewing the functioning of the whistle blower mechanism; 

v. Approval of the appointment of the Chief Financial Officer of the Company (i.e., the whole-time finance 

director or any other person heading the finance function or discharging that function) after assessing the 

qualifications, experience and background, etc., of the candidate;  

w. Carrying out any other functions as provided under the provisions of the Companies Act, the SEBI 

Listing Regulations and other applicable laws;  

x. To formulate, review and make recommendations to the Board to amend the Audit Committee charter 

from time to time; 

y. Establishing a vigil mechanism for directors and employees to report their genuine concerns or 

grievances;  

z. Carrying out any other function as is mentioned in the terms of reference of the Audit Committee;  

aa. Reviewing the utilization of loans and/or advances from/investment by the holding company in the 

subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever is lower 

including existing loans / advances / investments existing as on the date of coming into force of this 

provision;  

bb. Consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger, 

amalgamation etc., on the listed entity and its shareholders; and 

cc. Such roles as may be prescribed under the Companies Act and SEBI Listing Regulations. 

 

3. The Audit Committee shall mandatorily review the following information: 

 

a. Management discussion and analysis of financial condition and results of operations; 

b. Statement of significant related party transactions (as defined by the Audit Committee), submitted by the 

management of the Company; 

c. Management letters/letters of internal control weaknesses issued by the statutory auditors of the 

Company;  

d. Internal audit reports relating to internal control weaknesses;  

e. The appointment, removal and terms of remuneration of the chief internal auditor shall be subject to 

review by the Audit Committee;  

f. Statement of deviations: 

i. quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted to 

stock exchange(s) in terms of Regulation 32(1) of the SEBI Listing Regulations; and 

ii.  annual statement of funds utilised for purposes other than those stated in the issue 

document/prospectus/notice in terms of Regulation 32(7) of the SEBI Listing Regulations; and 

g. Review the financial statements, in particular, the investments made by any unlisted subsidiary.  

 

ii)  Nomination and Remuneration Committee  

 

The Nomination and Remuneration Committee was originally constituted by a resolution of the Board through 

circulation dated February 5, 2019 and the terms of reference of the committee was amended on March 24, 

2022. Our Nomination Remuneration Committee currently comprises the following Directors: 

 
Name of Director Position in the committee 

Sonu Halan Bhasin Chairman 

Kaushik Mazumdar Member 

Sandeep Achyut Naik Member 

 

The scope and function of the Nomination and Remuneration Committee and its terms of reference are as 

follows:  

 



 

 

1. Formulation of the criteria for determining qualifications, positive attributes and independence of a 

director and recommend to the Board a policy, relating to the remuneration of the directors, key 

managerial personnel and other employees; 

 

The NRC, while formulating the above policy, should ensure that:  

 

a. the level and composition of remuneration be reasonable and sufficient to attract, retain and motivate 

directors of the quality required to run our Company successfully; 

b. relationship of remuneration to performance is clear and meets appropriate performance benchmarks; 

and 

c. remuneration to directors, key managerial personnel and senior management involves a balance 

between fixed and incentive pay reflecting short and long term performance objectives appropriate to 

the working of the Company and its goals. 

 

2. For every appointment of an independent director, the NRC shall evaluate the balance of skills, 

knowledge and experience on the Board and on the basis of such evaluation, prepare a description of 

the role and capabilities required of an independent director. The person recommended to the Board for 

appointment as an independent director shall have the capabilities identified in such description. For 

the purpose of identifying suitable candidates, the NRC may: 

 

a. use the services of an external agencies, if required; 

b. consider candidates from a wide range of backgrounds, having due regard to diversity; and 

c. consider the time commitments of the candidates. 

 

3. Formulation of criteria for evaluation of performance of independent directors and the Board; 

 

4. Devising a policy on Board diversity; 

 

5. Identifying persons who are qualified to become directors of the Company and who may be appointed 

in senior management in accordance with the criteria laid down, and recommend to the Board their 

appointment and removal. The Company shall disclose the remuneration policy and the evaluation 

criteria in its annual report; 

 

6. Analysing, monitoring and reviewing various human resource and compensation matters; 

 

7. Determining the Company’s policy on specific remuneration packages for executive directors including 
pension rights and any compensation payment, and determining remuneration packages of such 

directors; 

 

8. Recommending the remuneration, in whatever form, payable to the senior management personnel and 

other staff (as deemed necessary); 

  

9. Reviewing and approving compensation strategy from time to time in the context of the then current 

Indian market in accordance with applicable laws; 

 

10. Determining whether to extend or continue the term of appointment of the independent director, on the 

basis of the report of performance evaluation of independent directors; 

 

11. Perform such functions as are required to be performed by the Compensation Committee under the 

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

 

12. Construing and interpreting the employee stock option scheme/plan approved by the Board and 

shareholders of the Company in accordance with the terms of such scheme/plan (“ESOP Scheme”) 

and any agreements defining the rights and obligations of the Company and eligible employees under 

the ESOP Scheme, and prescribing, amending and/or rescinding rules and regulations relating to the 

administration of the ESOP Scheme; 

 

13. Framing suitable policies, procedures and systems to ensure that there is no violation of securities laws, 

as amended from time to time, including: 

 



 

 

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

amended; and 

b. the Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices 

Relating to the Securities Market) Regulations, 2003, as amended,  

 

by the Company and its employees, as applicable;  

 

14. Performing such other activities as may be delegated by the Board of Directors and/or are statutorily 

prescribed under any law to be attended to by the NRC.   

 

15. Such terms of reference as may be prescribed under the Companies Act and SEBI Listing Regulations. 
 

iii)  Stakeholder Relationship Committee  

 

The Stakeholder Relationship Committee is constituted by a resolution of the Board at its meeting held on 

March 24, 2022. Our Stakeholder Relationship Committee currently comprises the following Directors: 

 
Name of Director Position in the committee 

Prashant Saran  Chairperson 

Vishwanathan Mavila Nair Member 

Venkata Satya Naga Sreekanth Nadella Member 

 

The scope and function of Stakeholders’ Relationship Committee and its terms of reference include the 

following: 

 

1. Redressal of all security holders’ and investors’ grievances such as complaints related to transfer of shares, 

including non-receipt of share certificates and review of cases for refusal of transfer/transmission of shares 

and debentures, non-receipt of balance sheet, non-receipt of declared dividends, non-receipt of annual 

reports, etc., and assisting with quarterly reporting of such complaints; 

 

2. Reviewing of measures taken for effective exercise of voting rights by shareholders;  

 

3. Investigating complaints relating to allotment of shares, approval of transfer or transmission of shares, 

debentures or any other securities; 

 

4. Giving effect to all transfer/transmission of shares and debentures, dematerialisation of shares and re-

materialisation of shares, split and issue of duplicate/consolidated share certificates, compliance with all the 

requirements related to shares, debentures and other securities from time to time; 

  

5. Reviewing the measures and initiatives taken by the Company for reducing the quantum of unclaimed 

dividends and ensuring timely receipt of dividend warrants/annual reports/statutory notices by the 

shareholders of the Company;  

 

6. Reviewing the adherence to the service standards by the Company with respect to various services rendered 

by the registrar and transfer agent of our Company and to recommend measures for overall improvement in 

the quality of investor services; and 

  

7. Carrying out such other functions as may be specified by the Board from time to time or specified/provided 

under the Companies Act or SEBI Listing Regulations, or by any other regulatory authority  

 

iv) Corporate Social Responsibility Committee  

 

The Corporate Social Responsibility committee was constituted by a resolution of our Board through 

circulation dated February 5, 2019 and was last reconstituted on December 6, 2020. The current constitution of 

this committee is as follows:  

 
Name of Director Position in the committee 

Sonu Halan Bhasin Chairman 

Prashant Saran Member 

Sandeep Achyut Naik Member 



 

 

 

The terms of reference of the Corporate Social Responsibility committee are as follows: 

 

1. The CSR Committee should meet as and when required. The quorum shall be either two members or one 

third of the members of the Committee whichever is greater; 

 

2. Formal notice of the CSR Committee’s meetings shall be provided as may be required by applicable 

statutory provisions and the Chairman / Company Secretary will ensure that all members and invitees 

authorized by the Committee or the Board are advised of the date / time and venue of the meetings in 

advance; 

 

3. The CSR Committee shall have the following powers: 

  

a. To investigate any matter within its terms of reference or referred to it by the Board;  

b. To seek information from any employee; 

c. To obtain outside legal or other professional advice; and 

d. To secure attendance of outsiders with relevant expertise, if it considers necessary; 

 

4. The role of the CSR Committee shall include the following:  

 

a. Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate 

the activities to be undertaken by the company in areas or subject, specified in  Schedule VII of the 

Companies Act, 2013; 

b. Recommend the amount of CSR expenditure to be incurred on the activities referred to in clause (i) 

above; 

c. Monitor the Corporate Social Responsibility Policy of the company from time to time including 

monitoring the progress of projects or programmes against which CSR expenditure is contributed; 

d. Ensure that the activities as are included in Corporate Social Responsibility Policy of the company are 

undertaken by the Company; 

e. Give preference to the local area and areas around it where it operates, for spending the amount 

earmarked for Corporate Social Responsibility activities. 
 

v) Risk Management Committee  

 

The Risk Management Committee was constituted by a resolution of our Board dated March 24, 2022 and 

was last re-constiituted by a resolution of our Board dated August 17, 2022. The current constitution of this 

committee is as follows: 

 
Name of Director Position in the Committee 

Prashant Saran Chairperson 

Kaushik Mazumdar Member 

Venkata Satya Naga Sreekanth Nadella Member 

 

The following are the terms of reference of the Risk Management Committee: 

 

1. To formulate a detailed risk management policy, which shall include: 

  

a. A framework for identification of internal and external risks specifically faced by the listed entity, in 

particular including financial, operational, sectoral, sustainability (particularly, ESG related risks), 

information, cyber security risks or any other risk as may be determined by the Committee; 

b. Measures for risk mitigation including systems and processes for internal control of identified risks; 

and 

c. Business continuity plan. 

  

2. To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks 

associated with the business of the Company; 

  

3. To monitor and oversee implementation of the risk management policy, including evaluating the adequacy 

of risk management systems; 

  



 

 

4. To periodically review the risk management policy, at least once in two years, including by considering the 

changing industry dynamics and evolving complexity; 

  

5. To keep the board of directors informed about the nature and content of its discussions, recommendations 

and actions to be taken; 

  

6. The appointment, removal and terms of remuneration of the Chief Risk Officer (if any) shall be subject to 

review by the Risk Management Committee 

  

vi) IPO Committee  

 

The IPO Committee was constituted by a resolution of our Board through circulation dated November 15, 2021. 

The current constitution of this committee is as follows:  

 
Name of Director Position in the Committee 

Shantanu Rastogi Chairperson 

Jaideep Hansraj Member 

Venkata Satya Naga Sreekanth Nadella Member 

Alok Misra Permanent Invitee 

Vivek Narayan Mathur Permanent Invitee 

 

The following are the terms of reference of the IPO Committee: 

 

1. To decide, in consultation with the selling shareholders and merchant bankers to the IPO, the size, timing, 

pricing and all other terms and conditions of the IPO, including the number of Equity Shares to be offered 

pursuant to the IPO (including any reservation, green shoe option and any rounding off in the event of 

oversubscription) price and any discount allowed under Applicable Laws that may be fixed and determined 

in accordance with the Applicable Laws, and to accept any amendments, modifications, variations, or 

alterations thereto; 

 

2. To finalise and amend the terms of participation by the selling shareholders in the IPO for Sale, including to 

allow revisions in the Offer for Sale portion, in accordance with Applicable Laws;  

 

3. To decide, negotiate and finalize, in consultation with the merchant bankers to the IPO, all matters regarding 

any pre-IPO placement, including entering into discussions and execution of all relevant documents with 

investors; 

 

4. To make applications to seek clarifications and obtain approvals from, where necessary or appropriate, the 

SEBI, RBI and any other governmental or statutory/regulatory authorities as may be required in connection 

with the IPO and accept on behalf of the Board such conditions and modifications as may be prescribed or 

imposed by any of them while granting such approvals, permissions and sanctions as may be required; 

 

5. To invite the existing shareholders of the Company to participate in the Offer for Sale; 

 

6. To take all actions as may be necessary in connection with the IPO, including extending the Bid/ IPO period, 

revision of the Price Band, in accordance with the Applicable Laws; 

 

7. To appoint, instruct and enter into arrangements with the merchant bankers to the IPO, underwriters to the 

IPO, syndicate members to the IPO, brokers to the IPO, advisors to the IPO, escrow collection bank(s) to the 

IPO, registrars to the IPO, sponsor bank, refund bank(s) to the IPO, public issue account bank(s) to the IPO, 

auditors to the IPO, grading agencies, industry expert, depositories, printers, monitoring agency, advertising 

agencies, legal counsel and any other agencies or persons or intermediaries to the IPO and to negotiate and 

finalise and amend the terms of their appointment, including but not limited to execution of the mandate / fee 

letter of the merchant bankers to the IPO, negotiation, finalisation, execution and, if required, amendment of 

any agreement with the merchant bankers to the IPO and the underwriting agreement with the underwriters; 

 

8. To negotiate, finalise, settle, execute and deliver or arrange the delivery of an offer agreement, registrar 

agreement, syndicate agreement, underwriting agreement, cash escrow and sponsor bank agreement, share 

escrow agreement, monitoring agency agreement and all other documents, deeds, agreements, memorandum 

of understanding, and any notices, supplements and corrigenda thereto, as may be required or desirable and 

other instruments whatsoever with the registrar to the IPO, legal advisors, auditors, Stock Exchanges, the 



 

 

merchant bankers to the IPO and any other agencies/intermediaries in connection with the IPO with the 

power to authorise one or more officers of the Company to negotiate, execute and deliver all or any of the 

above documents; 

 

9. To decide, in consultation with the merchant bankers to the IPO, on the size, timing, pricing, discount, 

reservation and all the terms and conditions of the IPO, including the price band, bid period, IPO price, and 

to accept any amendments, modifications, variations or alterations thereto; 

 

10. To make any alteration, addition or variation in relation to the IPO, in consultation with the merchant bankers 

to the IPO and/ or SEBI or such other authorities as may be required, and without prejudice to the generality 

of the aforesaid, deciding the exact IPO structure and the exact component of issue of Equity Shares; 

 

11. To finalise, approve, adopt, file, deliver and arrange for, in consultation with the merchant bankers to the IPO 

and the selling shareholders, submission of the draft red herring prospectus (“DRHP”), the red herring 

prospectus (“RHP”) and the prospectus (including amending, varying or modifying the same, as may be 

considered desirable or expedient), the preliminary and final international wrap and any amendments, 

supplements, notices or corrigenda thereto for the issue of Equity Shares including incorporating such 

alterations/corrections/modifications as may be required by SEBI, Registrar of Companies, or any other 

relevant governmental and statutory authorities or in accordance with all Applicable Laws; 

 

12. To approve the relevant restated financial statements to be issued in connection with the IPO; 

 

13. To seek, if required or appropriate, consents of relevant third parties, including consents of the lenders of the 

Company and its subsidiaries, industry data providers, parties with whom the Company has entered into 

various commercial and other agreements, all concerned government and regulatory authorities in India or 

outside India, and any other consents that may be required in relation to the IPO or any actions connected 

therewith; 
 

14. To make applications to seek clarifications and obtain approvals from, if necessary, the SEBI, the Stock 

Exchanges, RBI, the Registrar of Companies or any other statutory or governmental authorities in connection 

with the IPO and, wherever necessary, incorporate such modifications/ amendments/ alterations/ corrections 

as may be required in the DRHP, the RHP and the prospectus; 
 

15. To open and operate bank account(s) of the Company in terms of the cash escrow and sponsor bank 

agreement, as applicable and to authorise one or more officers of the Company to execute all 

documents/deeds as may be necessary in this regard; 
 

16. To authorise and approve incurring of expenditure and payment of fees, commissions, brokerage, 

remuneration and reimbursement of expenses in connection with the IPO;  
 

17. To approve any code of conduct as may be considered necessary or as required under Applicable Laws for 

the Board, officers of the Company and other employees of the Company; 
 

18. To authorise any concerned person on behalf of the Company to give such declarations, affidavits, 

certificates, consents and authorities as may be required from time to time in relation to the IPO; 
 

19. To approve suitable materiality policies in relation to the IPO or on a post-IPO basis; 

 

20. To approve suitable policies on insider trading, whistle –blowing, risk management, and any other policies, 

as may be required under Applicable Laws and the listing agreement to be entered into by the Company with 

the relevant stock exchanges 
 

21. To approve any corporate governance requirement that may be considered necessary or as may be required 

under Applicable Laws, in connection with the IPO; 
 

22. To take all actions as may be necessary and authorised in connection with the offer for sale and to approve 

and take on record the approval of the selling shareholder(s) for offering their Equity Shares in the offer for 

sale and the transfer of Equity Shares in the offer for sale; 
 

23. To authorise and approve notices, advertisements in such newspapers and other media as it may deem fit and 

proper in relation to the IPO in consultation with the merchant bankers to the IPO and any other relevant 

intermediaries appointed for the IPO; 



 

 

 

24. To open and operate bank accounts of the Company in terms of Section 40(3) of the Companies Act or as 

may be required by the regulations issued by SEBI and to authorise one or more officers of the Company to 

execute all documents/deeds as may be necessary in this regard; 
 

25. To determine and finalise the IPO opening and IPO closing dates (including IPO opening and closing dates 

for anchor investors), floor price/price band for the IPO, the IPO price for anchor investors, approve the basis 

for allocation/allotment and confirm allocation/allotment of the Equity Shares to various categories of 

persons as disclosed in the DRHP, the RHP and the prospectus, in consultation with the merchant bankers to 

the IPO; 
 

26. To issue receipts/allotment letters/confirmation of allocation notes either in physical or electronic mode 

representing the underlying Equity Shares in the capital of the Company with such features and attributes as 

may be required and to provide for the tradability and free transferability thereof as per market practices and 

regulations, including listing on the Stock Exchanges, with power to authorise one or more officers of the 

Company to sign all or any of the above documents; 
 

27. To withdraw the DRHP or the RHP or not to proceed with the IPO at any stage, if considered necessary and 

expedient, in accordance with Applicable Laws and in consultation with the merchant bankers to the IPO; 
 

28. To determine the utilization of the Fresh Issue, and accept and appropriate proceeds of the Fresh Issue in 

accordance with Applicable Laws; 

 

29. To make applications for listing of Equity Shares on the Stock Exchanges and to execute and to deliver or 

arrange the delivery of necessary documentation to the Stock Exchanges and to take all such other actions as 

may be necessary in connection with obtaining such listing; 
 

30. To do all such deeds and acts as may be required to dematerialise the Equity Shares and to sign and/or 

modify, as the case may be, agreements and/or such other documents as may be required with National 

Securities Depository Limited, Central Depository Services (India) Limited, registrar and transfer agents and 

such other agencies, as may be required in this connection with power to authorise one or more officers of 

the Company to execute all or any of the afore-stated documents; 
 

31. To do all such acts, deeds, matters and things and execute all such other documents, etc., as it may, in its 

absolute discretion, deem necessary or desirable for the IPO, in consultation with the merchant bankers to the 

IPO, including without limitation, determining the anchor investor portion and allocation to anchor investors, 

finalising the basis of allocation and allotment of Equity Shares to the successful allottees and credit of 

Equity Shares to the demat accounts of the successful allottees in accordance with Applicable Laws; 
 

32. To settle all questions, difficulties or doubts that may arise in regard to the IPO, including such issues or 

allotment and matters incidental thereto as it may deem fit and to delegate such of its powers as may be 

deemed necessary and permissible under Applicable Laws to the officials of the Company; 
 

33. To take such action, give such directions, as may be necessary or desirable as regards the IPO and to do all 

such acts, matters, deeds and things, including but not limited to the allotment of Equity Shares against the 

valid applications received in the IPO, as are in the best interests of the Company; 
 

34. To approve the incurred of expenditure and payment of fees, commission, remuneration and expenses in 

relation to the IPO;  
 

35. To negotiate, finalise, settle, execute and deliver any and all other documents or instruments and doing or 

causing to be done any and all acts or things as the IPO Committee may deem necessary, appropriate or 

advisable in order to carry out the purposes and intent of the foregoing or in connection with the IPO and any 

documents or instruments so executed and delivered or acts and things done or caused to be done by the IPO 

Committee shall be conclusive evidence of the authority of the IPO Committee in so doing;  
 

36. To submit undertaking/certificates or provide clarifications to the Securities Exchange Board of India and the 

Stock Exchanges where the Equity Shares of the Company are proposed to be listed; and 
 

37. To take all other actions as may be necessary in connection with, or ancillary or incidental to, the IPO. 



 

 

Management Organisation Structure 

 

 
 

*The employees identified above have been designated as Key Managerial Personnel of our Company, with effect from June 

6, 2022 in relation to Deepak Balachandran and with effect from June 13, 2022 in relation to Meena Prashant Pednekar, 

Rajeev Hanmantrao Mane, Venkata Giri Vonkayala and Mario Sylvester Roche, as they were required to directly report to 

Venkata Satya Naga Sreekanth Nadella, our Managing Director and Chief Executive Officer. 



 

 

Key Managerial Personnel  

 

For details in relation to our Managing Director and Chief Executive Officer, Venkata Satya Naga Sreekanth 

Nadella, please refer to “- Brief profiles of our Directors” beginning on page 278. The details of our other Key 

Managerial Personnel as on the date of this Red Herring Prospectus are as set forth below:  

 

Vivek Narayan Mathur is the Chief Financial Officer of our Company. He has been associated with our 

Company since January 23, 2020. He holds a bachelor’s degree in commerce (honours) from University of 

Delhi and is a qualified chartered accountant from The Institute of Chartered Accountants of India. He has over 

26 years of experience and prior to joining our Company, he worked with Bharti BT Internet Limited, American 

Express Bank Ltd., Bajaj Capital Limited, Cigna TTK Heatlh Insurance Company Limited and Tata AIG Life 

Insurance Co. Limited. During Financial Year 2022, he received an aggregate remuneration of ₹ 18.38 million 

(inclusive of ₹ 4.52 million performance-based incentive paid for FY 2021 and ₹ 2.00 million performance-

based incentive paid for FY 2022). 

 

Gopala Krishnan Giridhar  is the Chief Business Development Officer of our Company. He has been 

associated with our Company since November 17, 2018, i.e., the effective date of Scheme of Amalgamation 

pursuant to which the employees of KCPL were transferred to our Company. For details in relation to the 

Scheme of Amalgamation, please refer to “History and Certain Corporate Matters” beginning on page no. 258. 

He holds a bachelor’s degree in arts from Osmania University. He has over 25 years of experience in the 

financial services. Prior to joining our Company, he worked with GIC Asset Management Company Limited 

and Karvy Computershare Private Limited. During Financial Year 2022, he received an aggregate remuneration 

of ₹ 6.98 million (inclusive of ₹ 0.71 million performance-based incentive paid for FY 2021). 

 

Hanisha Vadlamani is the Chief Branding Officer of our Company. She has been associated with our 

Company since February 15, 2021. She has attended a bachelor’s course in technology (information technology) 

from Osmania University. She has over eight years of experience in digital marketing, strategy, branding and 

communications. Prior to joining our Company, she worked with CallHealth Service Private Limited, Ranstad 

India Limited (deputed to Facebook India Online Services Private Limited), Reliance Communications 

Infrastructure Limited, Spectacle Infotek Limited and Clove Technologies Private Limited. During Financial 

Year 2022, she received an aggregate remuneration of ₹ 1.96 million. 

 

Kiran Aidhi  is the Chief People Officer of our Company. She has been associated with our Company since 

August 23, 2021. She holds a bachelor’s degree in arts (honours) from University of Delhi and has a post-

graduate diploma in management from The Indian Institute of Planning and Management, New Delhi. She has 

over 19 years of experience in human resources. Prior to joining our Company, she worked with Accenture 

Services Private Limited, Hutchison 3 Global Services Private Limited, Bharti Cellular Limited, Convergys 

India Services Private Limited, CP Ships IT Services Private Limited, Innodata India Private Limited, B.D & P 

Hotels (I) Private Limited, Ugam Solutions Private Limited and Virtusa Consulting Services Private Limited. 

During Financial Year 2022, she received an aggregate remuneration of ₹ 4.23 million. 

 

Quah Meng Kee is the Country Head – Malaysia & Philippines of our Company. He has been associated with 

our Company since November 17, 2018, i.e., the effective date of Scheme of Amalgamation pursuant to which 

the employees of Karvy Computershare (Malaysia) Sdn. Bhd. were transferred to our Company. He has 

completed a degree in business management from Stamford College, Malaysia. He has over 8 years of 

experience in system integration, sales and business development, relationship management, business operations 

and liaisoning in Malaysia. Prior to joining our Company, he worked with AIA Pension and Asset Management 

Sdn. Bhd. and Karvy Computershare (Malaysia) Sdn. Bhd. During Financial Year 2022, he received an 

aggregate remuneration of ₹ 10.78 million (inclusive of ₹ 0.39 million performance-based incentive paid for FY 

2021).  

 

Senthil Gunasekaran is the Chief Business Development Officer – New Growth of our Company. He has been 

associated with our Company since August 9, 2021. He holds a bachelor’s degree in technology (electronics and 

communication engineering) from Madurai Kamraj Univeristy and master’s in business administration (finance) 

from The ICFAI University. He is also designated as Chartered Financial Analyst by CFA Institute and 

Chartered Alternative Investment Analyst by The Chartered Alternative Investment Analyst Association. He has 

over 18 years of experience in leading sales, business development, marketing, and CRM divisions. Prior to 

joining our Company, he worked with HDFC Asset Management Company Limited, Religare Invesco Asset 

Management Company Private Limited, Sundaram BNP Paribas Asset Management Company Limited, NFO 

MBL India (P) Ltd. and Prem Engineering. During Financial Year 2022, he received an aggregate remuneration 

of ₹ 3.70 million. 



 

 

 

Sourav Mukherjee is the Head – PMD & FMS of our Company. He has been associated with our Company 

since August 3, 2020. He holds a bachelor’s degree in technology (electrical and electronics) from S.D.M. 

College of Engineering and Technology, Karnatak University, executive post graduate diploma in management 

from T.A. PAI Management Institute and has completed the senior management programme from Indian 

Institute of Management, Calcutta. He has over 20 years of experience in the domains of strategy, business 

continuity, transformation, project management, re-engineering, optimization and workspace planning. Prior to 

joining our Company, he worked with Brigade Solutions India Private Limited, ACS India Private Limited, 

Genpact India Private Limited, GE Capital International Services, Microsoft India (R&D) Private Limited, Intel 

Technology India Private Limited, Accenture Services Private Limited and Core Integrated Management 

Services Private Limited. During Financial Year 2022, he received an aggregate remuneration of ₹ 3.45 million 

(inclusive of ₹ 0.19 million performance-based incentive paid for FY 2021). 

 

Anshul Kumar Jain  is the Chief Compliance Officer & Legal Head of our Company. He has been associated 

with our Company since June 21, 2021.He holds a bachelor’s degree in commerce from Rani Durgavati 

Vishwavidyalaya, Jabalpur and a fellow member of The Institute of Company Secretaries of India. He has over 

16 years of experience in corporate and legal compliance. Prior to joining our Company, he worked with ASA 

& Associates, Company Secretaries, Wimco Limited, Edelweiss Securities Limited, SSJ Finance & Securities 

Private Limited, Mehta & Mehta Company Secretaries, Reliance Industries Limited and Reliance Retail 

Limited. During Financial Year 2022, he received an aggregate remuneration of ₹ 3.68 million. 

 

Alpana Uttam Kundu is the Company Secretary and Compliance Officer of our Company. She has been 

associated with our Company since June 22, 2020. She holds a bachelor’s and master’s degree in commerce 

from Rashtrasant Tukadoji Maharaj Nagpur University and is a fellow member of ‘The Institute of Company 

Secretaries of India’.  She has also completed the “NISM Series II-A: Registrar to an Issue and Share Transfer 

Agent – Corporate Continuing Professional Education Program” and “NISM Series III-A: Securities 

Intermediaries Compliance (Non-Fund) Certification Examination” from National Institute of Securities Market. 

Prior to joining our Company, she worked with S.N. Ananthasubramanian & Co., Practicing Company 

Secretaries, Shah Baheti Chandak & Co., Chartered Accountants as an audit assistant and Solar Industries India 

Limited as an assistant company secretary. During Financial Year 2022, she received an aggregate remuneration 

of ₹ 1.23 million. Further, for FY 2022, ₹ 0.70 million has accrued as performance based incentive, which is 

payable in FY 2023. 

  

Deepak Balachandran is the Chief Risk Officer of our Company. He has been associated with our Company 

since April 21, 2022. He holds a bachelor’s degree in technology (information technology) from University of 

Kerala and a post graduate diploma in management from Indian Institute of Management, Kozhikode. He has 

also completed risk management for corporate leaders program from Harvard Business School and investment 

strategies and portfolio management program from The Wharton School. He has also participated in programme 

on risk (modelling and management) held at the Indian Institute of Management, Ahmedabad and programme 

on risk management for financial institutions held at the Indian School of Business, Hyderabad and completed 

the enterprise risk management programme conducted by the Indian Institute of Management, Bangalore. He 

has over 8 years of experience in risk management. Prior to joining our Company, he worked with Franklin 

Templeton Asset Management (India) Pvt. Ltd. as Vice President and Head of Risk Management, Reliance 

Nippon Life Asset Management Limited, Reliance Capital Limited and DBOI Global Services Private Limited 

(Deutsche Bank Group). He has not received any remuneration in Financial Year 2022 as he has been appointed 

in the Financial Year 2023. 

 

Meena Prashant Pednekar is the Chief Operating Officer – Issuer Services of our Company. She has been 

associated with our Company since October 19, 2020. She holds a bachelor’s degree in commerce from Mulund 

College of Commerce, University of Mumbai and master’s degree in commerce (external) from the Institute of 

Distance Education, University of Mumbai. She also holds master’s degree in administrative management from 

Jamnalal Bajaj Institute of Management Studies, University of Mumbai and is a certified financial planner from 

Financial Planning Standard Board. She has over 30 years of experience in operations, business development 

and product development. Prior to joining our Company, she worked with Stock Holding Corporation of India 

Limited and was also a nominee director at Stock Holding Document Management Services Limited (a wholly 

owned subsidiary of Stock Holding Corporation of India Limited) for a period of five years. During Financial 

Year 2022, she received an aggregate remuneration of ₹ 6.37 million. 

 

Rajeev Hanmantrao Mane is the Chief Operating Officer – International and Other Business of our Company. 



 

 

He has been associated with our Company since September 27, 2021. He holds a bachelor’s degree in science 

(physics) from Shivaji University, Kolhapur. He has over 30 years of experience in the securities servicing 

industry in domestic as well as global markets. Prior to joining our Company, he worked with Stock Holding 

Corporation of India Limited, J.P. Morgan Services India Private Limited, Northern Operating Services Private 

Limited, State Street HCL Services (India) Private Limited, Syntel Ltd., State Street Syntel Services Pvt. Ltd. 

(formerly known as Syntel Sourcing Pvt. Ltd.) and DSP Merrill Lynch Limited. During Financial Year 2022, he 

received an aggregate remuneration of ₹ 5.09 million. 

 

Venkata Giri Vonkayala is the Chief Technology Officer of our Company. He has been associated with our 

Company since August 3, 2020. He holds a bachelor’s degree in commerce from Faculty of Commerce, Andhra 

University and master’s in business administration (part time) from Regional College of Management, Utkal 

University, Bhubaneshwar. He also holds post graduate diploma in computer and management information 

system from Regional College of Management, Utkal University, Bhubaneshwar. He has over 31 years of 

experiencein software development, implementation and railway finance and accounts. Prior to joining our 

Company, he worked with Michelin India Private Limited, GE India Industrial Pvt. Ltd., GE Capital Business 

Process Management Services Pvt. Ltd., LinkedIn Technology Information Private Limited, Pythian India 

Private Limited, Yahoo! Software Development India Pvt. Ltd., Birlasoft Limited, Center for Railway 

Information System and South Eastern Railways. During Financial Year 2022, he received an aggregate 

remuneration of ₹ 8.10 milli on. 

 

Mario Sylvester Roche is Chief Operating Officer – Domestic Fund Services of our Company. He has been 

associated with our Company since April 10, 2017. He holds a bachelor’s degree in commerce from Faculty of 

Commerce, Kakatiya University and master’s degree in business administration in marketing management from 

the Indian School of Business Management and Administration. He has over 18 years of experience in retail 

banking, consumer business, operations, consumer servicing and auto sector. Prior to joining our Company, he 

worked with KAR Financial Services (Car Loans DSA for Kotak Mahindra Primus Limited) as sole proprietor, 

GE Countrywide Consumer Financial Services Ltd., Citi Financial Consumer Finance India Ltd. (formerly 

known as Associates India Financial Services Ltd. (permitted user of the brand CitiFinancial)), HDFC Bank 

Limited, Financial Information Network & Operations Ltd. (FINO) and Geosansar Advisors Private Limited. 

During Financial Year 2022, he received an aggregate remuneration of ₹ 5.40 million. 

 

Except for Quah Meng Kee, all Key Managerial Personnel are permanent employees of our Company. Quah 

Meng Kee is employed with KFin Technologies (Malaysia) SDN.BHD, one of our Subsidiaries. 

 

Retirement and termination benefits  

 

Except for the salary in lieu of leave accrued until the date of retirement and statutory benefits such as gratuity, 

provident fund and pension entitled to our Key Managerial Personnel, none of our Key Managerial Personnel 

would receive any benefits on their retirement or on termination of their employment with our Company.  

 

Relationships between our Key Managerial Personnel  

 

None of our Key Managerial Personnel are related to each other.  

 

Arrangements and understanding with Major Shareholders, customers, suppliers or others, pursuant 

to which any of the Key Managerial Personnel were selected  

 

None of our Key Managerial Personnel have been selected pursuant to any arrangement or understanding with 

any major shareholders, customers or suppliers of our Company, or others.  

 

Shareholding of the Key Managerial Personnel  

 

Except Vivek Narayan Mathur and Venkata Satya Naga Sreekanth Nadella, who holds 50 equity shares each 

respectively, none of our Key Managerial Personnel holds any Equity Shares as on date of this Red Herring 

Prospectus. For details in relation to granted and vested stock options issued to the Key Managerial Personnels, 

please refer “Capital Structure - Employee Stock Options Schemes” on page 106. 

  

Status of Key Managerial Personnel  

 



 

 

All our Key Managerial Personnel are permanent employees of our Company. 

 

Service Contracts with Key Managerial Personnel  

 

None of our Key Managerial Personnel have entered into any service contracts with our Company which would 

entitle them to retirement benefits upon termination of employment. 

 

Bonus or profit-sharing plan of the Key Managerial Personnel  

 

Our Key Managerial Personnel are not party to any bonus or profit sharing plan of the Company.  

  

Interest of Key Managerial Personnel  

 

For interest of Executive Directors, see “– Interest of Directors” on page 281. 

 

Our Key Managerial Personnel are interested in our Company only to the extent of the remuneration, benefits or 

perquisites to which they are entitled to as per their terms of appointment and reimbursement of expenses 

incurred by them during the ordinary course of their service. Further, the Key Managerial Personnel may also be 

deemed to be interested to the extent of their shareholding in our Company and any dividend payable to them or 

other distributions in respect of such Equity Shares, if any. 

 

Further, there is no contingent or deferred compensation payable to Key Managerial Personnel, which does not 

form part of their remuneration. 

 

Changes in the Key Managerial Personnel in last three years:  

 

Except as disclosed in “- Changes to our Board in last three years” and as disclosed below, there are no changes 

in our Key Managerial Personnel in last three years:   

 
Sr. 

No. 
Name Date of change Reason 

1.  Rakesh Kumar Santhalia February 20, 2020 Resigned as Chief Financial Officer and 

Company Secretary due to personal reasons 

2.  Vivek Narayan Mathur February 21, 2020 Appointment as Chief Financial Officer 

3.  Ganesh Venkatachalam June 12, 2020 Resigned as Managing Director & Chief 

Executive Officer in pursuit of other 

opportunities 

4.  Venkata Satya Naga Sreekanth 

Nadella 

June 12, 2020 Appointed as Whole Time Director & Chief 

Executive Officer 

5.  Sourav Mukherjee August 3, 2020 Appointed as Head – PMD & FMS 

6.  Alpana Uttam Kundu August 19, 2020 Appointment as Company Secretary  

7.  
Sathish Kumar Nuggu December 1, 2020 

Appointed as Chief Technology and Operations 

Officer 

8.  Hanisha Vadlamani February 15, 2021 Appointment as Chief Branding Officer 

9.  
Anshul Kumar Jain June 21, 2021 

Appointment as Chief Compliance Officer & 

Legal Head 

10.  Ajit Kumar June 28, 2021 Appointment as Chief Strategy Officer 

11.  
Senthil Gunasekaran August 9, 2021 

Appointment as Chief Business Development 

Officer – New Growth 

12.  Kiran Aidhi August 23, 2021 Appointment as Chief People Officer 

13.  
Alpana Uttam Kundu March 24, 2022 

Change in designation from Company Secretary 

to Company Secretary and Compliance Officer  

14.  
Deepak Balachandran June 6, 2022 

Designated as KMP during his appointment as 

Chief Risk Officer since April 21, 2022 

15.  Venkata Satya Naga Sreekanth 

Nadella 
June 6, 2022 

Change in designation to Managing Director 

and Chief Executive Officer 

16.  Sathish Kumar Nuggu June 10, 2022 Resigned as Chief Technology and Operations 

Officer for better job profile opportunity 

17.  Meena Prashant Pednekar June 13, 2022 Designated as KMP during her appointment as 

Senior Vice President - Corporate Registry since 

August 1, 2021 



 

 

Sr. 

No. 
Name Date of change Reason 

18.  Rajeev Hanmantrao Mane June 13, 2022  Designated as KMP during his appointment as 

Chief Operating Officer – International and 

Other Business since October 11, 2021 

19.  Venkata Giri Vonkayala June 13, 2022  Designated as KMP during his appointment as 

Chief Data Officer since August 3, 2020  

20.  Mario Sylvester Roche June 13, 2022  Designated as KMP during his appointment as 

Chief Operating Officer – Domestic Fund 

Services since June 10, 2022 

21.  Meena Prashant Pednekar September 1, 2022 Change in designation from Senior Vice 

President – Corporate Registry to Chief 

Operating Officer – Issuer Services 

22.  Srinivas Sudheer 

Venkatapuram 

September 22, 2022 Resigned as Vice President – Bahrain due to 

personal reasons 

23.  Ajit Kumar September 29, 2022  Resigned as Chief Strategy Officer in pursuit of 

entrepreneurial opportunity 

24.  Venkata Giri Vonkayala October 1, 2022 Change in designation from Chief Data Officer 

to Chief Technology Officer 

 

Further, the attrition rate of Key Managerial Personnel of our Company is not high compared to our peers. 

 

Payment or benefit to officers of our Company (non-salary related)  

 

Except as stated in this section, no non-salary amount or benefit has been paid or given to any Key Managerial 

Personnel within the two preceding years or is intended to be paid or given.  

 

Employees Stock Options 

 

For details in relation to employee stock option plans of our Company, see “Capital Structure – Employee Stock 

Option Schemes” beginning on page 106. 

 

 

 



 

 

OUR PROMOTE R AND PROMOTER GROUP 
 

General Atlantic Singapore Fund Pte. Ltd. is the Promoter of our Company. As on the date of this Red Herring 

Prospectus, our Promoter holds 123,009,706 Equity Shares aggregating to 72.51% of the issued, subscribed and 

paid-up Equity Share capital of our Company (on a fully-diluted basis). For details, please see “Capital 

Structure – Details of the Shareholding of our Promoter and members of the Promoter Group in our Company – 

Build-up of the Promoter’s shareholding in our Company” beginning on page 100. 

 

For details of the build-up of the Promoter’s shareholding in our Company, see “Capital Structure – Details of 

the Shareholding of our Promoter and members of the Promoter Group in our Company”, on page 99.  

 

Details of our Promoter  

 

Corporate Information  

 

GASF was incorporated as a private company limited by shares under the laws of Singapore on March 15, 2011, 

having its registered office at 80 Robinson Road, #02-00 Singapore 068898. It is currently engaged in investing, 

which makes, holds and disposes of investments in growth companies. The Unique Entity Number (UEN) of 

GASF is 201106196Z.  

 

Board of Directors  

 

The board of directors of GASF comprise of the following members:  

 
Name Designation 

Izkandar Edward Heylett Director 

Ong Yu Huat Director 

   

Shareholding Pattern  

 

The shareholding pattern of GASF is as follows:   

 
Name of Shareholder Percentage of Shareholding (%) 

General Atlantic Singapore Interholdco Ltd.  98.83  

GA Robusta Holding, L.P.  1.17  

 

Promoter of GASF 

 

General Atlantic Singapore Interholdco Ltd. is the promoter of GASF.  

 

General Atlantic Singapore Interholdco Ltd. was incorporated on March 16, 2011, under the laws of Bermuda. 

Presently, no ultimate natural person is in control (i.e. holding fifteen percent or more voting rights) of General 

Atlantics Singapore Interholdco Ltd. 

 

The board of directors of General Atlantics Singapore Interholdco Ltd. comprise of the following members:  

 
Name Designation 

Michael Gosk Director 

Christopher G. Lanning Director 

 

Our Company confirms that the permanent account number, bank account number, company registration 

number and the address of the registrar of companies, to the extent applicable to GASF have been submitted to 

the Stock Exchanges at the time of filing the Draft Red Herring Prospectus.  

 

Change in control of our Promoter  

 

There has been no change in the control of GASF in the three years preceding the date of this Red Herring 

Prospectus.  

 

 



 

 

Changes in control of our Company 

 

General Atlantic Singapore Fund Pte. Ltd. is not the original promoter of our Company and have acquired 

shares in our Company in November 2018. The Board through the resolution passed by way of circulation on 

December 31, 2019, re-classified the then promoters of the Company, other than GASF, into non-promoter, 

public shareholders.  Other than as disclosed below and in “Capital Structure – Build-up of the Promoter’s 

shareholding in our Company” on page 100, there has not been any effective change in the management and 

control of our Company in the five years immediately preceding the date of this Red Herring Prospectus.   

 

General Atlantic Singapore Fund Pte. Ltd. acquired the Equity Shares pursuant to the Share Subscription 

Agreement and Share Purchase Agreements. For further details, see “History and Certain Coporate Matters – 

Other agreements” on page 266. 

 

Other ventures of our Promoter  

 

Our Promoter is not involved in any other venture which is in the same line of activity or business as that of our 

Company.  

 

Interest of our Promoter  

 

Our Promoter is interested in our Company to the extent: (i) that it has promoted our Company; (ii) of it’s 

shareholding in our Company and the dividend payable, if any, and other distributions in respect of the Equity 

Shares held by it; (iii) of its right to nominate Directors on the Board of the Company (as provided under 

“History and Certain Corporate Matters - Details of shareholders’ agreements” on page 265). For further 

details, see “Capital Structure”, “Our Management”, “Financial Statements” and “Related Party Transactions” 

on pages 95, 275, 302 and 388 respectively.  

 

Our Promoter is not interested in the properties acquired or proposed to be acquired by our Company in the 

three years preceding the date of filing of the Red Herring Prospectus.  

 

Our Promoter is not interested in any transaction in acquisition of land, construction of building or supply of 

machinery.  

 

Our Promoter is not interested as a member of a firm or a 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 any of Promoter or by such firm or company in connection with the promotion of our Company.  

 

Except as stated in “Related Party Transactions” on page 388 and disclosed in “Our Management” on page 275, 

there has been no payment of any amount or benefit given to our Promoter or Promoter Group during the two 

years preceding the date of filing of the Red Herring Prospectus nor is there any intention to pay any amount or 

give any benefit to our Promoter or Promoter Group as on the date of this Red Herring Prospectus.  

 

Payment or benefits to our Promoter or our Promoter Group  

 

No amount or benefit has been paid or given to our Promoter or Promoter Group during the two years preceding 

the date of this Red Herring Prospectus nor is there any intention to pay or give any amount or benefit to our 

Promoter or Promoter Group.  

  

Confirmations  

 

Our Promoter have neither been declared as Wilful Defaulters nor as fraudulent borrowers.  

 

Our Promoter and members of our Promoter Group have not been debarred from accessing the capital market 

for any reasons by SEBI or any other regulatory or governmental authorities. 

 

Material Guarantees 

 

No material guarantees have been given to third parties by our Promoter with respect to Equity Shares of our 

Company.  

 

 



 

 

Companies or firms with which our Promoter has disassociated in the last three years 

 

Except as given below, GASF has not dissociated with any companies or firms in the last three years: 

 
Name of Company or Firm from 

which Promoter has 

Disassociated 

Reasons for and Circumstances 

Leading to Disassociation 

Date of Disassociation 

 

MuSigma, Inc.  Disposal of investment March 30, 2022 

Advagen Realty LLC Dissolution of the entity November 8, 2022 

IIFL Wealth Management Limited  Divesment of shareholding  November 22, 2022 

General Atlantic Singapore 58 Pte. 

Ltd. 

Dissolution of the entity August 31, 2022 

 

Promoter Group  

 

Details of the Promoter Group of our Company in terms of Regulation 2(1)(pp) of the SEBI ICDR Regulations 

(excluding our Subsidiaries and our Promoter) are provided below: 

 

Our Company does not have any natural persons who are part of our Promoter Group. 

 

Entities forming part of our Promoter Group (other than our Subsidiaries and our Promoter):  

 
Sr. No. Name of the entities 

Companies 

(1)  Absolute Barbeque Private Limited 

(2)  Advagen Holding INC 

(3)  Advagen Pharma Ltd. 

(4)  Advatech Bio Pharma Ltd. 

(5)  ASG Hospital Private Limited 

(6)  Bright Dimension Pte. Ltd. 

(7)  Capital Foods Private Limited 

(8)  GA Robusta Asia Holding, L.P. 

(9)  GA Robusta F&B Company Pte. Ltd. 

(10)  GA Robusta F&B Holding Pte. Ltd. 

(11)  General Atlantic Singapore 58TP Pte. Ltd. 

(12)  General Atlantic Singapore AB Pte. Ltd. 

(13)  General Atlantic Singapore ACK Pte. Ltd. 

(14)  General Atlantic Singapore AI Pte. Ltd. 

(15)  General Atlantic Singapore AM Pte. Ltd. 

(16)  General Atlantic Singapore AR Pte. Ltd. 

(17)  General Atlantic Singapore BTH Pte. Ltd. 

(18)  General Atlantic Singapore CF Pte. Ltd. 

(19)  General Atlantic Singapore Commander Pte. Ltd. 

(20)  General Atlantic Singapore CP Pte. Ltd. 

(21)  General Atlantic Singapore CV Pte. Ltd. 

(22)  General Atlantic Singapore DD Pte. Ltd. 

(23)  General Atlantic Singapore EDL Pte. Ltd. 

(24)  General Atlantic Singapore FT Pte. Ltd. 

(25)  General Atlantic Singapore GC Pte. Ltd. 

(26)  General Atlantic Singapore GMT Pte. Ltd. 

(27)  General Atlantic Singapore HCM Pte. Ltd. 

(28)  General Atlantic Singapore HF Pte. Ltd. 

(29)  General Atlantic Singapore HM Pte. Ltd. 

(30)  General Atlantic Singapore Interholdco Ltd. 

(31)  General Atlantic Singapore JDD Pte. Ltd. 

(32)  General Atlantic Singapore JP Pte. Ltd. 

(33)  General Atlantic Singapore KFT Pte. Ltd. 

(34)  General Atlantic Singapore KGBio Pte. Ltd. 

(35)  General Atlantic Singapore KH Pte. Ltd. 

(36)  General Atlantic Singapore KM Pte. Ltd. 

(37)  General Atlantic Singapore LGS Pte. Ltd. 

(38)  General Atlantic Singapore MB Pte. Ltd. 

(39)  General Atlantic Singapore MFW Pte. Ltd. 



 

 

Sr. No. Name of the entities 

Companies 

(40)  General Atl antic Singapore MYDP Pte. Ltd. 

(41)  General Atlantic Singapore NT Pte. Ltd. 

(42)  General Atlantic Singapore OT Pte. Ltd. 

(43)  General Atlantic Singapore PP Pte. Ltd. 

(44)  General Atlantic Singapore PPI Pte. Ltd. 

(45)  General Atlantic Singapore PYX Pte. Ltd. 

(46)  General Atl antic Singapore RG Pte. Ltd. 

(47)  General Atlantic Singapore RL Pte. Ltd. 

(48)  General Atlantic Singapore RR Pte. Ltd. 

(49)  General Atlantic Singapore SHT Pte. Ltd. 

(50)  General Atlantic Singapore SNP Pte. Ltd. 

(51)  General Atlantic Singapore SPV 48 Pte. Ltd. 

(52)  General Atlantic Singapore SPV 52 Pte. Ltd. 

(53)  General Atlantic Singapore HAD Pte. Ltd. (formerly known as General Atlantic Singapore SPV 55 Pte. Ltd.)  

(54)  General Atlantic Singapore SPV 57 Pte. Ltd. 

(55)  General Atlantic Singapore ASGH Pte. Ltd. (formerly known as General Atlantic Singapore SPV 59 Pte. Ltd.) 

(56)  General Atlantic Singapore SPV BF Pte. Ltd. 

(57)  General Atlantic Singapore LPB Pte. Ltd. (formerly known as General Atlantic Singapore SPV 62 Pte. Ltd.) 

(58)  General Atlantic Singapore SPV 63 Pte. Ltd. 

(59)  General Atlantic Singapore SPV 64 Pte. Ltd. 

(60)  General Atlantic Singapore AML Pte. Ltd. (formerly known as General Atlantic Singapore SPV 65 Pte. Ltd.) 

(61)  General Atlantic Singapore PPIL Pte. Ltd. (formerly known as General Atlantic Singapore SPV 66 Pte. Ltd.) 

(62)  General Atlantic Singapore SPV 67 Pte. Ltd. 

(63)  General Atlantic Singapore SPV 68 Pte. Ltd. 

(64)  General Atlantic Singapore SPV 69 Pte. Ltd. 

(65)  General Atlantic Singapore SPV 70 Pte. Ltd. 

(66)  General Atlantic Singapore SPV 71 Pte. Ltd. 

(67)  General Atlantic Singapore SPV 72 Pte. Ltd. 

(68)  General Atlantic Singapore SPV 73 Pte. Ltd. 

(69)  General Atlantic Singapore SPV 74 Pte. Ltd. 

(70)  General Atlantic Singapore SPV 75 Pte. Ltd. 

(71)  General Atlantic Singapore TCS Pte. Ltd. 

(72)  General Atlantic Singapore TL Pte. Ltd. 

(73)  General Atlantic Singapore TT Pte. Ltd. 

(74)  General Atlantic Singapore VNL Pte. Ltd. 

(75)  General Atlantic Singapore WB Pte. Ltd. 

(76)  General Atlantic Singapore XMYA II Pte. Ltd. 

(77)  General Atlantic Singapore XMYA Pte. Ltd. 

(78)  General Atlantic Singapore ZRM Pte. Ltd. 

(79)  General Atlantic Singapore ZT Pte. Ltd. 

(80)  House of Anita Dongre Limited 

(81)  JOY Group Inc. 

(82)  Kia Health Tech Pvt Ltd 

(83)  NC Hotels Investment Holdings Pte. Ltd. 

(84)  Nobroker Technologies Solutions Private Limited 

(85)  Ocean Imagination L.P. 

(86)  Ocean Imagination Parallel L.P 

(87)  Rubicon Academy LLP 

(88)  Rubicon Consumer Healthcare Pvt. Ltd. 

(89)  Rubicon Research Canada Ltd. 

(90)  Rubicon Research Private Limited 

(91)  Rubicon Research Pvt. Ltd. (Singapore) 

(92)  Rubicon Research Australia Pty Ltd. 

(93)  SH2021 Pte. Ltd. 



 

 

 
DIVIDEND  POLICY  

 

The declaration and payment of dividends will be recommended by the Board of Directors and approved by the 

Shareholders, at their discretion, subject to the provisions of the Articles of Association and other applicable 

law, including the Companies Act. The dividend distribution policy of our Company was approved and adopted 

by our Board by a resolution dated March 24, 2022. Any future determination as to the declaration and payment 

of dividends, if any, will be at the discretion of the Board and will depend on a number of factors, including but 

not limited, consolidated net operating profit after tax, working capital requirements, capital expenditure 

requirements, cash flow required to meet contingencies, outstanding borrowings and applicable taxes including 

dividend distribution tax payable by our Company. There is no guarantee that any dividends will be declared or 

paid by our Company in the future. For details in relation to the risks involved in this regard, see “Risk Factors - 

Our ability to pay dividends in the future will depend on our earnings, profitability, financial condition, cash 

flows and capital requirements” on page 65. In addition, our ability to pay dividends may be impacted by a 

number of factors, including restrictive covenants under loan or financing arrangements our Company is 

currently availing of or may enter into to finance our fund requirements for our business activities. For details, 

see the section entitled “Financial Indebtedness” on page 421. The Company has not declared and paid any 

dividends on the Equity Shares in any of the three Financial Years preceding the date of this Red Herring 

Prospectus, six months period ended September 30, 2022 and from October 1, 2022 until the date of this Red 

Herring Prospectus. 

 

 



 

 

SECTION V – FINANCIAL INFORMATION  

 

FINANCIAL  STATEMENTS 

 

S. No. Financial Statements  

1.  Restated Consolidated Financial Information  



 

 

 

OTHER FINANCIAL  INFORMATION  

 

The audited standalone financial statements of our Company for the years ended March 31, 2022, March 31, 

2021, and March 31, 2020, together with all annexures, schedules and notes thereto (“Audited Financial 

Statements”) are available at https://www.kfintech.com/wp-content/uploads/2022/03/Audited-financial-

statements.pdf. Our Company is providing a link to this website solely to comply with the requirements 

specified in the SEBI ICDR Regulations. The Audited Financial Statements do not constitute, (i) a part of this 

Red Herring Prospectus; or (ii) a prospectus, a statement in lieu of a prospectus, an offering circular, an offering 

memorandum, an advertisement, an offer or a solicitation of any offer or an offer document to purchase or sell 

any securities under the Companies Act, the SEBI ICDR Regulations, or any other applicable law in India or 

elsewhere in the world. The Audited Financial Statements should not be considered as part of information that 

any investor should consider to subscribe for or purchase any securities of our Company, or any entity in which 

it or its shareholders have significant influence (collectively, the “Group”) and should not be relied upon or 

used as a basis for any investment decision. None of the Group or any of its advisors, nor any Book Running 

Lead Managers or the Promoter Selling Shareholder, nor any of their respective employees, directors, 

shareholders, affiliates, agents, advisors or representatives accept any liability whatsoever for any loss, direct or 

indirect, arising from any information presented or contained in the Audited Financial Statements, or the 

opinions expressed therein. The accounting ratios derived from Restated Consolidated Financial Information 

required to be disclosed under the SEBI ICDR Regulations are set forth below:  
(₹ in million) 

Particular s For the six 

months 

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and for t he 

year ended 

March 31, 2022 

As at and for the 

year ended 

March 31, 2021 

As at and for the 

year ended 

March 31, 2020 

Basic earnings per 

share (in ₹) 
5.09* 4.49* 9.44   (4.28)  0.28 

Diluted earnings per 

share (in ₹) 
5.05* 4.49* 9.36   (4.28)  0.28 

Return on Net worth 

(%) 
24.72% 44.00% 29.99% (17.07)% 0.97% 

Net Asset Value per 

Equity Share (in ₹) 
43.96 17.90 38.45   22.96   27.15 

Profit/(Loss) for the 

period/ year  
853.45 678.00 1,485.49  (645.07)   45.23 

Profit margin (%)  24.47% 23.31% 23.23% (13.41)% 1.01% 

EBITDA (in ₹ 

million) 
1,384.95 1,326.86 2,939.08 2,174.51 1,640.21 

EBITDA Margin (%) 39.15% 45.22% 45.53% 44.72% 36.03% 

*Not annualized 

 

Notes:  

 

(1) The ratios on the basis of Restated Consolidated Financial Information have been computed as below:  

 

i. Basic and diluted earnings/ (loss) per equity share: Basic and diluted earnings/ (loss) per equity share are computed 

in accordance with Indian Accounting Standard 33 notified under the Companies (Indian Accounting Standards) 

Rules of 2015 (as amended). As at September 30, 2022, September 30, 2021, March 31, 2022, March 31, 2021, and 

March 31, 2020, there are potential equity shares. For the year ended March 31 2021, the Dilutive EPS and the 

Basic EPS are same as they are anti-dilutive. For the period ended September 30, 2022 and September 30, 2021, 

EPS is not annualized. 

ii. Return on Net Worth (%) is calculated by dividing Restated profit / (loss) attributable to owners of the Company by 

average of Equity attributable to owners of the Company as at beginning and end of the respective period / year end. 

For the period ended September 30, 2022 and September 30, 2021, return on net worth % is annualized. 

iii.  Net Asset Value per equity share is calculated by dividing Restated equity attributable to owners of the Company by 

Outstanding number of equity shares outstanding during the period/ year.  

iv. EBITDA is calculated as the sum of Restated profit / (loss) for the period/ year, total tax expenses, finance costs and 

Depreciation and amortisation expense. 

v. EBITDA margin is calculated as EBITDA / Total income for the period/ year.   
 

https://secure-web.cisco.com/13kKvuH-_pu7cSg_oeobQ0SIg7vAsv3cOjmHPxMXY3Cu20zvsBGADZxi0T9-9ThdrsQQHC1fVYsprhv8Z110WmBJztEYonk2jDa0J9bWiyo8C3Lx4aJ0Y5VP_fFqza1XDz2PQaxmqslXmHO5JwxknUpoD0X-cD9EPWBXL_y7wiwlIHJ6D7HVTIivGlMErpP7jXQMQDMaWz6cQK9TsZels17rVXOJwaTnrTQmI-kFezRdTsaz37yHgkU4jE1q69d3IErceiDIhuw1M_I1PPbUC5WJF-_l6mELK-cvG2I3GExH7kg0oHFNlsZJPN8N3wCLr/https%3A%2F%2Fwww.kfintech.com%2Fwp-content%2Fuploads%2F2022%2F03%2FAudited-financial-statements.pdf
https://secure-web.cisco.com/13kKvuH-_pu7cSg_oeobQ0SIg7vAsv3cOjmHPxMXY3Cu20zvsBGADZxi0T9-9ThdrsQQHC1fVYsprhv8Z110WmBJztEYonk2jDa0J9bWiyo8C3Lx4aJ0Y5VP_fFqza1XDz2PQaxmqslXmHO5JwxknUpoD0X-cD9EPWBXL_y7wiwlIHJ6D7HVTIivGlMErpP7jXQMQDMaWz6cQK9TsZels17rVXOJwaTnrTQmI-kFezRdTsaz37yHgkU4jE1q69d3IErceiDIhuw1M_I1PPbUC5WJF-_l6mELK-cvG2I3GExH7kg0oHFNlsZJPN8N3wCLr/https%3A%2F%2Fwww.kfintech.com%2Fwp-content%2Fuploads%2F2022%2F03%2FAudited-financial-statements.pdf


 

 

 

Reconciliation to Non-GAAP Measures 
 

(₹ in million) 
(i) Reconciliation of Net asset value per Equity share 

Particulars For the six 

months  

period ended  

September 30, 

2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the year 

ended 

March 31, 

2022 

As at and 

for the year 

ended 

March 31, 

2021 

As at and 

for the year 

ended 

March 31, 

2020 

Total equity attributable to the owners of 

the Company (A) 
7,367.16  2,699.52  6,443.43  3,464.04  4,095.76  

Outstanding number of equity shares at 

the end of the year (B) 
 167,568,883   150,843,583  167,568,883  150,843,583  150,843,583  

Net asset value per Equity share -  

(A)/(B) 
 43.96   17.90   38.45   22.96   27.15  

 
(₹ in million) 

(ii) Reconciliation of Net worth 

Particulars 

 

 

 

For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Equity share capital 1,675.69 1,508.43 1,675.69 1,508.43 1,508.43 

Other equity 5,691.47 1,191.09 4,767.74 1,955.61 2,587.33 

Net worth  7,367.16   2,699.52  6,443.43  3,464.04  4,095.76  

 
(₹ in million) 

(iii ) Reconciliation of Return on Net worth  

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Profit/ (loss) for the period/ year (A)  853.45  678.00  1,485.49   (645.07)  45.23  

Net worth as at beginning of the period/ year 

(B) 
 6,443.43  3,464.04  3,464.04   4,095.76   5,192.77  

Net worth as at period/ year end(C)  7,367.16  2,699.52   6,443.43   3,464.04   4,095.76  

Return on Net worth   - (A)/ Average of (B 

and C) 
24.72%* 44.00%* 29.99% -17.07% 0.97% 

*Annualized 

(₹ in million) 
(iv) Reconciliation of EBITDA  

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Profit/ (loss) for the period/ year  853.45  678.00 1,485.49   (645.07)   45.23  

Add: Tax expense    253.14   230.75 554.51  1,320.15  139.84  

Add: Finance costs  52.37  242.94  528.83  519.54  533.02  

Add: Depreciation and amortisation expense  225.99   175.17 370.25  979.89  922.12  

EBITDA (A)   1,384.95  1,326.86  2,939.08  2,174.51  1,640.21  

Total Income (B)  3,537.63 2,934.33 6,455.64  4,861.98  4,552.65  

EBITDA margin  - (A)/(B) 39.15% 45.22% 45.53% 44.72% 36.03% 

 



 

 

(₹ in million) 

(v) Reconciliation of Adjusted EBITDA  

Particulars For the six 

months 

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Profit/ (loss) for the period/year  853.45  678.00  1,485.49   (645.07)   45.23  

Add: Tax expenses    253.14  230.75  554.51  1,320.15  139.84  

Add: Finance cost  52.37  242.94  528.83  519.54  533.02  

Add: Depreciation and amortisation expenses  225.99   175.17  370.25  979.89  922.12  

Less: Other income  49.95   25.32    60.57    50.54    53.94  

Adjusted EBITDA (A)   1,335.00   1,301.54  2,878.51  2,123.97  1,586.27  

Revenue from operations (B)  3,487.68  2,909.01 6,395.07  4,811.44  4,498.71  

Adjusted EBITDA margi n -  (A)/(B) 38.28% 44.74% 45.01% 44.14% 35.26% 

 
(₹ in million) 

(vi) Reconciliation of Operating EBITDA 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Adjusted EBITDA (A)  1,335.00  1,301.54 2,878.51  2,123.97  1,586.27  

Less: Ind AS 116 adjustments (B)  78.41  70.11  145.17  147.07  109.92  

Unwinding of interest on lease liabilities  15.15  15.23    30.89    36.36    25.66  

Depreciation of right of use asset  63.26  54.88  114.28  110.71    84.26  

Operating EBITDA  (C) = (A)-(B)  1,256.59  1,231.43  2,733.34  1,976.90  1,476.35  

Revenue from operations (D)  3,487.68 2,909.01 6,395.07  4,811.44  4,498.71  

Operating EBITDA margin  - (C)/(D) 36.03% 42.33% 42.74% 41.09% 32.82% 

 
(₹ in million) 

(vii) Reconciliation of Operating EBITD A to EBIT excluding goodwill and right of use asset amortisation 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

Mar ch 

31, 2022 

As at and 

for the 

year 

ended 

Mar ch 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Operating EBITDA  1,256.59  1,231.43 2,733.34  1,976.90  1,476.35  

Less: Depreciation and amortisation expense 

(Excluding amortisation on goodwill and 

depreciation of right of use asset) 

 162.73  120.29 255.97  199.96  166.80  

EBIT   1,093.86  1,111.14 2,477.37  1,776.94  1,309.55  

Operating EBITDA to EBIT  excluding 

goodwill and right of use asset amortisation 

87.05% 90.23% 90.64% 89.89% 88.70% 

 
(₹ in million) 

(vii i) Reconciliation of Free cash flows 

Particulars For the six 

months  

peri od ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Cash generated from operations  971.06  1,417.81  3,023.14   2,075.01   1,314.85  

Add: Interest income on Bank deposits  0.95  0.36  0.90   2.00   11.07  

Add: Dividend income from investment in 

mutual funds 

 30.26  16.37  45.07   19.90   32.22  

Less: Income taxes paid, net of refunds   (282.60)  (202.70)  (496.77)  (28.67)  (300.49) 

Less: Purchase of property, plant and 

equipment (including capital work-in-progress, 

capital advances, capital creditors and net off 

 (126.90)  (82.99)  (204.62)  (56.46)  (49.04) 



 

 

(vii i) Reconciliation of Free cash flows 

Particulars For the six 

months  

peri od ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

proceeds from sale of property, plant and 

equipment) 

Less: Purchase of goodwill and intangible 

assets (including intangibles under 

development) 

 (184.78)  (132.16)  (476.20)  (240.56)  (25.84) 

Less: Payment of lease liabilities  (72.20)  (64.80)  (132.79)  (117.78)  (91.10) 

Free cash flows  335.79  951.89  1,758.73   1,653.44   891.67  

 
(₹ in million) 

(ix) Reconciliation of Free cash flow conversion from operating EBITDA 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Free cash flows  335.79  951.89  1,758.73   1,653.44   891.67  

Operating EBITDA (B)  1,256.59  1,231.43  2,733.34   1,976.90   1,476.35  

Free cash flow conversion from operating 

EBITDA  -  (A)/(B) 

26.72% 77.30% 64.34% 83.64% 60.40% 

 
 (₹ in million) 

(x) Reconciliation of Capital employed 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Total Assets (A)  11,148.08  9,732.55  10,264.09  9,226.12  8,683.84  

Current liabilities (B) (1,000.06) (1,793.66)   

(1,016.19) 

  

(1,236.03)  (821.63) 

Current investments (C)  (1,297.41)  (1,325.45)  (930.83)  (949.09)  (135.44) 

Cash and cash equivalents (D)  (422.74)  (284.58)  (450.33)  (229.26)  (116.62) 

Bank balances other than cash and cash 

equivalents (E) 

 (1.56)  (5.16) (1.53)   (5.43) (61.56) 

Capital employed  -(A)-(B)-(C)-(D)-(E) 8,426.31 6,323.70   7,865.21    6,806.31    7,548.59  

 
(₹ in million) 

(xi) Reconciliation of Return on capital deployed 

Particulars As at and for the 

period ended 

September 30, 

2022 

As at and for the 

year ended 

March 31, 2022 

EBIT (A)  1,093.86 2,477.37 

Capital employed (B)  8,426.31 7,865.21  

Effective tax rate (C) 22.88%   

Return on capital deployed – post effective tax (A*(1-C) /Average of (B) 10.36%   

Annualized Return on capital deployed 20.71%  

 



 

 

(₹ in million) 
(xii) Reconciliation of Capital expenditur e as a % of revenue from operations 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at and 

for th e 

year 

ended 

Mar ch 31, 

2020 

Purchase of property, plant and equipment 

(including capital work-in-progress, capital 

advances, capital creditors and net off 

proceeds from sale of property, plant and 

equipment) - (A) 

 126.90  82.99  204.62   56.46   49.04  

Purchase of goodwill  and intangible assets 

(including intangibles under development) - 

(B) 

 184.78  132.16  476.20   240.56   25.84  

Revenue from operations (C)  3,487.68 2,909.01  6,395.07   4,811.44   4,498.71  

Capital expenditur e as a % of revenue 

from operations  - (A)+(B)/(C)  

8.94% 7.40% 10.65% 6.17% 1.66% 

 
(₹ in million) 

(xiii) Reconciliation of Asset turnover ratio 

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for  the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

Mar ch 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Revenue from operations (A)  3,487.68 2,909.01 6,395.07  4,811.44  4,498.71  

Capital employed 8,426.31 6,323.70 7,865.21  6,806.31  7,548.59  

Less: Goodwill 
 (5,434.31)  (5,245.54) (5,434.31) (5,245.54) (5,914.76

) 

Adjusted Capital employed as at period/ year 

end (B) 

2,992.00 1,078.16  2,430.90   1,560.77   1,633.83  

Adjusted Capital employed as at beginning of 

the period/ year (C) 

 2,430.90  1,560.77  1,560.77   1,633.83   960.07  

Asset turnover ratio  - (A)/ Average of (B) 

and (C) 

2.57x* 4.41x* 3.20x 3.01x 3.47x 

*Annualized 

 
(₹ in million) 

(xiv) Reconciliation of PAT Margin  

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Profit/ (loss) for the period/ year (A)  853.45  678.00 1,485.49   (645.07)   45.23  

Revenue from operations (B)  3,487.68 2,909.01 6,395.07  4,811.44  4,498.71  

PAT Margin  - (A/B) 24.47% 23.31% 23.23% -13.41% 1.01% 

 



 

 

(₹ in million) 

 
(₹ in million) 

(xvi) Reconciliation of Gross Profit  Margin  

Particulars  For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Revenue from operations (A)  3,487.68 2,909.01 6,395.07  4,811.44  4,498.71  

Operating expenses (B)  1,388.51 1,155.52 2,464.38  1,963.21  2,184.51  

Gross Profit (C)   2,099.17  1,753.49 3,930.69  2,848.23  2,314.20  

Non-operating expenses  1,042.53  870.06 1,951.26  2,223.69  2,183.07  

Total Expenses  2,431.04 2,025.58 4,415.64  4,186.90  4,367.58  

Gross Profit Margin  - (C/A) 60.19% 60.28% 61.46% 59.20% 51.44% 

 

 

(xv) Reconciliation of Adjusted PAT Margin  

Particulars For the six 

months  

period ended  

September 

30, 2022 

For the six 

months  

period ended  

September 30, 

2021 

As at and 

for the 

year 

ended 

March 

31, 2022 

As at and 

for the 

year 

ended 

March 

31, 2021 

As at 

and for 

the year 

ended 

March 

31, 2020 

Profit/ (loss) for the  period/ year  853.45  678.00 1,485.49   (645.07)   45.23  

Add:            

Amortisation of goodwill   -     -   - 669.22  671.06  

Impact of change in Finance Act, 2021  -    -   - 1,119.24  - 

Adjusted Profit/ (l oss) for the period/ year 

(A) 

 853.45  678.00   1,485.49    1,143.39    716.29  

Revenue from operations (B)  3,487.68 2,909.01 6,395.07  4,811.44  4,498.71  

Other Income (C)   49.95  25.32   60.57    50.54    53.94  

Adj usted PAT Margin  - (A/(B+C)) 24.12% 23.11% 23.01% 23.52% 15.73% 



 

 

 

RELATED PARTY TRANSACTIONS  

 

For further details of the related party transactions, as per the requirements under applicable Accounting 

Standards i.e. Ind AS 24 ‘Related Party Transactions’ read with SEBI ICDR Regulations for the six months 

period ended September 30, 2022 and September 30, 2021, and the financial years ended March 31, 2022, 

March 31, 2021, and March 31, 2020 as reported in the Restated Consolidated Financial Information, see 

“Financial Statements” beginning on page 302. 



 

 

 

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF 

OPERATIONS 
 

You should read the following discussion in conjunction with our Restated Consolidated Financial Information 

as of and for Fiscals 2020, 2021 and 2022 and six months ended September 30, 2021 and September 30, 2022, 

including the related annexures.  

Unless otherwise indicated or context otherwise requires, the financial information for Fiscals 2020, 2021 and 

2022 and six months ended September 30, 2021 and September 30, 2022, included herein is derived from the 

Restated Consolidated Financial Information, included in this Red Herring Prospectus. For further information, 

see “Financial Statements” on page 302.  

A scheme of amalgamation was filed before the National Company Law Tribunal (“NCLT”), Hyderabad, 

between KCL, KCPL and our Company for the demerger of all assets and liabilities pertaining to the registrar 

and share transfer business of KCL (including but not limited to the equity investment of KCL in KCPL) into 

our Company on a going concern basis, the amalgamation of KCPL into our Company and the consequent 

dissolution of KCPL without winding up (“Scheme of Amalgamation”). The NCLT, Hyderabad, sanctioned 

and confirmed the Scheme of Amalgamation pursuant to an order dated October 23, 2018, which was effective 

from November 17, 2018. For further details, see “History and Certain Corporate Matters” on page 258. 

 

Our Fiscal year ends on March 31 of each year. Accordingly, all references to a particular Fiscal are to the 12-

month period ended March 31 of that year.  

This discussion contains forward-looking statements that involve risks and uncertainties and reflects our 

current view with respect to future events and financial performance. Actual results may differ from those 

anticipated in these forward looking statements as a result of factors such as those set forth under “Forward 

Looking Statements” and “Risk Factors” on pages 21 and 30, respectively.  

Overview  

We are a leading technology driven financial services platform providing comprehensive services and solutions 

to the capital markets ecosystem including asset managers and corporate issuers across asset classes in India and 

provide several investor solutions including transaction origination and processing for mutual funds and private 

retirement schemes in Malaysia, Philippines and Hong Kong, on account of the following:  

• As on September 30, 2022, we are India’s largest investor solutions provider to Indian mutual funds, based 

on number of AMC clients serviced. (Source: CRISIL Report) We are providing services to 24 out of 41 

AMCs in India, as on September 30, 2022, representing 59% of market share based on the number of AMC 

clients. (Source: CRISIL Report) In addition, we signed on two new AMCs that are yet to launch operations 

as on September 30, 2022. (Source: CRISIL Report) Further, through our acquisition of Hexagram, we 

serve six AMCs in India on fund accounting, of which, three are our existing AMC clients in India for 

investor solutions.  

• As on September 30, 2022, we are the only investor and issuer solutions provider in India that offers 

services to asset managers such as mutual funds, alternative investment funds (“AIFs”), wealth managers 

and pension as well as corporate issuers in India, besides servicing overseas clients in South East Asia and 

Hong Kong. (Source: CRISIL Report) For details in relation to the peer set, see “Industry Overview” on 

page 151.  

• We are servicing 301 funds of 192 asset managers in India as on September 30, 2022, representing 30% 

market share based on number of AIFs being serviced. (Source: CRISIL Report) 

• We are one of the three operating central record keeping agencies (“CRAs”) for the National Pension 

System (“NPS”) in India as on September 30, 2022. (Source: CRISIL Report)  

• As on June 30, 2022, out of the 60 AMCs in Malaysia across wholesale funds, unit trust funds and private 

retirement schemes as specified in the CRISIL Report, we are servicing 18 AMC clients in Malaysia in 

addition to three clients in Philippines and Hong Kong as on September 30, 2022. In addition, we have 

signed two new AMCs in Malaysia and one AMC in Singapore that are yet to launch operations as on 

September 30, 2022. 



 

 

 

CAPITA LISATION STATEME NT 

 

The following table sets forth our Company’s capitalisation as at September 30, 2022, on the basis of amounts 

derived from our Restated Consolidated Financial Information, and as adjusted for the Offer. This table should 

be read in conjunction with the sections titled “Risk Factors”, “Financial Information” and “Management’s 

Discussion and Analysis of Financial Condition and Results of Operations”, beginning on pages 30, 302 and 

389, respectively.  
(₹ in million) 

Particulars Pre-Offer (as at September 

30, 2022) 

Post Offer 

Debt     

Current borrowings (A) - [●] 

Non-current borrowings (B) 1,262.35 [●] 

Total borrowings (C=A+B) 1,262.35 [●] 

      

Equity     

Equity shares capital (D)  1,675.69  [●] 

Other equity (E)  5,691.47  [●] 

Total Equity (F= D+E)  7,367.16  [●] 

      

Total (G= C+F) 8,629.51 [●] 

      

Total non-current borrowings /Total equity (B/F) 0.17 [●] 

Total borrowings/Total equity (C/F)  0.17 [●] 

 



 

 

 

FINANCIAL INDEBTEDNESS  

 

Our Company has availed credit facil ities in its ordinary course of business for the purposes of meeting its 

working capital requirements. For details of the borrowing powers of our Board, see “Our Management – 

Borrowing Powers” on page 280. 

 

As on September 30, 2022, our Company has no secured borrowings availed from banking and financial 

lenders, and a brief summary of all borrowings from such lenders is set forth below:  

 
(₹ in milli on) 

Category of borrowing  Sanctioned amount  Outstanding amount as on 

September 30, 2022* 

Secured  

Term loans  - - 

Working capital facilities *   

- Fund based 300 - 

- Non fund Based  - - 

Unsecured - - 

Total 300 - 

* As certified by M H A & Associates LLP, Chartered Accountants, by way of their certificate dated December 10, 2022.  

 

Our Subsidiaries do not have any outstanding borrowings. 

 

In addition to the above, our Company has issued and allotted non-convertible redeemable preference shares to 

Adhiraj Parthasarathy. For details, see “Capital Structure – Notes to the Capital Structure – History of 

Preference Share Capital of the Company” and “Financial Statements” on pages 97 and 302, respectively.  

 

Key terms of the borrowings availed by our Company: 

 

1. Interest/ Commission: The interest rate is fixed based on the prevalent MCLR for the appropriate tenor.  

 

2. Tenor:  The maximum tenor of the facility availed by our Company is three months.  

 

3. Security: Our borrowings are secured by: 

 

(a) First pari-passu charge on the current assets, present and future; and 

(b) First pari-passu charge on movable fixed assets of the Company, present and future. 

 

4. Penalty: The terms of the facility availed by us prescribe penalties, amongst others, in case of non-

submission of financials, default in observance of covenants or non-execution of security documentation. 

For the foregoing instances, the lender has the right to charge interest at a minimum of 2% per annum 

higher than the contracted rate or any other amount at the discretion of the lender on the entire amount 

outstanding.  

  

5. Repayment: Our Company shall repay the facility availed along with interest, on demand.  

 

6. Prepayment: Penalties may be imposed on prepayment at the discretion of the lender. 

 

7. Restrictive covenants: Our financing arrangements entail various restrictive covenants and conditions 

restricting certain corporate actions, and we are required to take the lender’s prior written consent and/or 

intimate the lender before carrying out such actions, including for: 

 

(a) Make or permit any change in constitution or management; 

(b) Create any charge, mortgage, pledge hypothecation, lien or other encumbrance over the security; 

(c) Changes to the capital structure, undertaking schemes of amalgamation / reconstruction; 

(d) Declare dividend, in case the operating profits fall below the audited value of previous year; and 

(e) Incur capital expenditure resulting in an increase in the gross block / capital work-in progress by more 

than 15% vis-à-vis the last audited figures. 

 

Please note that the abovementioned list is indicative and there may be additional restrictive covenants and 



 

 

conditions where we may be required to take prior written consent or intimate the lender. 

 

8. Events of default: In terms of borrowing arrangement for the facility availed by us, the occurrence of any 

of the following, among others, constitute an event of default:  

 

(a) Non-payment of any amount payable on its due-date; 

(b) Default in the performance of any covenant, condition or undertaking; 

(c) Misleading or incorrect representation or statement made by our Company in the facility 

documentation; 

(d) Failing to obtain and maintain adequate insurance on the security; 

(e) Voluntarily or involuntarily, becoming the subject of proceedings under insolvency or bankruptcy law; 

(f) On ceasing or threating to cease to carry on business; and 

(g) On it becoming unlawful for us to perform any of our obligation under the loan agreement. 

 

Please note that the abovementioned list is indicative and there may be additional terms that may amount 

to an event of default under the borrowing arrangements entered into by us. 

 

9. Consequences of occurrence of events of default: In terms of borrowing arrangements for the facility 

availed by us, upon the occurrence of events of default, the lender may:  

 

(a) Cancel the credit facilities, whereupon they shall immediately be cancelled; 

(b) Declare that all or part of the credit facilities are immediately due and payable; 

(c) Enforce security;  

(d) Appoint a nominee director / observer on the Board of our Company; or 

(e) Convert the obligations into paid-up equity share capital of our Company. 

 

For the purpose of the Offer, our Company has obtained the necessary consent, from the lender of our Company 

as required under the relevant loan documents for undertaking activities relating to the Offer including 

consequent actions, such as change in its capital structure, change in its shareholding pattern or amendment to 

the constitutional documents of our Company. 

 

For further details of financial and other covenants required to be complied with in relation to our borrowings, 

see “Risk Factors” beginning on page 30.



 

 

 

SECTION VI – LEGAL  AND OTHER INFORMATION  

 

OUTSTANDING LITIGATION AND MATERIAL DEVELOPMENTS  

 

Except as stated in this section, as on the date of this Red Herring Prospectus, there are no (i) outstanding 

criminal proceedings (including matters which are at FIR stage even if no cognizance has been taken by any 

court);(ii) actions by statutory and / or regulatory authorities; (iii) outstanding claims related to any direct or 

indirect tax liabilities; and (iv) other pending litigations / arbitration proceedings, as determined to be material 

by our Board as per the Materiality Policy, in each case involving our Company, Subsidiaries, Promoter or 

Directors (collectively, the “Relevant Parties”). Further, except as stated in this section, there is no 

disciplinary action, including penalties, imposed by SEBI or the stock exchanges against our Promoter in the 

last five Fiscals immediately preceding the date of this Red Herring Prospectus, including any outstanding 

action.  

 

For the purposes of (iv) above, in terms of the Materiality Policy, any pending litigation / arbitration 

proceedings (other than litigations mentioned in point (i) to (iii) above) involving the Relevant Parties shall be 

considered “material” for the purposes of disclosure in this Red Herring Prospectus, if:  

 

(a) The monetary claim made by or against the Relevant Parties (individually or in aggregate), in any such 

pending litigation / arbitration proceeding exceeds 1% of the consolidated profit before tax of our Company, 

as per the latest completed fiscal year in the Restated Consolidated Financial Information. Accordingly, any 

pending litigation / arbitration proceedings, involving the Relevant Parties where the aggregate monetary claim 

made by or against the Relevant Parties, is equal to or in excess of ₹ 20.40 million (i.e., 1% of the consolidated 

profit before tax for FY 22) has been considered material; or  

 

(b) any such pending litigation / arbitration wherein a monetary liability  is not quantifiable, or where the amount 

involved may not exceed the materiality threshold as specified in (a) above, but the outcome of which could, 

nonetheless, have a material adverse effect on the business, operations, performance, prospects, financial 

position or reputation of the Company or the Subsidiaries. 

 

Further, pre-litigation notices received by the the Company, its Subsidiaries, Promoter, Directors or group 

companies from third parties including complaints made through/on SCORES received by our Company 

(excluding those notices issued by statutory/regulatory/tax authorities or notices threatening criminal action) 

shall, unless otherwise decided by the Board of Directors, not be considered as material litigation until such 

time that the Relevant Party is impleaded as a defendant in proceedings before any judicial / arbitral forum. 

 

Additionally, the Company is arrayed as pro-forma party to various proceedings in its ordinary course of 

business as an intermediary in various business segments, wherein no claim is made against the Company, nor 

is there any monetary, financial or other implication on the Company, and the Company is merely a party for 

the limited purposes of providing information / documents from its repository on account of being a service 

provider. Accordingly, these cases have not been considered towards any of the proceedings referred to in this 

RHP.  

 

Furthermore, except as stated in this section and in terms of the Materilaity Policy, there is no pending 

litigation involving our Group Companies, the adverse outcome of which may have a material impact on our 

Company. However, based on publicly available information, published on the websites of the government and 

regulatory bodies / authorities and stock exchanges, only to the extent available and accessible to our Company 

(“Publicly Available Information”), Compar is involved in the following litigation, which may impact certain 

Equity Shares of our Company: 

 

HDFC Bank Limited (“HDFC Bank”) had initiated proceedings before the Debts Recovery Tribunal II 

(“Tribunal”) at Hyderabad, for recovery of a sum of ₹3,295.75 million (along with future interest and costs) 

(“Claim Amount”) from KSBL, Compar, C Parthasarathy and Rajat Parthasarathy, (Compar, C Parthasarathy 

and Rajat Parthasarathy being erstwhile promoters of the Company) (collectively, “Respondents”). In this 

regard, HDFC Bank filed certain interlocutory applications wherein, it had sought (i) a conditional order of 

attachment before judgement by directing certain of the Respondents to furnish security to the extent of the 

Claim Amount, and, in default, an order for attachment of certain properties of the Respondents, (ii) an interim 

injunction restraining the Respondents from transferring, alienating, disposing, creating third party interests or 

dealing in any manner in certain properties and assets of the Respondents, and (iii) a direction to the 

Respondents to disclose their movable and immovable assets, bank accounts, deposit before the Tribunal. The 



 

 

Tribunal has, by way of an order dated December 27, 2019, among others, (i) directed the Respondents to 

deposit sufficient security to the extent of the Claim Amount before the Tribunal, and (ii) restrained the 

Respondents from transferring, alienating, disposing, creating third party interests or dealing in any manner in 

certain properties and assets of the Respondents. Additionally, HDFC Bank has also initiated certain legal 

proceedings before the Bombay High Court against certain entities including Compar (collectively, 

“Defendants”), seeking a temporary injunction, restraining the Defendants, directly or through their 

employees, servants, agents, assignee's, affiliates or any other person, from selling, disposing, transferring, 

encumbering, creating any interest in, or otherwise dealing with, the Equity Shares held by certain of the 

Defendants in our Company, without the prior written consent of HDFC Bank. Subsequently, the Bombay High 

Court in the interim application filed by ICICI Bank Limited as intervenor, passed an order restraining the 

Defendants, directly or through their employees, servants, agents, assignee's, affiliates or any other person, 

from selling, disposing, transferring, encumbering, creating any interest in, or otherwise dealing with, the 

Equity Shares held by certain of the Defendants in our Company without the leave of the court. Our Company is 

not aware of the present status of these proceedings and is unable to verify the completeness of this disclosure. 

As per the aforementioned orders, the beneficiary position statement of the Company dated December 9, 2022 

and Publicly Available Information, 23,654,680 Equity Shares held by certain members of the CP Group 

amounting to 14.12% of the total Equity Share capital of the Company are encumbered in favour of HDFC 

Bank Limited and ICICI Bank Limited. For further details, see “Risk Factors- The Equity Shares held by certain 

members of the CP Group are subject to encumbrances in favor of their lenders. Any enforcement of 

encumbrances by such lenders may have an adverse impact on the market price of the Equity Shares of the 

Company” on page 48. 

 

Except as stated in this section, there are no outstanding material dues to creditors of our Company. In terms of 

the Materiality Policy, outstanding dues to any creditor of our Company having monetary value which exceeds 

₹ 11.89 million, which is 5% of the consolidated trade payables of our Company as of September 30, 2022 as 

per the Restated Consolidated Financial Information shall be considered as ‘material’. Further, for outstanding 

dues to any party which is a micro, small or a medium enterprise (“MSME”), the disclosure will be based on 

information available with our Company regarding status of the creditor as defined under Section 2 of the 

Micro, Small and Medium Enterprises Development Act, 2006, as amended, as has been relied upon by the 

Statutory Auditors.  

 

Unless stated to the contrary, the information provided below is as of the date of this Red Herring Prospectus. 

All terms defined herein in a particular litigation disclosure pertain to that litigation only. 

 

A.  Litigation involving our Company  

 

Litigation against our Company 

 

The following criminal litigations were intitated against Karvy Computershare Private Limited, and have been 

transferred to our Company pursuant to the Scheme of Amalgamation.For details, please see “History and 

Certain Corporate Matters - Scheme of Amalgamation” on page 263. 

 

Criminal litigations 

  

1. The Central Bureau of Investigation, Bank Securities and Fraud Cell (“CBI”), registered criminal case no. 

RC.3.(E)/2006/BS/&FC/Mumbai under relevant section of the IPC including Sections 120-B and 420, the 

Prevention of Corruption Act, 1988 (“PC Act”) and the Companies Act, 1956 against KCL, KCPL and 

several other entities (“Criminal Case”) on October 30, 2007. The Criminal Case was registered on the 

basis of a complaint made by R. Ravichandran, the then chief general manager of SEBI, alleging fraud 

committed in the initial public offer of shares of YES Bank Limited. Amongst other things, it was alleged 

that (i) KCL, being a depository participant, opened demat accounts in the name of fictitious persons by 

flouting KYC norms, (ii) KCPL, as a registrar to the above-mentioned initial public offer, failed to weed out 

multiple / fictitious applications, allotted equity shares to such fictitious persons and, further, issued 

common refund orders in respect of fictitious applications made by few of the accused, and KSBL 

knowingly collected applications to subscribe to the public offering in the name of fictitious persons. It was 

further alleged that the accused had entered into a criminal conspiracy to illegally corner shares meant for 

retail individual investors. Our Company has filed a discharge application dated August 10, 2021 before the 

court of Special Judge for CBI cases, Greater Bombay (“Special Judge”) to discharge proceedings against 

our Company. The CBI has filed an application on November 9, 2021 before the Special Judge to dismiss 

the discharge application filed by us. The matter is currently pending.   

  



 

 

2. The CBI registered criminal case no. RC.4.(E)/2006/BS/&FC/Mumbai under relevant section of the IPC 

including Sections 120-B and 420, the PC Act and the Companies Act, 1956 against KCPL and several 

other entities (“Criminal Case 2”) on September 29, 2007. The Criminal Case 2 was registered on the basis 

of a compliant made by R. Ravichandran, the then chief general manager of SEBI, alleging fraud 

committed in the initial public offer of shares of Infrastructure Development Finance Company Limited. 

Amongst other things, it was alleged that (i) KCL, being a depository participant opened demat accounts in 

the name of fictitious persons by flouting KYC norms, and (ii) KCPL, as a registrar to the above-mentioned 

initial public offer, failed to weed out multiple / fictitious applications, allotted equity shares to such 

fictitious persons and further issued common refund orders in respect of fictitious applications made by few 

of the accused and (iii) KSBL knowingly collected applications to subscribe to the public offering in the 

name of fictitious persons. It was further alleged that the accused had entered into a criminal conspiracy to 

illegally corner equity shares meant for retail individual investors. Our Company has filed a discharge 

application dated August 10, 2021 before the court of Special Judge to discharge proceedings against our 

Company. The CBI has filed an application on November 9, 2021 before the Special Judge to dismiss the 

discharge application filed by us. The matter is currently pending. 

 

3. The Deputy Director, Directorate of Enforcement, filed PMLA prosecution complaint no. 2 of 2012 and 

supplementary complaint no. 4 of 2013 against KCL, KCPL, KSBL (“Karvy Group”) and several other 

persons including employees of KCL, KCPL and KSBL, before the Court of Designated Judge under the 

Prevention of Money Laundering Act, 2002, Honourable Special Court under PMLA at Mumbai (“Court of 

Designated Judge”), on August 29, 2013, alleging money laundering under Section 3 of the Prevention of 

Money Laundering Act, 2002 (“PMLA Act”). Amongst other things, it was alleged that the Karvy Group 

opened demat accounts in the name of fictitious persons on the basis of  fictitious bank accounts and by 

flouting KYC norms, amassed a large number of equity shares reserved for retail individual investors, failed 

to verify the genuineness of the identity of the persons opening the demat accounts, failed to weed out 

multiple / fictitious applications (on the basis of common addresses), allotted equity shares to such fictitious 

persons and further issued common refund orders in respect of fictitious applications made by few of the 

accused. It was further alleged that the Karvy Group had financed certain applications made for equity 

shares of the respective companies during their initial public offerings and gained a huge profit in the guise 

of interest and processing charges. It was alleged that the offences of money laundering by the entities in 

this matter under Section 3 of the PMLA Act were punishable under Section 4 of the PMLA Act. Our 

Company filed a discharge application dated August 6, 2021 before the court of Special Judge for PMLA at 

Sessions Court, Greater Bombay (“Special Judge”) to discharge proceedings against the Company. The 

Assistant Director, Enforcement Directorate, has filed an application on August 13, 2021 before the Special 

Judge to dismiss the discharge application filed by our Company. The matter is currently pending. 

 

Actions by statutory or regulatory authorities  

 

1. The Managing Director of the Company received summons dated September 22, 2021 from the Assistant 

Director, Enforcement Directorate, Hyderabad Zonal Office (“ED”), to appear before the Assistant Director 

on September 23, 2021 in respect of investigations carried out by the Enforcement Directorate against 

Karvy Stock Broking limited and others. Subsequently, on September 24, 2021, the ED issued a freezing 

order (File No. ECIR/HYZO/14/2021) (“Freezing Order”), to several noticees including our Company. 

The Freezing Order instructed the relevant noticees to not alienate/ sell/ transfer/ create any lien/ liability in 

respect of the shares specified therein including 23,654,680 Equity Shares held by Compar Estates and 

Agencies Private Limited, C. Parthasarathy, C. Parthasarathy HUF and Rajat Parthasarathy (collectively 

“Restricted Shareholders”). 

 

In addition to the above, the KFin Subject Shares have been subjected to a provisional attachment for 180 

days or until order by the adjudicating authority under section 8(3) of PMLA,  pursuant to a provisional 

attachment order bearing Order no. 6, dated March 8, 2022, issued by the ED with reference to file no. 

ECIR/HYZO/14/2021 dated May 19, 2021, further to which, the Restricted Shareholders were ordered that 

the KFin Subject Shares cannot be transferred, disposed, parted with, or otherwise dealt with in any manner, 

whatsoever, until or unless specifically permitted to do so by the ED.  

 

Other material litigations  

 

Nil   

 

Litigation by our Company  

 



 

 

Criminal litigations  

 

1. Our Company filed a complaint on July 14, 2021 in the court of chief judicial magistrate, Patna against 

certain individual (“Accused”) under the relevant provisions of IPC for the malicious, malafide and 

dishonest intention to cheat, amongst others, our Company and an investor in our mutual fund client (the 

“Orig inal Investor”) (the “Complaint”). The Accused by impersonating himself as the Original Investor 

requested the Company to update the mobile number, multiple bank registration and change of the default 

bank account. Thereafter, the Accussed made a request to the Company to redeem the axis long term equity 

fund amounting ₹ 2,336,016.14 on March 23, 2021 by representing himself as the Original Investor through 

a forged signature. After receiving a complaint from the Original Investor, the Company promptly 

requested the relevant branch authorities to freeze the bank account of the Accussed and reported the matter 

to Gandhi Maidan Police Station, Patna but did not receive a response. Therefore, the Company filed the 

Complaint seeking for institution of FIR and investigation under section 156(3) of IPC. The matter is 

currently pending.   

 

2. Our Company received a written complaint on December 12, 2019, from a customer alleging commission 

of a fraudulent act and impersonation against him leading to financial losses. After receiving the written 

complaint, our Company undertook an internal enquiry, pursuant to which we filed a complaint against 

seven individuals (the “Accused Persons”) before the officer-in-charge, Park Street police station, Kolkata 

(“Officer -in-Charge”) on March 8, 2020 under Sections 467 and 468 of the IPC, among others 

(“Complaint”). Upon receiving no response from the Officer-in-Charge, our Company sent the complaint 

through courier to the deputy commissioner of police - south division, Kolkata (“Deputy Commissioner”) 

on November 24, 2021. No response was received from the Deputy Commissioner. Therefore, our 

Company moved an application under Section 156 (3) of the Criminal Procedure Code before the chief 

metropolitan magistrate at Calcuttta (“Chief Metropolitan Magistrate”). The Chief Metropolitan 

Magistrate received a report in final form from the Officer-in-Charge. Hence, the Chief Metropolitan 

Magistrate on February 8, 2022 in its order C/138/ of 2021, found that the case had already been initiated 

and the FIR has been registered against the Accused Persons and dropped the application of our Company. 

On March 8, 2022, the Officer-in-Charge issued a summons against one of the Accused Persons for 

producing documents under Section 91 of the CrPC, within seven days. Further, the Company has 

submitted a response to the summons dated March 8, 2022 issued by the Officer-in-Charge on March 29, 

2022. The matter is currently pending. 

  

3. Our Company received a letter dated April 16, 2021 from an investor (“Investor”), whereby the Investor 

had informed us that his investments in a fund were fraudulently being redeemed by an individual 

(“Accused”). We have filed a compliant dated May 5, 2022 in the court of Chief Judicial Magistrate, 

Ranchi (“CJM Ranchi”), against the Accused alleging offences under Sections 406, 420, 467 468 and 471 

of the Indian Penal Code. It is, inter alia, alleged that Accused had (i) submitted forged documents to the 

Company (in its capacity as a registrar and transfer agent), (ii) misrespresented himself as the Investor, and 

(iii) unlawfully and illegally gained an amount of ₹ 34,770.26. Our Company had sought before the CJM 

Ranchi that FIR be registerd against the Accused. CJM Ranchi, vide order dated May 20, 2022 granted the 

prayer (“Order”). Pursuant to the Order, our Company is in the process of getting the FIR registered. 

 

4. Our Company has filed a compliant dated May 19, 2022 in the court of Chief Judicial Magistrate, Patna 

(“CJM Patna”), against an individual (“Accused”) alleging offences under Sections 419, 420, 467, 468 

and 471 of IPC. It is, inter alia, alleged that the Accused had (i) committed fraud and cheating by 

submitting forged documents, (ii) misrepresented himself as a certain investor, holder of an investment 

account with a mutual fund, and (iii) unlawfully and illegally gained an amount of ₹ 1,129,933.15/- which 

the Accused was not entitled to. Our Company has prayed before the CJM Patna that FIR be registerd 

against the Accused. CJM Patna, vide order dated August 12, 2022 sent the complaint to Gandhi Maidan, 

P.S. Patna under Section 156 (3) of CrPC.  

 

5. Our Company has filed a compliant dated May 19, 2022 in the court of Chief Judicial Magistrate, Patna 

(“CJM Patna”), against an individual (“Accused”) alleging offences under Sections 419, 420, 467, 468 

and 471 of IPC. It is, inter alia, alleged that the Accused had (i) committed fraud and cheating by 

submitting forged documents, (ii) misrepresented himself as a certain investor, holder of an investment 

account with a mutual fund, and (iii) unlawfully and illegally gained an mount of INR 2,211,073.49/- which 

the Accused is not entitled to. Our Company had sought before the CJM Patna that an FIR be registerd 

against the Accused. CJM Patna, vide order dated August 12, 2022 sent the complaint to Gandhi Maidan, 

P.S. Patna under Section 156 (3) of CrPC. 

 



 

 

6. Our Company by way of our letter dated June 18, 2022 addressed to, inter alia, Director General of Police, 

Chandigarh, Punjab, made a complaint against a mutual fund distributor registered with the Association of 

Mutual Funds in India (“Accused”), alleging offences under the relevant provisions of IPC for abusing his 

position and it was, inter alia, alleged that the Accused had committed fraud by forging death certificates in 

multiple transactions involving death claims and unlawfully and illegally gained an amount of ₹ 

4,898,422.70 and the amount hereby mentioned is merely the data which the Company found from a certain 

asset management company only and that there could be several such fund investment and investor 

accounts involved in the above mentioned fraud. An FIR has been registered against the Accused at the 

Police Commissionerate of Ludhiana, Punjab on June 20, 2022 and the matter is currently pending. 

Other material litigations  

 

Nil 

 

B. Litigation involving our Promoter  

 

Litigation against our Promoter 

 

Criminal litigations 

 

Nil  

 

Actions taken by regulatory/statutory authorities 

 

Nil  

 

Other material litigations  

 

Nil  

 

Litigations by our Promoter 

 

Criminal litigations 

 

Nil  

 

Other material litigations  

 

Nil  

 

Disciplinary action taken (including outstanding action) against our Promoter in the five Financial Years 

preceding the date of this Red Herring Prospectus by SEBI or any stock exchange 

 

Nil  

 

C. Litigation involving our Directors  

 

Liti gation against our Directors 

 

Criminal litigations 

 

Vijay Arisetty on behalf of Vivish Technologies Private Limited (“Complainant”) filed a first information 

report (“FIR”) dated June 19, 2020 under Section 154 of the Code of Criminal Procedure, 1973 (“CrPC”) at 

Cyber Crime Police Station (sub-division Crime Investigation Department) with the First Additional Chief 

Metropolitan Magistrate, Nrupatunga Road against me (as accused no. 3 of 7 accused parties) and certain other 

persons (“Accused Parties”). It has been alleged, amongst others, in the FIR that the Accused Parties have been 

using the Complainants proprietary confidential information for their benefit and have been approaching the 

Complainant’s employees with bribes and threats to procure proprietary confidential information of the 

Complainant. The police post investigation have filed a closure report on July 27, 2022 before the Magistrate 

stating lack of evidence and that the dispute appears to be civil in nature. The matter is currently pending. 

 



 

 

Actions taken by regulatory/statutory authorities 

 

Nil  

 

Other material litigations  

 

Vivish Technologies Private Limited (“Plaintiff”) has filed a suit against NoBroker Technologies Solutions 

Private Limited (“Defendant”) before Bangalore District Court inter alia seeking injunction, restraining them 

from using or distributing Plaintiff’s information, restraining Defendant from publishing any derogatory or 

defamatory statements against the Plaintiff and for damages in the sum of INR 3,00,00,000/- (Rupees Three 

Crores). The Plaintiff along with the present suit had also filed an application seeking interim injunction which 

was granted in favour of the Plaintiff and also in favour of the Defendant vide Order dated July 27, 2021 by this 

Hon’ble Court. Thereafter, the Plaintiff has filed an application under Order XXXIX Rule 2A read with Section 

151 of the Code of Civil Procedure, 1908 (“Disobedience Application”) dated November 24, 2021 for 

disobedience of injunction granted vide order dated July 27, 2021 against Defendant and against me (as 

Contemnor No. 5 of 7 Contemnors). No specific allegations have been made against me in the Disobedience 

Application. The matter is currently pending. 

 

Litigations by our Directors   

 

Criminal litigations 

 

Nil  

 

Other material litigations  

 

Nil  

 

D. Litigation involving our Subsidiaries  

 

Litigation against our Subsidiaries 

 

Criminal litigations 

 

Nil  

 

Actions by statutory or regulatory authorities  

 

Nil  

 

Other material litigations  

 

Nil  

 

Litigations by our Subsidiaries 

 

Criminal litigations 

 

Nil  

 

Other material litigations 

 

Nil  

 

E. Tax proceedings against our Company, Subsidiaries, Promoter and Directors 

 

Set out herein below are details of claims relating to direct and indirect taxes involving our Company, 

Subsidiaries, Promoter and Directors. 

 

 

 



 

 

Nature of case Number of cases Demand amount involved* (in ₹ million) 

Company  

Direct tax 5 17.54 

Indirect tax 3 17.31 

Subsidiaries  

Direct tax Nil  Nil  
Indirect tax Nil  Nil  
Promoter 

Direct tax Nil  Nil  
Indirect tax Nil  Nil  
Directors 

Direct tax Nil  Nil  
Indirect tax Nil  Nil  

*To the extent quantifiable 

 

F. Outstanding dues to creditors  

 

As per the Materiality Policy, a creditor of our Company, shall be considered to be material (“Material 

Creditors”) for the purpose of disclosure in this Red Herring Prospectus, if an amount due to such creditor from 

our Company is exceeds 5 % of the consolidated trade payables of our Company as at and for the latest financial 

period for which financial information is disclosed in this Red Herring Prospectus, being  September 30, 2022. 

Accordingly, 5% of the consolidated trade payables of our Company as at and for September 30, 2022 is ₹ 11.89 

million.  Based on this criterion, details of outstanding dues (trade payables) owed to micro, small and medium 

enterprises (as defined under Section 2 of the Micro, Small and Medium Enterprises Development Act, 2006), 

material creditors and other creditors exceeding ₹ 11.89 million as at September 30, 2022 are as follows:  

 
S. No. Type of creditor No. of cases Amount outstanding (in 

₹) million 

1. Dues to micro, small and medium enterprises  7 5.12 

2. Dues to Material Creditor(s)  2 25.77 

3. Dues to other creditors 341 206.86 

 Total  350 237.75 

 

The details pertaining to outstanding dues to Material Creditors, along with the name and amount involved for 

each such Material Creditors, are available on the website of our Company at 

https://www.kfintech.com/disclosures/. It is clarified that such details available on our Company’s website do 

not form a part of this Red Herring Prospectus and should not be deemed to be incorporated by reference. 

Anyone placing reliance on any source of information including our Company’s website, www.kfintech.com 

would be doing so at their own risk.  

 

G. Material Developments 

 

Except as disclosed in “Management’s Discussion and Analysis of Financial Condition and Results of 

Operations” on page 389, there have been no material developments, since the date of the last financial 

statements disclosed in this Red Herring Prospectus, any circumstances, which materially and adversely affect, 

or are likely to affect our trading or profitability of our Company or the value of our assets or our ability to pay 

our liabilities within the next 12 months. 

 

 

https://www.kfintech.com/disclosures/


 

 

 

GOVERNMENT AND OTHER APPROVALS  

 

We have set out below an indicative list of approvals obtained by our Company which are considered material 

and necessary for the purpose of undertaking our business activities. In view of these material approvals, our 

Company can undertake this Offer, and can undertake its business activities. Other than as stated below, no 

further material approvals from any regulatory authori ty are required to undertake the Offer or continue such 

business activities. In addition, certain of our material approvals may have expired or may expire in the 

ordinary course of business, from time to time and applications for renewal of such expired approvals are 

submitted in accordance with applicable requirements and procedures. For details in connection with the 

applicable regulatory and legal framework, see “Key Regulations and Policies” and “Risk Factors” on page 

251 and 30. 

 

1. Incorporation  details of our Company 

 

(i) Our Company was incorporated on June 8, 2017 under the Companies Act, 2013 as ‘KCPL Advisory 

Services Private Limited’. 

 

(ii)  Fresh certificate of incorporation dated August 10, 2017 issued by the RoC, consequent upon the 

change of the name of our Company from ‘KCPL Advisory Services Private Limited’ to ‘Karvy 

Fintech Private Limited’.  

 

(iii)  Fresh certificate of incorporation dated December 5, 2019 issued by the RoC, consequent upon the 

change of the name of our Company from ‘Karvy Fintech Private Limited’ to ‘KFin Technologies 

Private Limited.  

 

(iv) Fresh certificate of incorporation dated February 24, 2022 issued by the RoC, consequent upon the 

change of the name of our Company from ‘KFin Technologies Private Limited’ to ‘KFin Technologies 

Limited, pursuant to conversion of our Company from a private limited company to a public limited 

company.  

 

2. Approvals in relation to the Offer 

 

For details regarding the approvals and authorizations obtained by our Company in relation to the Offer, see 

“Other Regulatory and Statutory Disclosures – Authority for the Offer” on page 437.  

 

3. Material approvals in relation to our business and operations  

 

(i) Our Company has been granted a permanent certificate of registration dated December 24, 2019, 

bearing registration number INR000000221, by SEBI to carry on the business as a registrar to an issue 

and share transfer agent under Category-I, pursuant to the SEBI RTA Regulations.  

 

(ii)  Our Company has been issued a certificate of registration dated March 10, 2022, bearing registration 

code CRA02, by the PFRDA as a central recordkeeping agency, pursuant to the PFRDA (CRA) 

Regulations, 2015, and such certificate is valid upto June 13, 2026. 

 

(iii)  Our Company has been issued a certificate of importer-exporter code (IEC) by the Ministry of 

Commerce and Industry dated January 11, 2019. 

 

(iv) Our Company has been issued a letter of authorisation dated January 31, 2022 to undertake 

administration services and asset management support services from International Financial Services 

Centres Authority (IFSCA). The authorisation number is IFSCA/2021-22/AS/00010/0026. 

 

(v) The Legal Entity Identifier code of our Company is 335800GNCGJJ76Z17N17 and is valid upto May 

18, 2023. 

 



 

 

4. Material labour/employment related approvals  

 

(i) Registration no. APHYD0044343000 issued by the Employees’ Provident Fund Organisation, India 

under the EPF Act,  

 

(ii)  Registrations issued by the Employees’ State Insurance Corporation, India under the ESI Act, for the 

states where our business operations are spread. 

 

(iii)  We are required to obtain a certificate of establishment issued by the labour departments of the 

respective state governments where the Registered and Corporate Office and branches of our Company 

are located under the provisions of the relevant state specific legislations on shops and establishments. 

We have obtained the relevant shops and establishment registrations under the applicable provisions of 

the shops and establishments legislations of the relevant state for our Registered and Corporate Office 

and branches in India. Certain approvals may have lapsed in their normal course and we have either 

made applications to the appropriate authorities for renewal of such licenses/approvals or are in the 

process of making such applications. 

 

5. Tax related and other material approvals 

 

(i) Our PAN is AAGCK6303B. 

(ii)  Our tax deduction account number is HYDK08750A. 

(iii)  Registration certificates issued under the relevant goods and service tax acts, and the professional tax 

acts of the respective states where our branches are located.  

 

6. Material approvals applied for but not received 

 

(i) Pursuant to change in the name of our Company as mentioned in “Incorporation details of our 

Company (iv)” above, we will file certain applications / intimations for issuance of fresh approvals or 

to take on record the change of name in various licenses obtained from regulatory or statutory 

authorities under the applicable laws, as applicable.  

 

(ii)  Our Company has submitted an application dated October 17, 2022 to the NSDL for permanent 

registration as a participant of NSDL, pursuant to the SEBI Depositories Regulations and SEBI circular 

no. CIR/MIRSD/5/2014 dated December 30, 2014. 

 

7. Material approvals expired and yet to be renewed 

 

As on the date of this Red Herring Prospectus, there are no material approvals that have expired that have 

not been renewed by our Company.  

 

8. Material approvals required but not obtained or applied for  

 

As on the date of this Red Herring Prospectus, there are no material approvals required by our Company, 

which have not been obtained or applied for. 

 

9. Intellectual property rights  

 

Our Company has 20 registered trademarks under various classes including 9, 35, 36, 42, including our 

name and logo. Further, our Company has filed application for one trademark, which is pending for 

registration. 

 

For details in relation to our Company’s intellectual property rights, see “Our Business – Intellectual 

Property” on page 248.  



 

 

OUR GROUP COMPANIES 
 

As per the SEBI ICDR Regulations, the term ‘group companies’, shall include (a) such companies (other than 

promoter(s) and subsidiaries) with which there were related party transactions (as covered under the applicable 

accounting standards (i.e., Ind AS 24 issued by the Institute of Chartered Accountants of India), during the 

period for which financial information is disclosed in the relevant Offer Document, and (b) any other companies 

as considered “material” by the Board pursuant to the materiality policy. Accordingly, for (a), all such 

companies other than our Promoter and our Subsidiaries with which our Company had related party transactions 

during the period covered in the Restated Consolidated Financial Information shall be considered as group 

companies, in terms of the SEBI ICDR Regulations. For the purposes of (b) above, in accordance with the 

Materiality Policy, a company,  shall be considered “material”, and will be disclosed as a ‘Group Company’ in 

the Offer Document if such company forms a part of the Promoter Group and with which there were 

transactions in the most recent financial year (or relevant sub period, if applicable), which, individually or in the 

aggregate, exceed 5% of revenue from operations of our Company, as per the Restated Consolidated Financial 

Information for such period, i.e., ₹ 319.75 million. For the purposes of (b) above, the Board, pursuant to the 

Materilaity Policy, has decided that apart from the group companies identified as per the SEBI ICDR Regulations, 

none of the other companies shall be considered material and disclosed as a Group Company. 

 

Our Company had certain related party transactions with (i) Compar; (ii) KSBL; (iii) KDMSL, (iv) Ochre & 

Black Private Limited, and (v) Krishna Institute of Medical Sciences Limited, during the Financial Years ended 

March 31, 2022, 2021 and 2020, For details, see “Financial Information” on page 302. However, amongst the 

above-mentioned entities, (i) Compar; (ii) KSBL; and (ii i) KDMSL, ceased to be related parties of our Company 

from the date of the resignation of C. Parthasarathy from our Board, i.e., November 23, 2019 and we do not 

have the consent and/or the requisite information, confirmations and undertakings pertaining to these companies 

to include each of them as a ‘group company’ of our Company. Additionally, SEBI has pursuant to its letter 

dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-1/P/OW/2022/52552/1 in response 

to our exemption application dated August 17, 2022 read with the addendum to the exemption application dated 

October 4, 2022, granted an exemption under Regulation 300(1)(c) of the SEBI ICDR Regulations in respect of 

the disclosure of information and confirmations required from KDMSL, KSBL and Compar, Group Companies 

of the Company under the SEBI ICDR Regulations, to the extent not available or accessible to the Company 

from publicly available information published on the websites of government and regulatory bodies / authorities 

and stock exchanges. Accordingly, the disclosures pertaining to (i) Compar; (ii) KSBL and (iii ) KDMSL 

included in this Red Herring Prospectus are based solely on certain publicly available information published on 

the websites of the government and regulatory bodies / authorities and stock exchanges, only to the extent 

available and accessible to our Company (“Publicly Available Information”). However, our Company is not 

able to ascertain that these disclosures, or any other confirmations included in this Red Herring Prospectus are 

complete or up-to-date. Further, the disclosures, or any other confirmations made in relation to Compar, KSBL 

and KDMSL included in this Red Herring Prospectus are not updated as on the date of this RHP. For further 

details, see “Risk Factors - Certain of our Group Companies have not consented to the inclusion of, nor have 

they provided, information or any confirmations or undertakings pertaining to themselves, which are required 

to be disclosed in relation to Group Companies under the SEBI ICDR Regulations in this Red Herring 

Prospectus. Consequently, we cannot assure you that the disclosures relating to such Group Companies are 

complete or up-to-date.” on page 49.  

 

Accordingly, set forth below are our Group Companies as on the date of the Red Herring Prospectus:  

 

(a) Krishna Institute of Medical Sciences Limited;  

(b) Ochre & Black Private Limited; 

(c) Karvy Stock Broking Limited; 

(d) Karvy Data Management Services Limited; and 

(e) Compar Estates and Agencies Private Limited. 

 

In accordance with the SEBI ICDR Regulations, certain financial information in relation to certain of our Group 

Companies for the previous three financial years, extracted from their respective audited financial statements (as 

applicable) are available at the respective websites indicated below. Our Company is providing links to such 

websites solely to comply with the requirements specified under the SEBI ICDR Regulations. The financial 

information for (i) Compar; (ii) KSBL; and (iii) KDMSL is included in this Red Herring Prospectus and the same 

are not uploaded on the websites of our Company.  

 

 

 



 

 

A. Details of our Group Companies  

 

1. Krishn a Instit ute of Medical Sciences Limited (“KIMSL ”) 

 

Corporate Information  

 

KIMSL was incorporated on July 26, 1973 as a private limited company with the Registrar of Companies, 

Telangana at Hyderabad under the Companies Act, 1956. The registered office of KIMSL is D. No. 1-8-

31/1, Minister’s Road, Secunderabad, Telangana- 500003, India. The corporate identity number of KIMSL 

is L55101TG1973PLC040558. KIMSL  is engaged in the business of rendering medical and healthcare 

services, as authorized by our memorandum of association. 

 

Financial Performance 

 

The details of the reserves (excluding revaluation reserves), sales, profit/(loss) after tax, basic earnings per 

share, diluted earnings per share and Net Asset Value (NAV) per equity share derived from the audited 

financial statements of KIMSL for Fiscals ended March 31, 2022, March 31, 2021 and March 31, 2020 in 

terms of the SEBI ICDR Regulations are available on its website at 

https://www.kimshospitals.com/stakeholder-relations/.  

 

2. Ochre and Black Private Limited  (“OBPL”)  

 

Corporate Information  

 

OBPL was incorporated on December 10, 2018 as a private limited company with the Registrar of 

Companies Maharashtra at Mumbai under the Companies Act, 2013. The registered office of OBPL is Plot 

No. R-847/1/1, TTC Ind. Area, MIDC, Rabale, Navi Mumbai 400701, Maharashtra, India. The corporate 

identity number of OBPL is U18209MH2018PTC318048. OBPL is engaged in the business of retailing 

apparel and accessories in India, as authorized by our memorandum of association.  

 

Financial Performance 

 

OBPL does not have a website. Accordingly, the details of the reserves (excluding revaluation reserves), 

sales, profit/(loss) after tax, basic earnings per share, diluted earnings per share and net asset value based on 

audited financial statements of OBPL for Fiscals ended March 31, 2022, March 31, 2021 and March 31, 

2020 in terms of the SEBI ICDR Regulations are available on the website of our Company at 

https://www.kfintech.com/disclosures/. 

  

3. Compar Estates and Agencies Private L imi ted (“Compar”) 

 

Corporate Information  

 

Compar was incorporated on March 19, 1981 under Companies Act, 1956, and is registered with the 

Registrar of Companies, Telangana at Hyderabad. The registered office of Compar is Plot No-648, Road 

No-34, Jubilee Hill s Hyderabad, Telangana – 500033, India. The corporate identity number of Compar is 

U65993TG1981PTC002964. As per the latest annual filings for the year 2019-2020 the description of main 

activity group is “Construction” and description of business activity is “Buildings”. 

 

Financial Performance 

 

The details of the reserves (excluding revaluation reserves), sales, profit/(loss) after tax, basic earnings per 

share, diluted earnings per share and net asset value based on audited standalone financial statements of 

Compar for Fiscals  ended March 31, 2020, March 31, 2019 and March 31, 2018 (being the last three Fiscals 

for which financial information of Compar is available on the website of MCA, as certified by Mahadev 

Tirunagiri, Company Secretary in the search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii) June 

7, 2022, and (iv) February 10, 2022, each issued by it in this regard) in terms of the SEBI ICDR Regulations 

are as under:  

 

 

 

 

https://www.kfintech.com/disclosures/


 

 

(₹ in million) 
Particulars For the Fiscals ended 

March 31, 

2020 

March 31, 

2019 

March 31, 

2018 

Reserves (excluding revaluation reserves) 772.72 643.75 122.19 

Sales - - - 

Profit/(loss) after tax 128.98 521.55 (5.51) 

Basic earnings per share 348.59 1,490.16 (22.21) 

Diluted earnings per share 348.59 1,490.16 (22.21) 

Net asset value per equity share 2,249.79 2,221.27 1,018.76 

 

4. Karvy Stock Broking Li mited (“KSBL”) 

 

Corporate Information  

 

KSBL was incorporated on March 30, 1995 under Companies Act, 1956, and is registered with the 

Registrar of Companies, Telangana at Hyderabad. The registered office of KSBL is Karvy Millennium, Plot 

No.31/P, Nanakramguda Financial District, Gachibowli Hyderabad Rangareddi, Telangana – 500032, India. 

The corporate identity number of KSBL is U67120TG1995PLC019877. As per the latest annual filings for 

the year 2018-2019 the description of main activity group is “Financial and Insurance Service” and 

description of business activity is “Financial Advisory, Brokerage and Consultancy Services and Other 

Financial Activities”. 

 

Financial Performance 

 

The details of the reserves (excluding revaluation reserves), sales, profit/(loss) after tax, basic earnings per 

share, diluted earnings per share and net asset value based on audited standalone financial statements of 

KSBL for Fiscals ended March 31, 2019, March 31, 2018 and March 31, 2017 (being the last three Fiscals 

for which financial information of KSBL is available on the website of MCA, as certified by Mahadev 

Tirunagiri, Company Secretary in the search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii) June 

8, 2022 and executed on June 9, 2022, and (iv) February 10, 2022 ) in terms of the SEBI ICDR Regulations 

are as under: 

(₹ in million) 
Particulars For the Fiscals  

March 31, 

2019 

March 31, 

2018 

March 31, 

2017 

Reserves (excluding revaluation reserves) 4,317.36 4,112.28 3,909.66 

Sales 5,097.84 5,076.64 3,554.83 

Profit/(loss) after tax 205.08 202.63 168.04 

Basic earnings per share 90.9 89.81 74.48 

Diluted earnings per share 90.9 89.81 74.48 

Net asset value per equity share 1,923.66 1,832.76 1,742.94 

 

5. Karvy Data Management Services Limited (“KDMSL”) 

 

Corporate Information  

 

KDMSL was incorporated on April 21, 2008 under Companies Act, 1956, and is registered with the 

Registrar of Companies, Telangana at Hyderabad. The registered office of KDMSL is Karvy Gateway, Plot 

No. 38 & 39, Nanakramguda, Financial District, Gachibowli Hyderabad Rangareddi, Telangana – 500032, 

India. The corporate identity number of KDMSL is U72300TG2008PLC058738. As per the latest annual 

filings for the year 2019-2020 the description of main activity group is “Professional, Scientific and 

Technical” and description of business activity is “Other Professional, Scientific and Technical activities”. 

 

Financial Performance 

 

The details of the reserves (excluding revaluation reserves), sales, profit/(loss) after tax, basic earnings per 

share, diluted earnings per share and net asset value based on audited standalone financial statements of 

KDMSL for Fiscals ended March 31, 2020, March 31, 2019 and March 31, 2018 (being the last three Fiscals 

for which financial information of KDMSL is available on the website of MCA, as certifi ed by Mahadev 

Tirunagiri, Company Secretary in the search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii) June 

7, 2022, and (iv) February 10, 2022) in terms of the SEBI ICDR Regulations are as under: 



 

 

 

 

(₹ in million) 
Particulars For the Fiscals  

March 31, 

2020 

March 31, 

2019 

March 31, 

2018 

Reserves (excluding revaluation reserves) 2,389.59 2,504.60 2,091.08 

Sales 3,825.35 7,532.63 7,053.23 

Profit/(loss) after tax 163.97 325.52 303.21 

Basic earnings per share 6.83 14.15 15.15 

Diluted earnings per share 6.83 14.15 15.15 

Net asset value per equity share 109.57 114.36 100.92 

 

B. Litigation  

 

Except as disclosed in “Outstanding Litigation and Material Developments” on page 423, our Board, 

pursuant to the Materiality Policy, has determined that (i) any pending litigation involving Compar (based 

solely on Publicly Available Information) will not have a material impact on our Company, since (a) 

Compar has ceased to be a related party of our Company from the date of the resignation of C. 

Parthasarathy from our Board i.e., November 23, 2019, (b) based on Publicly Available Information, our 

Company is not impleaded as a party to any pending proceedings involving Compar, despite Compar being 

a Shareholder, (c) our Company has not received any notice for impleading our Company as a party to any 

pending proceedings from any party to the proceedings, the concerned court / tribunal or any regulatory or 

government authority or the stock exchanges, and (c) the transactions entered into by our Company with 

Compar since November 23, 2019 were not based on any revenue sharing agreement, nor has our Company 

received any consideration from Compar pursuant to such transactions; and (ii) any pending litigation 

involving KSBL and/or KDMSL will not have a material impact on our Company, since (a) KSBL and 

KDMSL have ceased to be related parties of our Company from the date of the resignation of C. 

Parthasarathy i.e., November 23, 2019, (b) based on Publictly Available Information, our Company is not 

impleaded as a party to any proceedings involving KSBL and KDMSL, (iii) our Company has not received 

any notice for impleading our Company as a party to any pending proceedings from any party to the 

proceedings, the concerned court / tribunal or any regulatory or government authority or the Stock 

Exchanges, and (c) the transactions entered into by our Company with KSBL and/or KDMSL since 

November 23, 2019 were not based on any revenue sharing agreement, nor has our Company received any 

consideration from KSBL and/or KDMSL pursuant to such transactions. For details of the material 

outstanding litigation involving our Group Companies in accordance with the Materiality Policy, see 

“Outstanding Litigation and Material Developments” on page 423. 

 

For further details, please see “Risk Factors - Certain of our Group Companies have not consented to the 

inclusion of, nor have they provided, information or any confirmations or undertakings pertaining to 

themselves, which are required to be disclosed in relation to Group Companies under the SEBI ICDR 

Regulations in this Red Herring Prospectus. Consequently, we cannot assure you that the disclosures relating 

to such Group Companies are complete or up-to-date” on page 49. 

 

C. Common pursuits 

 

Except for KSBL, none of our Group Companies have common pursuits similar to that of our Company.  

 

D. Related business transactions within our Group Companies and significance on the financial 

performance of the Company 

 

Other than the transactions disclosed in “Related Party Transactions” on page 388, there are no other 

related business transactions between Group Companies and our Company.  

 

E. Business Interest 

 

Except as disclosed in “Related Party Transactions” on page 388, and the transactions entered into with 

Compar, KSBL and KDMSL after they ceased to be related parties of our Company w.e.f November 23, 

2019, in the ordinary course of the business and at arms’ length, as stated below, our Group Companies do 

not have any business interest in our Company: 

 



 

 

 

(₹ in million) 
Name of 

the 

Group 

Company 

Nature of the transaction Transaction in 

the capacity of  

Date of last 

transaction 

 Amount of 

Transaction  

KDMSL  Desktops Rental Charges Vendor April 15, 2021 0.32  

Front Office Facilities processing 

fees*  

Customer March 31, 2022 0.01  

KSBL  Debit note for Sale of UPS Vendor April 9, 2021 0.01  

Fee for communication services Customer December 31, 2019 0.38  

*Our Company has issued an invoice for an amount of ₹0.01 million to KDMSL towards front office facilities 

processing fee for the month of March 2022, pursuant to an agreement dated May 30, 2013 (including amendments 

thereof) between  Karvy Computershare Private Limited (which merged into our Company pursuant to the Scheme of 

Amalgamation) (“KCPL”) and KDMSL, whereby KCPL had agreed to provide front office services to KDMSL and 

assist KDMSL in providing services to certain intermediaries and its clients. During the FY 2021-22, the Company has 

invoiced a total amount of INR 1.31 lakhs, however, due to non-receipt of payment from KDMSL for the FY 2022, our 

Company has stopped rendering services to intermediaries and clients of KDMSL w.e.f., April 1, 2022, and therefore 

discontinued raising invoices to KDMSL from April 1, 2022.  

 

For further details on risks in relation to transactions being entered into with related parties, see “Risk 

Factors - We have in the past entered into related party transactions and may continue to do so in the 

future, which may potentially involve conflicts of interest with our Shareholders” on page 58. 

 

F. Nature and extent of interest of our Group Companies. 

 

a) In the promotion of our Company 

 

Our Group Companies do not have any interest in the promotion of our Company. 

 

b) In the properties acquired by us in the preceding three years before the date of this Red Herring 

Prospectus or proposed to be acquired by our Company 

 

Our Group Companies are not interested in the properties acquired by us in the three years preceding 

the filing of this Red Herring Prospectus or proposed to be acquired by us as on the date of this Red 

Herring Prospectus. 

 

c) In transactions for acquisition of land, construction of building and supply of machinery 

 

Our Group Companies are not interested in any transactions for the acquisition of land, construction of 

building or supply of machinery. 

 

 

 



 

 

 

OTHER REGULATORY AND STATUTORY DISCLOSURES  

 

Authority for t he Offer 

 

Our Board of Directors, at its meeting dated March 24, 2022, has authorized the Offer. Further, our Board of 

Directors have taken on record the consent of the Promoter Selling Shareholder to participate in the Offer for 

Sale pursuant to its resolutions dated March 24, 2022 and December 10, 2022. 

 

Our Board and the IPO Committee have approved the Draft Red Herring Prospectus in its meetings dated March 

30, 2022 and March 31, 2022, respectively. This Red Herring Prospectus has been approved by our Board of 

Directors, at its meeting dated December 10, 2022. 

 

The Promoter Selling Shareholder has confirmed and approved its participation in the Offer for Sale in relation 

to its portion of the Offered Shares, as set out below: 

 
S. 

No. 

Name of the Promoter Selling 

Shareholder  

No. of Offered Shares Date of 

Promoter 

Selling 

Shareholder’s 

consent letter 

Date of corporate 

authorization/board 

resolution 

1.  General Atlantic Singapore Fund Pte. 

Ltd. 

[•] Equity Shares for 

an aggregate amount of 

up to ₹ 15,000 million 

December 1, 

2022 
March 14, 2022 

  

Our Company has received in-principle approvals from BSE and NSE for the listing of the Equity Shares 

pursuant to letters dated June 16, 2022. 

 

Prohibiti on by SEBI, RBI  or other Governmental Authori ties 

 

Our Company, Subsidiaries, Promoter, members of the Promoter Group, Directors, persons in control of our 

Company and the persons in control of our Promoter are not prohibited from accessing the capital market or 

debarred from buying, selling or dealing in securities under any order or direction passed by the SEBI or any 

securities market regulator in any other jurisdiction or any other authority/court.  

 

None of the companies with which our Promoter and Directors are associated with as promoters, directors or 

persons in control have been debarred from accessing capital markets under any order or direction passed by 

SEBI or any other authorities. 

Except for Jaideep Hansraj who is a director of Kotak Securities Limited and Kotak Mahindra Financial 

Services Limited (registered with Abu Dhabi Global Markets), none of our Directors are, in any manner, 

associated with the securities market and there is no outstanding action initiated by SEBI against the Directors 

of our Company in the past five years preceding the date of this Red Herring Prospectus. 

 

Our Company, Promoter or Directors have neither been declared as Wilful Defaulters nor as Fraudulent 

Borrowers by any bank or financial institution or consortium thereof in accordance with the guidelines on wilful 

defaulters or a fraudulent borrower issued by the RBI. 

 

Our Promoter or Directors have not been declared as fugitive economic offenders. 

 

Confirmation under Companies (Significant Beneficial Owners) Rules, 2018 

 

Our Company, our Promoter (who is also Promoter Selling Shareholder), our Directors and members of 

Promoter Group confirm that they are in compliance with the Companies (Significant Beneficial Owners) Rules, 

2018, to the extent applicable, as on the date of this Red Herring Prospectus. 

 

Eligibili ty for the Offer  

 

Our Company is eligible for the Offer in accordance with Regulation 6(2) of the SEBI ICDR Regulations, which 

states the following: 

 



 

 

“An issuer not satisfying the condition stipulated in sub-regulation (1) shall be eligible to make an initial public 

offer only if the issue is made through the book-building process and the issuer undertakes to allot at least 

seventy five per cent. of the net offer to qualified institutional buyers and to refund the full subscription money if 

it fails to do so.” 

 

We are an unlisted company not satisfying the conditions specified in Regulation 6(1) of the SEBI ICDR 

Regulations and are therefore required to meet the conditions detailed in Regulation 6(2) of the SEBI ICDR 

Regulations. 

 

We undertake to comply with Regulation 6(2) of the SEBI ICDR Regulations. Not less than 75% of the Offer is 

proposed to be allocated to QIBs and in the event that we fail to do so, the full Bid Amounts shall be refunded to 

the Bidders, in accordance with the SEBI ICDR Regulations and other applicable laws. 

 

The Promoter Selling Shareholder has, confirmed that it has held its portion of Offered Shares for a period of at 

least one year prior to the date of this Red Herring Prospectus and that it is in compliance with Regulation 8 of 

the SEBI ICDR Regulations and are eligible for being offered in the Offer for Sale. 

 

The Promoter Selling Shareholder confirms compliance with and will comply with the conditions specified in 

Regulation 8A of the SEBI ICDR Regulations, to the extent applicable. 

 

Further, in accordance with the conditions specified in Regulation 49(1) of the SEBI ICDR Regulations, our 

Company shall ensure that the number of Allottees in the Offer shall be not less than 1,000 failing which the 

entire application monies shall be refunded forthwith, in accordance with the SEBI ICDR Regulations and other 

applicable laws. 

 

Our Company confirms that it is in compliance with the conditions specified in Regulation 7(1) of the SEBI 

ICDR Regulations, to the extent applicable, and will ensure compliance with the conditions specified in 

Regulation 7(2) of the SEBI ICDR Regulations, to the extent applicable and will ensure compliance with the 

conditions specified in Regulation 7(2) of the SEBI ICDR Regulations, to the extent applicable 

 

Our Company is in compliance with the conditions specified in Regulation 5 of the SEBI ICDR Regulations. 

The details of compliance with Regulation 5 of the SEBI ICDR Regulations are as follows: 

 

(a) None of our Company, our Promoter (who is also Promoter Selling Shareholder), members of our 

Promoter Group or our Directors are debarred from accessing the capital markets by the SEBI. 

(b) None of our Promoter or Directors are promoters or directors of companies which are debarred from 

accessing the capital markets by the SEBI. 

(c) None of our Company, our Promoter or Directors is a Wilful Defaulter or a Fraudulent Borrower. 

(d) None of our Promoter or Directors has been declared a fugitive economic offender (in accordance with 

Section 12 of the Fugitive Economic Offenders Act, 2018). 

(e) There are no outstanding convertible securities of our Company or any other right which would entitle 

any person with any option to receive Equity Shares of our Company as on the date of this Red Herring 

Prospectus; 

(f) Our Company, along with the Registrar to the Offer, has entered into tripartite agreements dated March 

22, 2022 and March 21, 2022 with NSDL and CDSL, respectively, for dematerialization of the Equity 

Shares;  

(g) The Equity Shares of our Company held by our Promoter are in dematerialised form; and 

(h) The Equity Shares are fully paid-up and there are no partly paid-up Equity Shares as on the date of this 

Red Herring Prospectus. 
 

DISCLA IMER CLAUSE OF SEBI 

 

IT IS  TO BE DISTINCTLY  UNDERSTOOD THAT SUBMI SSION OF THE DRAFT RED HERRING 

PROSPECTUS TO SEBI SHOULD NOT IN ANY WAY BE DEEMED OR CONSTRUED THAT THE 

SAME HAS BEEN CLEARED OR APPROVED BY SEBI. SEBI DOES NOT TAKE ANY 

RESPONSIBILITY EITHER  FOR THE FINANCIAL SOUNDNE SS OF ANY SCHEME OR THE 

PROJECT FOR WHI CH TH E OFFER IS PROPOSED TO BE MADE OR FOR THE CORRECTNESS 

OF THE STATEMENTS MADE OR OPINIONS EXPRESSED IN THE DRAFT RED HERRING 

PROSPECTUS. ICICI SECURITIES LIMITED, KOTAK MAHINDRA CAPITAL C OMPANY 

LIMITED, J.P. MORGA N INDIA PRIVATE L IMITED, IIFL SE CURIT IES LIM IT ED AND 

JEFFERIES INDIA PRIVAT E LIMITED HAVE  CERTIFIED THAT THE DISCLOSURES MADE IN 



 

 

THE DRAFT RED HERRING PROSPECTUS ARE GENERALLY ADEQUATE AND ARE IN 

CONFORMITY WITH THE SECURITIES AND  EXCHANGE BOARD OF INDIA ( ISSUE OF 

CAPITAL AND DISCLOSURE REQUIREMENTS) REGULATIONS, 2018. THIS REQUI REMENT IS 

TO FACILITATE INVESTORS TO TAKE AN INFORMED DECISION FOR MAKING AN 

INVESTMENT IN THE PROPOSED OFFER. 

 

IT SHOULD ALSO BE CLEARLY UNDERSTOOD THAT W HILE THE COMPANY IS PRIMAR ILY 

RESPONSIBLE FOR THE CORRECTNESS, ADEQUACY AND DISCLOSURE OF ALL RELEVAN T 

INFORMATION IN THE DRAFT RED HERRING PROSPECTUS, THE BOOK RUNNING LEAD  

MANAGERS ARE EXPECTED TO EXERCISE DUE DILIGENCE TO ENSURE THAT THE 

COMPANY DISCHAR GES ITS RESPONSIBILITY ADE QUATELY IN THIS B EHALF AND 

TOWAR DS THIS PURPOSE, ICICI SECURITIE S LIMITED, KOTAK MAHINDRA  CAPITAL 

COMPANY LIMITED, J.P. MORGAN INDIA PRIVATE LIMITED, IIFL SECURITIES LIMITED 

AND JEFFERIES INDIA PRIVATE LIMITED  HAVE FURNISHED TO SEBI A DUE DILIGENCE 

CERTIFI CATE DATED MARCH 31, 2022, IN TH E FORMA T PRESCRIBED UNDER SCHEDULE V 

(FORM A) OF THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND 

DISCLOSURE REQUIREMENTS) REGULATIONS, 2018, AS AMENDED. 

 

THE FILING OF THE DRAFT RED  HERRING PROSPECTUS DOES NOT, HOWEVER, ABSOLVE 

THE COMPANY  FROM ANY LI ABILI TI ES UNDER THE COMPANIES A CT, 2013 OR FROM THE 

REQUIREMENT OF OBTAINING SUCH STATUTORY OR OTHER CLEARANCES AS MAY BE 

REQUIRED FOR THE PURPOSE OF THE PROPOSED OFFER. SEBI FURTHER RESERVES THE 

RIGHT TO TAKE UP , AT ANY POINT OF  TIME, WITH THE  BOOK RUNNING LEA D MA NAGERS 

ANY IRREGULARIT IES OR LAPSES IN THE DRAFT RED HERRING PROSPECTUS. 

 

All legal requirements pertaining to this Offer will be complied with at the time of filing of the Red Herring 

Prospectus with the RoC including in terms of Section 32 of the Companies Act. All  legal requirements 

pertaining to this Offer will be complied with at the time of filing of the Prospectus with the RoC including in 

terms of Sections 26, 32, 33(1) and 33(2) of the Companies Act. 

 

Disclaimer from our Company, our Promoter, Directors and Book Running Lead Managers 

 

Our Company, our Promoter, Directors and the Book Running Lead Managers accept no responsibility for 

statements made otherwise than in this Red Herring Prospectus or in the advertisements or any other material 

issued by or at our Company’s instance and anyone placing reliance on any other source of information, 

including our Company’s website https://www.kfintech.com, or the respective websites of our Subsidiaries, 

Promoter, members of Promoter Group or any affil iate of our Company would be doing so at his or her own 

risk.  

 

The Book Running Lead Managers accept no responsibility, save to the limited extent as provided in the Offer 

Agreement and as will be provided for in the Underwriting Agreement to be entered into between the 

Underwriters, the Promoter Selling Shareholder and our Company. 

 

All information shall be made available by our Company, the Promoter Selling Shareholder and the Book 

Running Lead Managers to the Bidders and the public at large and no selective or additional information would 

be made available for a section of the investors in any manner whatsoever, including at road show presentations, 

in research or sales reports, at the Bidding Centres or elsewhere. 

 

Bidders will be required to confirm and will be deemed to have represented to our Company, the Underwriters, 

the Book Running Lead Managers and their respective directors, officers, agents, affiliates, and representatives 

that they are eligible under all applicable laws, rules, regulations, guidelines and approvals to acquire the Equity 

Shares and will not sell, pledge, or transfer the Equity Shares to any person who is not eligible under any 

applicable laws, rules, regulations, guidelines and approvals to acquire the Equity Shares. Our Company, the 

Underwriters, the Book Running Lead Managers and their respective directors, officers, agents, affiliates, and 

representatives accept no responsibility or liability for advising any investor on whether such investor is eligible 

to acquire the Equity Shares. 

 

The Book Running Lead Managers and their respective associates and affiliates in their capacity as principals or 

agents may engage in transactions with, and perform services for, our Company, our Promoter, members of the 

Promoter Group, Subsidiaries, the Promoter Selling Shareholder and their respective directors and officers, 

group companies, affiliates or associates or third parties in the ordinary course of business and have engaged, or 



 

 

may in the future engage, in commercial banking and investment banking transactions with our Company, its 

directors, the Promoter, officers, agents, group companies, affiliates or associates or third parties, for which they 

have received, and may in the future receive, compensation.  

 

Disclaimer from the Promoter Selling Shareholder  

 

The Promoter Selling Shareholder accepts no responsibility for statements made otherwise than in this Red 

Herring Prospectus or in the advertisements or any other material issued by or at our Company’s instance and 

anyone placing reliance on any other source of information, including our Company’s website 

https://www.kfintech .com, or the respective websites of our Subsidiaries, Promoter, Promoter Group or any 

affil iate of our Company would be doing so at his or her own risk. The Promoter Selling Shareholder, its 

directors, affiliates, associates, and officers accept no responsibility for any statements made in this Red Herring 

Prospectus, other than those specifically made or confirmed by such Promoter Selling Shareholder in relation to 

itself as a Promoter Selling Shareholder and its portion of the Offered Shares. 

 

Bidders will be required to confirm and will be deemed to have represented to the Promoter Selling Shareholder 

and its directors, officers, agents, affiliates, and representatives that they are eligible under all applicable laws, 

rules, regulations, guidelines and approvals to acquire the Equity Shares and will not sell, pledge, or transfer the 

Equity Shares to any person who is not eligible under any applicable laws, rules, regulations, guidelines and 

approvals to acquire the Equity Shares. The Promoter Selling Shareholder and their respective directors, 

officers, agents, affiliates, and representatives accept no responsibility or liability for advising any investor on 

whether such investor is eligible to acquire the Equity Shares. 

 

Disclaimer in respect of Jurisdiction 

 

This Offer is being made in India to persons resident in India (who are competent to contract under the Indian 

Contract Act, 1872, as amended including Indian nationals resident in India, HUFs, companies, other corporate 

bodies and societies registered under the applicable laws in India and authorised to invest in equity shares, 

domestic Mutual Funds registered with SEBI, Indian financial institutions, commercial banks, regional rural 

banks, co-operative banks (subject to RBI permission), or trusts under applicable trust law and who are 

authorised under their constitution to hold and invest in shares, state industrial development corporations, 

insurance companies registered with IRDAI, public financial institutions as specified in Section 2(72) of the 

Companies Act, 2013, permitted provident funds (subject to applicable law) and pension funds, National 

Investment Fund, insurance funds set up and managed by army, navy or air force of Union of India, insurance 

funds set up and managed by the Department of Posts, GoI, systemically important NBFCs registered with the 

RBI) and permitted Non-Residents including FPIs and Eligible NRIs and AIFs that they are eligible under all 

applicable laws and regulations to purchase the Equity Shares. This Red Herring Prospectus does not constitute 

an offer to sell or an invitation to subscribe to Equity Shares offered hereby, in any jurisdiction to any person to 

whom it is unlawful to make an offer or invitation in such jurisdiction. Any person into whose possession this 

Red Herring Prospectus comes is required to inform him or herself about, and to observe, any such restrictions. 

Any dispute arising out of this Offer will be subject to the jurisdiction of appropriate court(s) in Hyderabad, 

India only.  

 

Neither the delivery of this Red Herring Prospectus nor the offer of the Offered Shares shall, under any 

circumstances, create any implication that there has been no change in the affairs of our Company or the 

Promoter Selling Shareholder since the date of this Red Herring Prospectus or that the information contained 

herein is correct as of any time subsequent to this date.  

 

Invitations to subscribe to or purchase the Equity Shares in the Offer will be made only pursuant to the Red 

Herring Prospectus if the recipient is in India or the preliminary offering memorandum for the Offer, which 

comprises the Red Herring Prospectus and the preliminary international wrap for the Offer, if the recipient is 

outside India. No person outside India is eligible to Bid for Equity Shares in the Offer unless that person 

has received the preliminary offering memorandum for the Offer, which contains the selling restrictions 

for th e Offer outside Indi a. 

 

Important In formation for Investors – Eligibilit y and Transfer Restrictions 

 

The Equity Shares offered in the Offer have not been, and will not be, registered under the U.S. Securities 

Act and may not be offered or sold within the United States, except pursuant to an exemption from, or in 

a transaction not subject to, the registration requirements of the U.S. Securities Act and accordingly, the 

Equity Shares are being offered and sold (i) within the United States solely to persons who are reasonably 



 

 

believed to be “qualified i nstitutional b uyers” (as defined in Rule 144A under the U.S. Securities Act) in 

transactions exempt from the registration requirements of the U.S. Securities Act, and (ii) outside the 

United States in “offshore transactions” as defined in and in reliance on Regulation S under the U.S. 

Securities Act and the applicable laws of the jurisdiction where those offers and sales occur.  

 

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other 

juri sdiction outside India and may not be issued or sold, and Bids may not be made by persons in any 

such jurisdiction, except in compliance with the applicable laws of such jurisdiction.  

 

Bidders are advised to ensure that any Bid from them does not exceed investment limi ts or maximum 

number of Equity Shares that can be held by them under applicable law.  

 

Disclaimer clause of BSE 

 

As required, a copy of the Draft Red Herring Prospectus was submitted to BSE. The disclaimer clause as 

intimated by BSE to our Company, post scrutiny of this Draft Red Herring Prospectus, is as follows: 

 

“BSE Limited (“the Exchange”) has given vide its letter dated June 16, 2022, permission to this Company to 

use the Exchange’s name in this offer document as one of the stock exchanges on which this company’s 

securities are proposed to be listed. The Exchange has scrutinized this offer document for its limited internal 

purpose of deciding on the matter of granting the aforesaid permission to this Company. The Exchange does not 

in any manner:  - 

 

A) warrant, certi fy or endorse the correctness or completeness of any of the contents of this offer document; or 

B) warrant that this Company’s securities will be listed or will continue to be listed on the Exchange; or 

C) take any responsibility for the financial or other soundness of this Company, its promoters, its management 

or any scheme or project of this Company; 

 

and it should not for any reason be deemed or construed that this offer document has been cleared or approved 

by the Exchange. Every person who desires to apply for or otherwise acquires any securities of this Company 

may do so pursuant to independent inquiry, investigation and analysis and shall not have any claim against the 

Exchange whatsoever by reason of any loss which may be suffered by such person consequent to or in 

connection with such subscription/acquisition whether by reason of anything stated or omitted to be stated 

herein or for any other reason whatsoever” 

 

Disclaimer clause of the NSE 

 

As required, a copy of the Draft Red Herring Prospectus was submitted to the NSE. The disclaimer clause as 

intimated by NSE to our Company, post scrutiny of this Draft Red Herring Prospectus, is as follows: 

 

“As required, a copy of this Offer Document has been submitted to National Stock Exchange of India Limited 

(hereinafter referred to as NSE). NSE has given vide its letter Ref.: NSE/LIST/1623 dated June 16, 2022, 

permission to the Issuer to use the Exchange’s name in this Offer Document as one of the Stock Exchanges on 

which this Issuer’s securiti es are proposed to be listed. The Exchange has scrutinized this draft offer document 

for its limited internal purpose of deciding on the matter of granting the aforesaid permission to this Issuer. It is 

to be distinctly understood that the aforesaid permission given by NSE should not in any way be deemed or 

construed that the offer document has been cleared or approved by NSE; nor does it in any manner warrant, 

certify or endorse the correctness or completeness of any of the contents of this offer document; nor does it 

warrant that this Issuer’s securities will be listed or will continue to be listed on the Exchange; nor does it take 

any responsibility for the financial or other soundness of this Issuer, its promoters, its management or any 

scheme or project of this Issuer. 

 

Every person who desires to apply for or otherwise acquire any securities of this Issuer may do so pursuant to 

independent inquiry, investigation and analysis and shall not have any claim against the Exchange whatsoever 

by reason of any loss which may be suffered by such person consequent to or in connection with such 

subscription /acquisition whether by reason of anything stated or omitted to be stated herein or any other 

reason whatsoever.” 

 

Li sting 

 

The Equity Shares issued through the Red Herring Prospectus are proposed to be listed on the Stock Exchanges. 



 

 

Application will be made to the Stock Exchanges for obtaining permission for listing and trading of the Equity 

Shares. NSE will be the Designated Stock Exchange with which the Basis of All otment will be finalised. 

 

The Company shall ensure that all steps for the completion of the necessary formalities for listing and 

commencement of trading of the Equity Shares at the Stock Exchanges are taken within six Working Days from 

the Bid/ Offer Closing Date or within such other period as may be prescribed. The Promoter Selling Shareholder 

confirms that it shall extend reasonable support and co-operation (to the extent of its portion of the Offered 

Shares) as required by law for the completion of the necessary formalities for listing and commencement of 

trading of the Equity Shares at the Stock Exchanges within six Working Days from the Bid/Offer Closing Date, 

or within such other period as may be prescribed. 

 

If the Company does not Allot the Equity Shares within six Working Days from the Bid/Offer Closing Date or 

within such timeline as prescribed by SEBI, all amounts received in the Public Offer Accounts will be 

transferred to the Refund Account and it shall be utilised to repay, without interest, all monies received from 

Bidders, failing which interest shall be due to be paid to the Bidders as prescribed under applicable law. 

 

Consents 

 

Consents in writing of: (a) the Promoter Selling Shareholder, our Directors, our Company Secretary and 

Compliance Officer, Banker(s) to the Company, legal counsels appointed for the Offer, the Book Running Lead 

Managers, the Registrar to the Offer, Statutory Auditors, the Independent Chartered Accountant, in their 

respective capacities, have been obtained; (b) consents of the the Syndicate Member, the Banker(s) to the Offer/ 

Escrow Collection Bank/ Refund Bank, Sponsor Banks, to act in their respective capacities, will be obtained and 

fi led along with a copy of the Red Herring Prospectus with the RoC as required under the Companies Act, and 

such consents, which have been obtained,  have not been withdrawn up to the time of delivery of this Red 

Herring Prospectus. 

 

Experts to the Offer  

 

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

 

i. Our Company has received written consent dated December 1, 2022 from BSR & Associates LLP, 

Chartered Accountants, to include their name as required under section 26 (5) of the Companies Act, 2013 

read with SEBI ICDR Regulations, in this Red Herring Prospectus, and as an “expert” as defined under 

section 2(38) of the Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and 

in respect of (i) their examination report dated November 17, 2022 on our Restated Consolidated Financial 

Information; and (ii) their report dated December 1, 2022 on the Statement of Possible Special Tax Benefits 

in this Red Herring Prospectus and such consent has not been withdrawn as on the date of this Red Herring 

Prospectus. However, the term “expert” shall not be construed to mean an “expert” as defined under the 

U.S. Securities Act; and 

 

ii.  Our Company has received written consent December 1, 2022, from the independent chartered accountant, 

namely M H A & Associates LLP to include their name in this Red Herring Prospectus and as an “expert” 

as defined under Section 2(38) of the Companies Act, 2013. 

 

Particulars regarding public or rights issues by our Company during the last five years  

 

Our Company has not made any public or rights issue during the last five years.  

 

Particulars regarding capital issues by our Company and listed group companies, subsidiaries or 

associate entity during the last three years 

 

Other than as disclosed in “Capital Structure” on page 95, our Company has not made any capital issues during 

the three years preceding the date of this Red Herring Prospectus. Further, our Company does not have any 

listed group companies, subsidiaries or associate companies.  

 

Commission and Brokerage paid on previous issues of the Equity Shares in the last five years 

 

Since this is the initial public issue of the Equity Shares, no sum has been paid or has been payable as 

commission or brokerage for subscribing to or procuring or agreeing to procure subscription for any of the 

Equity Shares for last five years by our Company. 



 

 

 

Performance vis-à-vis objects – Public/ rights issue of our Company 

 

Our Company has not undertaken any public or rights issue in the five years preceding the date of this Red 

Herring Prospectus. 

 

Performance vis-à-vis objects – Public/ rights issue of the listed subsidiaries/listed Promoter of our 

Company 

 

The securities of our Promoter and our Subsidiaries are not listed on any stock exchange. 

 

 



 

 

Price information of past issues handled by the Book Running Lead Managers 

 

A. ICICI Securities Limited  

 

1. Price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by ICICI Securities Limited  

 

Sr. 

No. 
Issue Name 

Issue Size 

(Rs. Mn.) 

Issue Price 

(Rs.) 

Listing 

Date 

Opening 

Price on 

Listing 

Date 

+/- % change in closing 

price, [+/- % change in 

closing benchmark]- 30th 

calendar days from listing 

+/- % change in closing price, 

[+/- % change in closing 

benchmark]- 90th calendar 

days from listing 

+/- % change in closing price, 

[+/- % change in closing 

benchmark]- 180th calendar 

days from listing 

1 

AGS Transact 

Technologies 

Limited^ 

6,800.00 175.00 

31-

JAN-

22 

176.00 -42.97%,[-3.05%] -28.63%,[-1.64%] -52.69%,[-0.77%] 

2 
Adani Wilmar 

Limited^^ 
36,000.00 230.00(1) 

08-

FEB-

22 

227.00 +48.00%,[-5.34%] +180.96%,[-4.95%] +193.26%,[+0.76%] 

3 
Vedant Fashions 

Limited^^ 
31,491.95 866.00 

16-

FEB-

22 

935.00 +3.99%,[-0.20%] +14.53%,[-8.54%] +37.67%,[+2.17%] 

4 

Life Insurance 

Corporation of 

India  ̂

2,05,572.31 949.00(2) 

17-

MAY -

22 

867.20 -27.24%,[-3.27%] -28.12%,[+9.47%] -33.82%,[+13.76%] 

5 

Prudent Corporate 

Advisory Services 

Limited^ 

4,282.84 630.00(3) 

20-

MAY -

22 

660.00 -20.71%,[-5.46%] -2.10%,[+10.92%] +26.23%,[+13.89%] 

6 
Paradeep Phosphates 

Limited  ̂
15,017.31 42.00 

27-

MAY -

22 

43.55 -10.24%,[-3.93%] +27.50%,[+7.65%] +31.19%,[+11.91%] 

7 
Syrma SGS 

Technology Limited̂ 
8,401.26 220.00 

26-

AUG-

22 

262.00 

+31.11%[-1.25%] +29.20%,[+4.55%] NA*  

8 
Fusion Micro 

Finance Limited^ ̂
11,039.93 368.00 

15-

NOV-

22 

359.50 

NA*  NA*  NA*  

9 
Five Star Business 

Finance Limited̂^ 
15,885.12 474.00 

21-

NOV-

22 

468.80 

NA*  NA*  NA*  

10 
Archean Chemical 

Industries Limited̂^ 
14,623.05 407.00 

21-

NOV-

22 

450.00 NA*  NA*  NA*  

*Data not available. 



 

 

^BSE as designated stock exchange 
^^NSE as designated stock exchange 

(1) Discount of Rs. 21 per equity share offered to eligible employees. All calculations are based on Issue Price of Rs. 230.00 per equity share. 

(2) Discount of Rs. 45 per equity share offered to eligible employees and Retail Individual Bidders. Discount of Rs. 60 per equity share offered to eligible policyholders. All calculations are 

based on Issue Price of Rs. 949.00 per equity share 

(3) Discount of Rs. 59 per equity share offered to eligible employees. All calculations are based on Issue Price of Rs. 630.00 per equity share. 
 

2. Summary statement of price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by 

ICICI Securities Limited 

 

Financial 

Year 

Total 

no. of 

IPOs 

Total 

amount 

of funds 

raised 

(Rs. 

Mn.) 

No. of IPOs trading at discount - 

30th calendar days from listing 

No. of IPOs trading at premium - 

30th calendar days from listing 

No. of IPOs trading at discount - 

180th calendar days from listing 

No. of IPOs trading at premium - 

180th calendar days from listing 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

2022-23* 
7 2,74,821.

82  

- 1 2 - 1 - - 1 - - 2 - 

2021-22 26 
7,43,520.

19 
- 3 6 6 4 7 3 4 5 5 4 5 

2020-21 14 
1,74,546.

09 
- - 5 5 2 2 - 1 3 5 3 2 

*  This data covers issues up to YTD 

 

Notes: 

1. Data is sourced either from www.nseindia.com or www.bseindia.com, as per the designated stock exchange disclosed by the respective Issuer Company.  

2. Similarly, benchmark index considered is “NIFTY 50” where NSE is the designated stock exchange and “S&P BSE SENSEX” where BSE is the designated stock exchange, as 

disclosed by the respective Issuer Company. 

3. 30th, 90th, 180th calendar day from listed day have been taken as listing day plus 29, 89 and 179 calendar days, except wherever 30th, 90th, 180th calendar day is a holiday, in which case 

we have considered the closing data of the previous trading day. 
 

B. Kotak Mahindra Capital Comp any Limited 

 

1. Price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by Kotak Mahindra Capital 

Company Limited  

 

S. 

No. 
Issue name 

Issue size 

(₹ million) 

Issue 

price 

(₹) 

Listing date 

Opening 

price on 

listing 

date 

(in ₹) 

+/- % change in closing 

price, [+/- % change in 

closing benchmark]- 

30th calendar days from 

listing 

+/- % change in 

closing price, [+/- % 

change in closing 

benchmark]- 90th 

calendar days from 

listing 

+/- % change in 

closing price, [+/- % 

change in closing 

benchmark]- 180th 

calendar days from 

listing 

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


 

 

1.  Five-Star Business Finance Limited 15,934.49 474 November 21, 2022 468.80 Not Applicable Not Applicable Not Applicable 

2.  Bikaji Foods International Limited 8,808.45 3001 November 16, 2022 321.15 Not Applicable Not Applicable Not Applicable 

3.  Global Health Limited 22,055.70 336 November 16, 2022 401.00 Not Applicable Not Applicable Not Applicable 

4.  Aether Industries Limited 8,080.44 642 June 03, 2022 706.15 +21.00%,[-5.13%] +34.54%, [+6.76%] 
+40.15%, 

[+ 12.40%] 

5.  Delhivery Limited 52,350.00 4932 May 24, 2022 493.00 +3.49%,[-4.41%] 
+17.00%, 

[+10.13%] 

-27.99%, 

[+ 13.53%] 

6.  Life Insurance Corporation Of India 205,572.31 9493 May 17, 2022 867.20 -27.24%,[-3.27%] -28.12%, [+9.47%] 
-33.82%, 

[+ 13.76%] 

7.  Rainbow Children’s Medicare Limited 1,5808.49 5424 May 10, 2022 510.00 -13.84%,[+0.72%] -12.80%, [+7.13%] +49.20%, [+ 11.56%] 

8.  Campus Activewear Limited 13,996.00 2925 May 9, 2022 360.00 +11.92%,[+ 0.70%] +41.71%, [+6.72%] 
+91.04%, 

[+ 11.14%] 

9.  Vedant Fashions Limited 31,491.95 866 February 16, 2022 935.00 +3.99%,[-0.20%] 
+14.53%, 

[-8.54%] 

+37.67%, 

[+ 2.17%] 

10.  Adani Wilmar Limited 36,000.00 2306 February 8, 2022 227.00 +48.00%,[-5.34%] 
+180.96%, 

[-4.95%] 

+193.26%, 

[+0.76%] 

Source: www.nseindia.com; www.bseindia.com 
 

Notes: 

 

1. In Bikaji Foods International Limited, the issue price to eligible employees was ₹ 285 after a discount of ₹ 15 per equity share 

2. In Delhivery Limited, the issue price to eligible employees was ₹ 468 after a discount of ₹ 25 per equity share 

3. In Life Insurance Corporation of India, the issue price to retail investors and eligible employees was ₹ 904 after a discount of ₹ 45 per equity share and the issue price to eligible policyholders 

was ₹ 889 after a discount of ₹ 60 per equity share 

4. In Rainbow Children’s Medicare Limited, the issue price to eligible employees was ₹ 522 after a discount of ₹ 20 per equity share 

5. In Campus Activewear Limited, the issue price to eligible employees was ₹ 265 after a discount of ₹ 27 per equity share 

6. In Adani Wilmar Limited, the issue price to eligible employees was ₹ 209 after a discount of ₹ 21 per equity share 

7. In the event any day falls on a holiday, the price/index of the immediately preceding trading day has been considered. 

8. The 30th, 90th, 180th calendar days from listed day have been taken as listing day plus 29, 89 and 179 calendar days. 

9. Designated Stock Exchange as disclosed by the respective Issuer at the time of the issue has been considered for disclosing the price information. 

10. Restricted to last 10 equity initial public issues. 

 

2. Summary statement of price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by 

Kotak Mahindra Capital Company Limited 

 

Financial 

Year 

Total 

no. of 

IPOs 

Total amount 

of funds raised 

(₹ million)  

No. of IPOs trading at discount - 

30th calendar days from listing 

No. of IPOs trading at premium - 

30th calendar days from listing 

No. of IPOs trading at discount - 

180th calendar days from listing 

No. of IPOs trading at 

premium - 180th calendar 

days from listing 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

2022-23 8 342,605.88 - 1 1 - - 3 - 2 - 1 2 - 

2021-22 19 624,047.99 - - 5 5 5 4 1 4 2 8 2 2 

https://www.bseindia.com/


 

 

Financial 

Year 

Total 

no. of 

IPOs 

Total amount 

of funds raised 

(₹ million)  

No. of IPOs trading at discount - 

30th calendar days from listing 

No. of IPOs trading at premium - 

30th calendar days from listing 

No. of IPOs trading at discount - 

180th calendar days from listing 

No. of IPOs trading at 

premium - 180th calendar 

days from listing 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

2020-21 6 140,143.77 - - 1 2 1 2 - - - 4 1 1 
 Notes: 

1. The information is as on the date of this Red Herring Prospectus. 

2. The information for each of the financial years is based on issues listed during such financial year.  

 

C. J.P. Morgan India Private Limited  

 

1. Price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by J.P. Morgan India Private 

Limited  

 
S. 

No. 

Issue Name Issue Size 

(₹ million) 

Issue 

price 

(₹) 

Listing Date Opening 

Price on 

listing date 

(in ₹) 

+/- % change in 

closing price, [+/- 

% change in 

closing 

benchmark]- 30th 

calendar days from 

listing 

+/- % change in closing 

price, [+/- % change in 

closing benchmark]- 

90th calendar days from 

listing 

+/- % change in closing price, [+/- % 

change in closing benchmark]- 180th 

calendar days from listing 

1 Life Insurance Corporation 

of India(a) 205,572.31  9491  May 17, 2022 867.20 (27.2%), [-3.3%] (28.1%), [+9.5%] (33.8%); [+13.8%] 

2 Rainbow Children's 

Medicare(b) 15,808.49  5422 May 10, 2022 510.00 (13.8%), [+0.7%] (12.8%) , [+7.1%] +49.2%; [+11.6%] 

3 Adani Wilmar  

Limited (b) 

36,000.00 2303 February 08, 

2022 

227.00 +48.0%, [-5.3%] +181.0%, [-5.0%] +193.3%; [+0.8%] 

4 One 97 Communications 

Limited (a) 

183,000.00 2,150 November 18, 

2021 

1,955.00 (38.5%), [-4.4%] (60.4%), [-2.5%] (72.5%), [-11.2%] 

5 Nuvoco Vistas Corporation 

Limited (a)  

50,000.00 570  August 23, 

2021 

471.00 (5.8%), [+6.2%] (9.7%), [+7.3%] (32.8%), [+4.1%] 

6 Sona BLW Precision 

Forgings Limited (a) 

55,500.00 291 June 24, 2021 302.40 +45.2%, [+0.5] +93.4%, [+12.0%] +140.3%, [+5.9%] 

7 Macrotech Developers 

Limited (a) 

25,000.00 486 April 19, 2021 439.00 +30.2%, [+4.7%] +75.6%, [+10.8%] +146.9%, [+27.9%] 

Source: SEBI, Source: www.nseindia.com 

1. Price on the designated stock exchange is considered for all of the above calculation for individual stocks.  
(a) BSE as the designated stock exchange;  (b)NSE as the designated stock exchange 

2. In case 30th/90th/180th day is not a trading day, closing price on the stock exchange of the previous trading day has been considered. 

3. Closing price of 30th, 90th, 180th calendar day from listing day has been taken as listing day plus 29, 89 and 179 calendar days respectively 



 

 

4. Pricing performance is calculated based on the Issue price.  

5. Variation in the offer price for certain category of investors are: 
1 Discount of ₹45.0 per equity share offered to individual retail bidders and eligible employee(s); with discount of INR 60.0 per equity share offered to policyholder bidders respectively. All 

calculation are based on Issue price of ₹949 per equity share 
2 Discount of ₹20.0 per equity share offered to eligible employee bidders. All calculation are based on Issue price of ₹542 per equity share 
3 Discount of ₹21.0 per equity share offered to eligible employee bidders. All calculation are based on Issue price of ₹230 per equity share 

6. Pricing Performance for the benchmark index is calculated as per the close on the day of the listing date 

7. Benchmark index considered is NIFTY 50/S&P BSE Sensex basis designated stock exchange for each issue 

8. Issue size as per the basis of allotment  
 

2. Summary statement of price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by J.P. 

Morgan India Private Limited 

 
Fiscal Total 

no. of 

IPOs 

Total 

amount of 

funds raised 

(₹ Mn.) 

No. of IPOs trading at discount - 

30th calendar days from listing 

No. of IPOs trading at premium - 

30th calendar days from listing 

No. of IPOs trading at discount - 

180th calendar days from listing 

No. of IPOs trading at 

premium - 180th calendar days 

from listing  

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 

50% 

Between 

25-50% 

Less than 

25% 

Over 50% Between 

25-50% 

Less 

than 

25% 

2022-2023-

YTD 

2 2,21,381 NA 1 1 NA NA NA NA 1 NA NA 1 NA 

2021-2022 5 3,49,500 NA 1 1 NA 3 NA 1 1 NA 3 NA NA 

2020-2021 NA NA NA NA NA NA NA NA NA NA NA NA NA NA 

 Note: In the event that any day falls on a holiday, the price/ index of the previous trading day has been considered. The information for each of the financial years is based on issues listed during 

such financial year.  

 

D. IIFL Securities Limited  

 

1. Price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by IIFL Securities Limited  

  
  
Sr. 

No. 

Issue Name Issue Size (in 

Rs. Mn) 

Issue Price (Rs.) Designated 

Stock 

Exchange 

as disclosed 

in the Red 

Herring 

Prospectus 

filed  

Listing Date Opening 

Price on 

Listing 

Date 

+/- % change in 

closing price*, [+/- 

% change in 

closing 

benchmark]- 30th 

calendar days from 

listing 

+/- % change in 

closing price*, [+/- 

% change in 

closing 

benchmark]- 90th 

calendar days from 

listing 

+/- % change in 

closing price*, [+/- 

% change in closing 

benchmark]- 180th 

calendar days from 

listing 



 

 

1 Vedant 

Fashions 

Limited 

31,491.95 866.00 NSE February 16, 2022 935.00 +3.99%,[-0.20%] +14.53%,[-8.54%] +37.67%,[+2.17%] 

2 Rainbow 

Childrens 

Medicare 

Limited 

15,808.49 542.00(1) NSE May 10, 2022 510.00 -13.84%,[+0.72%] -12.80%,[+7.13%] +49.35%,[+11.56%] 

3 eMudhra 

Limited 

4,127.86 256.00 BSE June 1, 2022 271.00 -1.52%,[-4.27%] +40.66%,[+4.68%] +22.13%,[+12.48%] 

4 Syrma SGS 

Technology 

Limited 

8,401.26 220.00 BSE August 26, 2022 262.00 +31.11%,[-1.25%] +29.20%,[+4.55%] 

 

N.A. 

5 Electronics 

Mart India 

Limited 

5,000.00 59.00 NSE October 17, 2022 90.00 +46.27%,[+6.31%] 

 

N.A. N.A. 

6 

 

Tracxn 

Technologies 

Limited 

3,093.78 80.00 NSE October 20, 2022 84.50 -10.06%,[+4.23%] N.A. N.A. 

7 Fusion Micro 

Finance Limited 

11,039.93  368.00  NSE November 15, 2022 359.50  N.A. N.A. N.A. 

8 Bikaji Foods 

International 

Limited 

8,808.45  300.00(2)  NSE November 16, 2022 322.80  N.A. N.A. N.A. 

9 Archean 

Chemical 

Industries 

Limited 

14,623.05 407.00 NSE November 21, 2022 450.00 N.A. N.A. N.A. 

10 Kaynes 

Technology 

India Limited 

8,578.20 587.00 NSE November 22, 2022 778.00 N.A. N.A. N.A. 

Source: www.nseindia.com; www.bseindia.com, as applicable 

(1) A discount of INR 20 Per Equity Share was offered to eligible employees bidding in the employee reservation portion 

(2) A discount of INR 15 Per Equity Share was offered to eligible employees bidding in the employee reservation portion 

Note: Benchmark Index taken as NIFTY 50 or S&P BSE SENSEX, as applicable. Price of the designated stock exchange as disclosed by the respective issuer at the time of the issue has been 

considered for all of the above calculations. The 30th, 90th and 180th calendar day from listed day have been taken as listing day plus 29, 89 and 179 calendar days, except wherever 30th /90th / 

180th calendar day from listing day is a holiday, the closing data of the previous trading day has been considered.  % change taken against the Issue Price in case of the Issuer. NA means Not 

Applicable. The above past price information is only restricted to past 10 initial public offers. 
 

 

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


 

 

2. Summary statement of price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by IIFL 

Securities Limited 

  

Financial 

Year 

Total 

No. of 

IPO’s 

Total Funds 

Raised  

(in Rs. Mn) 

No. of IPOs trading at 

discount – 30th calendar days 

from listing  

No. of IPOs trading at 

premium – 30th calendar days 

from listing  

No. of IPOs trading at 

discount – 180th calendar days 

from listing  

No. of IPOs trading at premium 

– 180th calendar days from 

listing 

Over 

50% 

Between 

25-50% 

Less 

than 

25% 

Over 

50% 

Between 

25-50% 

Less 

than 

25% 

Over 

50% 

Between 

25-50% 

Less 

than 

25% 

Over 

50% 

Between 

25-50% 

Less 

than 

25% 

2020-21 8 47,017.65 - - 4 2 1 1 - 1 - 3 3 1 

2021-22 17 3,58,549.95 - - 5 - 4 8 - 6 4 3 1 3 

2022-23  9 79,481.02 - - 3 - 2 - - - - - 1 1 

 Source: www.nseindia.com; www.bseindia.com, as applicable 

Note: Data for number of IPOs trading at premium/discount taken at closing price of the designated stock exchange as disclosed by the respective issuer at the time of the issue has been 

considered on the respective date. In case any of the days falls on a non-trading day, the closing price on the previous trading day has been considered.  

NA means Not Applicable.  

 

E. Jefferies India Private Limited 

 

1. Price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by Jefferies India Private Limited  

 

S. 

No. 
Issue name 

Issue size 

(₹ in million)  

Issue 

price (₹) 
Listing date 

Opening 

price on 

listing date 

(in ₹) 

+/- % change in 

closing price, [+/- % 

change in closing 

benchmark]- 30th 

calendar days from 

listing 

+/- % change in closing 

price, [+/- % change in 

closing benchmark]- 90th 

calendar days from listing 

+/- % change in 

closing price, [+/- 

% change in 

closing 

benchmark]- 180th 

calendar days 

from listing  

1.  Global Health Limited 22.055.70 336.00 November 16, 2022 401.00 N.A. N.A. N.A. 

2.  CMS Info Systems Limited 20,000.00 216.00 December 31, 2021 220.00 +21.99% [-1.81%] +25.35% [0.74%] +3.75% [8.71%] 

3.  

Star Health and Allied 

Insurance 

Company Limited 

64,004.39 900.00@ December 10, 2021 845.00 -14.78% [+1.72%] -29.79% [-6.66%] -22.21% [-6.25%] 

4.  PB Fintech Limited 57,097.15 980.00 November 15, 2021 1,150.00 14.86% [-4.33%] -20.52% [-4.06%] -34.16% [-12.85%] 

5.  Nazara Technologies Limited 5,826.91 1,101.00* March 30, 2021 1,990.00 62.57% [0.13%] 38.22% [6.84%] 94.60% [20.26%] 

Notes:* - A Discount of ₹ 110 per equity was offered to eligible employees bidding in the employee reservation portion 

@- A Discount of ₹ 80 per equity share to eligible employees bidding in the employee reservation portion 

 

Source: CMS Info Systems data sourced from www.bseindia.com, All other Issue data sourced from www.nseindia.com 

1. Benchmark index considered is NIFTY 

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


 

 

2. In case 30th/90th/180th day is not a trading day, closing price on NSE, BSE of the previous trading day has been considered 

 

2. Summary statement of price information of past issues (during the current Financial Year and two Financial Years preceding the current Financial Year) handled by Jefferies India Private 

Limited 

 

Financial 

Year 

Total 

no. of 

IPOs 

Total 

amount of 

funds raised 

(₹ in 

million)  

No. of IPOs trading at discount - 

30th calendar days from listing 

No. of IPOs trading at premium - 

30th calendar days from listing 

No. of IPOs trading at discount - 

180th calendar days from listing 

No. of IPOs trading at premium - 

180th calendar days from listing 

Over 50% 
Between 

25-50% 

Less than 

25% 
Over 50% 

Between 

25-50% 

Less than 

25% 
Over 50% 

Between 

25-50% 

Less than 

25% 
Over 50% 

Between 

25-50% 

Less than 

25% 

2022-23 1* 22.055.70 - - - - - - - - - - - - 

2021-22 3 121,101.54 - - 1 - - 2 - 1 1 - - 1 

2020-21 1 5,829.13 - - - 1 - - - - - 1 - - 

Notes: * - Details for Global Health Limited(“Medanta”) listed on 16th November’22, is not available.          

 .



 

 

Track record of past issues handled by the Book Running Lead Managers 

 

For details regarding the track record of the Book Running Lead Managers, as specified in circular reference 

CIR/MIRSD/1/2012 dated January 10, 2012 issued by SEBI, see the websites of the Book Running Lead 

Managers, as set forth in the table below: 

 

S. No Name of the BRLM Website 

1.  ICICI Securities Limited www.icicisecurities.com 

2.  Kotak Mahindra Capital Company Limited www.investmentbank.kotak.com 

3.  J.P. Morgan India Private Limited www.jpmipl.com 

4.  IIFL Securities Limited www.iiflcap.com 

5.  Jefferies India Private Limited www.jefferies.com 

 

Stock Market Data of Equity Shares 

 

This being an initial public offer of our Company, the Equity Shares are not listed on any stock exchange and 

accordingly, no stock market data is available for the Equity Shares. 

 

Mechanism for redressal of Investor Grievances 

 

The Registrar Agreement provides for the retention of records with the Registrar to the Offer for a period of at 

least eight years from the date of listing and commencement of trading of the Equity Shares on the Stock 

Exchanges, subject to agreement with our Company for storage of such records for longer period, to enable the 

investors to approach the Registrar to the Offer for redressal of their grievances. 

 

Bidders can contact the Company Secretary and Compliance Officer and/or the Registrar to the Offer in 

case of any pre-Offer or post-Offer related problems such as non-receipt of letters of Allotment, non-

credit of Allotted Equity  Shares  in  the  respective  beneficiary  account,  non-receipt  of  refund  orders  

or  non-receipt  of  funds  by electronic mode, etc. For all Offer related queries and for redressal of 

complaints, Bidders may also write to the BRLMs, in the manner provided below 

 

All grievances (other than from Anchor Investors) in relation to the Bidding process may be addressed to the 

Registrar to the Offer with a copy to the relevant Designated Intermediary to whom the Bid cum Application 

Form was submitted. The Bidder should give full details such as name of the sole or first Bidder, Bid cum 

Application Form number, Bidder DP ID, Client ID, PAN, UPI ID, date of the submission of Bid cum 

Application Form, address of the Bidder, number of the Equity Shares applied for and the name and address of 

the Designated Intermediary where the Bid cum Application Form was submitted by the Bidder. Further, the 

Bidder shall also enclose a copy of the Acknowledgment Slip duly received from the concerned Designated 

Intermediary in addition to the information mentioned hereinabove. 

 

All grievances of the Anchor Investors may be addressed to the Book Running Lead Managers, giving full 

details such as the name of the sole or First Bidder, Bid cum Application Form number, Bidders’ DP ID, Client 

ID, PAN, date of the Bid cum Application Form, address of the Bidder, number of the Equity Shares applied 

for, Bid Amount paid on submission of the Bid cum Application Form and the name and address of the BRLMs 

where the Bid cum Application Form was submitted by the Anchor Investor. 

 

The Registrar to the Offer shall obtain the required information from the SCSBs and Sponsor Banks for 

addressing any clarifications or grievances of ASBA Bidders. Our Company, the Book Running Lead Managers 

and the Registrar to the Offer accept no responsibility for errors, omissions, commission or any acts of SCSBs 

including any defaults in complying with its obligations under applicable SEBI ICDR Regulations. Investors 

can contact our Company Secretary and Compliance Officer or the Registrar to the Offer in case of any pre-

Offer or post-Offer related problems such as non-receipt of letters of Allotment, non-credit of allotted Equity 

Shares in the respective beneficiary account, non-receipt of refund intimations and non-receipt of funds by 

electronic mode. 

 

Our Company, the Book Running Lead Managers and the Registrar to the Offer accept no responsibility for 

errors, omissions, commission or any acts of SCSBs including any defaults in complying with its obligations 

under applicable SEBI ICDR Regulations.  

 

In terms of SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/22, dated February 15, 2018, SEBI circular 



 

 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended pursuant to the SEBI circular 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and subject to applicable law, any ASBA Bidder 

whose Bid has not been considered for Allotment, due to failure on the part of any SCSB, shall have  the option 

to seek redressal of the  same by the  concerned SCSB within three months of the  date of listing of the Equity 

Shares. SCSBs are required to resolve these complaints within 15 days, failing which the concerned SCSB 

would have to pay at the rate of 15% per annum for any delay beyond this period of 15 days. Further, in 

accordance with the provisions of the SEBI circular SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 

16, 2021, as amended pursuant to SEBI circular SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, the 

investors shall be compensated by the SCSBs at the rate higher of ₹ 100 or 15% per annum of the application 

amount in the events of delayed or withdrawal of applications, blocking of multiple amounts for  the  same  UPI  

application,  blocking  of  more  amount  than  the  application  amount,  delayed  unblocking  of  amounts  for 

non-allotted/  partially-allotted  applications  for  the  stipulated  period.  In an event there is a delay in redressal 

of investor grievances in relation to unblocking of amounts beyond the date of receipt of the complaint, the 

Book Running Lead Managers shall be liable to compensate the investors at the rate higher of ₹ 100 per day or 

15% per annum of the application amount. Further, in terms of SEBI circular 

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, the payment of processing fees to the SCSBs shall 

be undertaken pursuant to an application made by the SCSBs to the Book Running Lead Managers, and such 

application shall be made only after (i) unblocking of application amounts for each application received by the 

SCSB has been fully completed, and (ii) applicable compensation relating to investor complaints has been paid 

by the SCSB. 

 

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the 

remitter banks (SCSBs) only after such banks provide a written confirmation on compliance with SEBI Circular 

No: SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021 read with SEBI Circular No: 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 and SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022. 

 

Disposal of Investor Grievances by our Company  

 

Our Company obtained authentication on the SCORES and shall comply with the SEBI circular 

(CIR/OIAE/1/2013) dated April 17, 2013 and the SEBI circular (CIR/OIAE/1/2014) dated December 18, 2014 

in relation to redressal of investor grievances through SCORES. 

 

Our Company has not received any investor grievances in the last three Financial Years prior to the filing of this 

Draft Red Herring Prospectus. Further, no investor complaint in relation to our Company is pending as on the 

date of this Red Herring Prospectus. Our Company estimates that the average time required by our Company or 

the Registrar to the Offer or the relevant Designated Intermediary, for the redressal of routine investor 

grievances shall be 10 Working Days from the date of receipt of the complaint. In case of non-routine 

complaints and complaints where external agencies are involved, our Company will seek to redress these 

complaints as expeditiously as possible. 

 

Our Company has appointed Alpana Uttam Kundu, as the Company Secretary and Compliance Officer for the 

Offer and she may be contacted in case of any pre-Offer or post-Offer related problems. For further details, see 

“General Information” on page 86. 

 

Our Company has also constituted a Stakeholders’ Relationship Committee comprising of Prashant Saran, 

Vishwanathan Mavila Nair and Venkata Satya Naga Sreekanth Nadella as members, to review and redress 

shareholder and investor grievances. For further details, see “Our Management” on page 275.  

 

The Promoter Selling Shareholder has severally and not jointly authorised the Compliance Officer of our 

Company and the Registrar to the Offer to redress any complaints received from Bidders in respect of their 

respective portion of the Offered Shares. 

 

As on the date of this Red Herring Prospectus, there are Nil investor complaints / grievances pending against our 

Group Company, i.e., Krishna Institute of Medical Sciences Limited. 

 

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

 

(i) SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52552/1 in response to our exemption application dated August 17, 2022 read with the 

addendum to the exemption application dated October 4, 2022, granted an exemption under Regulation 



 

 

300(1)(c) of the SEBI ICDR Regulations in respect of the information and confirmations required from 

KDMSL, KSBL and Compar, group companies of the Company under the SEBI ICDR Regulations, to the 

extent not available or accessible to the Company from publicly available information published on the 

websites of government and regulatory bodies / authorities and stock exchanges;  

 

(ii)  SEBI has pursuant to its letter dated October 14, 2022 bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52550/1 in response to our exemption application dated October 1, 2022 granted an 

exemption from the strict enforcement of Regulation 17 of the SEBI ICDR Regulations in relation to the 

imposition of the statutory lock-in on the KFin Subject Shares in view of the ED Orders. 

 

In order to comply with (i) the submissions and undertakings made to SEBI in exemption applications dated 

October 1, 2022  and August 17, 2022, and the addendum to the exemption application dated October 4, 

2022, and (ii) the conditions prescribed by SEBI in their  letters dated October 14 2022, our Company has 

made relevant disclosures in this RHP. In respect of the aforementioned letters dated October 14, 2022, our 

Company is obligated to comply with certain on-going general conditions by providing relevant disclosures 

in the RHP and the Prospectus and inform SEBI, if required. While our Company shall endeavour to 

comply with the conditions in a timely manner, any inability of the Company to company with the general 

conditions may have an adverse impact on the Offer. 

 

 



 

 

 

SECTION VII – OFFER INFORMA TION  

 

TERMS OF THE OFFER 

 

The Equity Shares being offered and Allotted pursuant to the Offer shall be subject to the provisions of the 

Companies Act, SEBI ICDR Regulations, SCRA, SCRR, the MoA, AoA, SEBI Listing Regulations, the terms 

of the Red Herring Prospectus, the Prospectus, the abridged prospectus, Bid cum Application Form, the 

Revision Form, the CAN/Allotment Advice and other terms and conditions as may be incorporated in the 

Allotment Advice and other documents/certificates that may be executed in respect of the Offer. The Equity 

Shares shall also be subject to laws as applicable, guidelines, rules, notifications and regulations relating to the 

issue of capital, offer for sale and listing and trading of securities issued from time to time by SEBI, the 

Government of India, the Stock Exchanges, RoC and/or other authorities, as in force on the date of the Offer and 

to the extent applicable or such other conditions as may be prescribed by the SEBI, the Government of India, the 

Stock Exchanges, the RoC and/or any other authorities while granting its approval for the Offer. 

 

The Offer 

 

The Offer comprises an Offer for Sale by the Promoter Selling Shareholder. 

 

Ranking of the Equity Shares 

 

The Allottees upon Allotment of Equity Shares under the Offer, will be entitled to dividend and other corporate 

benefits, if any, declared by our Company after the date of Allotment. The Equity Shares Allotted in the Offer 

shall be subject to the provisions of the Companies Act, SEBI ICDR Regulations, SCRA, SCRR, MoA and 

AoA, and shall rank pari passu with the existing Equity Shares in all respects including dividends. For further 

details, see “Description of Equity Shares and Terms of Articles of Association” on page 486. 

 

Mode of Payment of Dividend  

 

Our Company shall pay dividends, if declared, to the Shareholders as per the provisions of the Companies Act, 

our MoA, AoA, the Listing Regulations and other applicable laws including guidelines or directives that may be 

issued by the GoI in this respect. All dividends, declared by our Company after the date of Allotment (pursuant 

to the Allotment of Equity Shares), will be payable to the Allottees, for the entire year, in accordance with 

applicable law. For further details in relation to dividends, see “Dividend Policy” and “Description of Equity 

Shares and Terms of Articles of Association” on pages 301 and 486, respectively. 

 

Face Value, Offer Price and Price Band 

 

The face value of each Equity Share is ₹ 10 and the Offer Price at Floor Price is ₹ [●] per Equity Share and at 

Cap Price is ₹ [●] per Equity Share. The Anchor Investor Offer Price is ₹ [●] per Equity Share. 

 

The Price Band and the minimum Bid Lot size will be decided by our Company and the Promoter Selling 

Shareholder, in consultation with the Book Running Lead Managers, and will be advertised, at least two 

Working Days prior to the Bid/ Offer Opening Date, in all editions of Financial Express, an English national 

daily newspaper, in all editions of Jansatta, a Hindi national daily newspaper, Hyderabad (Telangana) editions 

of the  Surya a Telugu national daily newspaper (Telugu also being the regional language of Telangana, where 

our Registered Office is located) each with wide circulation and shall be made available to the Stock Exchanges 

for the purpose of uploading on their respective websites. The Price Band, along with the relevant financial 

ratios calculated at the Floor Price and at the Cap Price, shall be pre-filled in the Bid cum Application Forms 

available on the respective websites of the Stock Exchanges. The Offer Price shall be determined by our 

Company and the Promoter Selling Shareholder in consultation with the Book Running Lead Managers, after 

the Bid/ Offer Closing Date, on the basis of assessment of market demand for the Equity Shares offered by way 

of Book Building Process. 

 

At any given point of time, there shall be only one denomination for the Equity Shares. 

 

Compliance with Disclosure and Accounting Norms 

 

Our Company shall comply with all disclosure and accounting norms as specified by SEBI from time to time.  

 



 

 

Rights of the Shareholders 

 

Subject to applicable laws, rules, regulations and guidelines and the AoA, our Shareholders shall have the 

following rights: 

 

• Right to receive dividends, if declared; 

• Right to attend general meetings and exercise voting rights, unless prohibited by law; 

• Right to vote on a poll either in person or by proxy, in accordance with the provisions of the Companies 

Act; 

• Right to receive offers for rights shares and be allotted bonus shares, if announced; 

• Right to receive surplus on liquidation, subject to any statutory and preferential claim being satisfied; 

• Right of free transferability, subject to applicable laws including any RBI rules and regulations; and 

• Such other rights, as may be available to a shareholder of a listed public company under the Companies 

Act, the Listing Regulations and our AoA and other applicable laws. 

For a detailed description of the main provisions of the AoA of our Company relating to voting rights, dividend, 

forfeiture and lien, transfer, transmission and/or consolidation/splitting, see “Description of Equity Shares and 

Terms of Articles of Association” on page 486. 

 

Equity Shares to be allotted in Dematerialised Form 

 

Pursuant to Section 29 of the Companies Act and the SEBI ICDR Regulations, the Equity Shares shall be 

Allotted only in dematerialised form. As per the SEBI ICDR Regulations and the Listing Regulations, the 

trading of the Equity Shares shall only be in dematerialised form. In this context, two agreements have been 

entered into amongst our Company, the respective Depositories and Registrar to the Offer:  

 

• Tripartite agreement dated March 22, 2022 amongst our Company, NSDL and Registrar to the Offer.  

• Tripartite agreement dated March 21, 2022 amongst our Company, CDSL and Registrar to the Offer.  

Market Lot and Trading Lot  

 

Since trading of the Equity Shares is in dematerialised form, the tradable lot is one Equity Share. Allotment in 

this Offer will be in multiples of one Equity Share subject to a minimum Allotment of [●] Equity Shares for 

Retail Individual Bidder and Minimum NIB Application Size for Non-Institutional Bidders. For the method of 

basis of allotment, see “Offer Procedure” on page 464.  

 

Joint Holders 

 

Where two or more persons are registered as the holders of the Equity Shares, they will be deemed to hold such 

Equity Shares as joint tenants with benefits of survivorship. 

 

Nomination facility to Bidders 

 

In accordance with Section 72 of the Companies Act, read with the Companies (Share Capital and Debentures) 

Rules, 2014, the sole Bidder, or the first Bidder along with other joint Bidders, may nominate any one person in 

whom, in the event of the death of sole Bidder or in case of joint Bidders, death of all the Bidders, as the case 

may be, the Equity Shares Allotted, if any, shall vest. A person, being a nominee, entitled to the Equity Shares 

by reason of the death of the original holder(s), shall be entitled to the same advantages to which he or she 

would be entitled if he or she were the registered holder of the Equity Share(s). Where the nominee is a minor, 

the holder(s) may make a nomination to appoint, in the prescribed manner, any person to become entitled to 

Equity Share(s) in the event of his or her death during the minority. A nomination shall stand rescinded upon a 

sale/transfer/alienation of Equity Share(s) by the person nominating. A buyer will be entitled to make a fresh 

nomination/ cancel nomination in the manner prescribed. Fresh nomination can be made only on the prescribed 

form available on request at our Registered Office or to the registrar and transfer agents of our Company. 

 



 

 

Any person who becomes a nominee by virtue of the provisions of Section 72 of the Companies Act shall upon 

the production of such evidence as may be required by the Board, elect either: 

 

a) to register himself or herself as the holder of the Equity Shares; or 

b) to make such transfer of the Equity Shares, as the deceased holder could have made. 

Further, the Board may at any time give notice requiring any nominee to choose either to be registered himself 

or herself or to transfer the Equity Shares, and if the notice is not complied with within a period of 90 days, the 

Board may thereafter withhold payment of all  dividends, bonuses or other monies payable in respect of the 

Equity Shares, until the requirements of the notice have been complied with. 

 

Since the Allotment of Equity Shares in the Offer will be made only in dematerialized mode, there is no need to 

make a separate nomination with our Company. Nominations registered with respective Depository Participant 

of the Bidder would prevail. If the Bidder wants to change the nomination, they are requested to inform their 

respective Depository Participant. 

 

With drawal of the Offer 

 

Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, 

reserve the right not to proceed with the Offer, after the Bid/ Offer Opening Date but before the Allotment. In 

such an event, our Company would issue a public notice in the newspapers in which the pre-Offer 

advertisements were published, within two days of the Bid/ Offer Closing Date or such other time as may be 

prescribed by SEBI, providing reasons for not proceeding with the Offer and inform the Stock Exchanges 

simultaneously. The Book Running Lead Managers, through the Registrar to the Offer, shall notify the SCSBs 

and the Sponsor Banks, in case of UPI Bidders using the UPI Mechanism, to unblock the bank accounts of the 

ASBA Bidders within one Working Day from the date of receipt of such notification and also inform the 

Bankers to the Offer to process refunds to the Anchor Investors, as the case may be. Our Company shall also 

inform the same to the Stock Exchanges on which Equity Shares are proposed to be listed. The notice of 

withdrawal will be issued in the same newspapers where the pre-Offer advertisements have appeared and the 

Stock Exchanges will also be informed promptly.  

 

If our Company withdraws the Offer after the Bid/ Offer Closing Date and thereafter determines that it will 

proceed with an issue of the Equity Shares, our Company shall file a fresh draft red herring prospectus with 

SEBI. Notwithstanding the foregoing, this Offer is also subject to obtaining the final listing and trading 

approvals of the Stock Exchange, which our Company shall apply for after Allotment. 

 

Bid/ Offer Programme 

 
BID/ OFFER OPENS ON  Monday, December 19, 2022 (1) 

BID/ OFFER CLOSES ON  Wednesday, December 21, 2022 (2) 

 
(1) Our Company and the Promoter Selling Shareholder may, in consultation with the Book Running Lead Managers, 

consider participation by Anchor Investors in accordance with the SEBI ICDR Regulations. The Anchor Investor 

Bid/Offer Period shall be one Working Day prior to the Bid/Offer Opening Date i.e., Friday, December 16, 2022. 

(2) UPI mandate end time and date shall be at 05:00 pm on Bid/Offer Closing Date i.e. Wednesday, December 21, 2022 

An indicative timetable in respect of the Offer is set out below: 

 
Event Indicative Date 

Bid/ Offer Closing Date Wednesday, December 21, 2022  

Finalisation of Basis of Allotment with the Designated Stock Exchange On or about Monday, December 26, 2022 

Initiation of refunds (if any, for Anchor Investors)/unblocking of funds 

from ASBA Account* 

On or about Tuesday, December 27, 2022 

Credit of Equity Shares to demat accounts of Allottees On or about Wednesday, December 28, 2022 

Commencement of trading of the Equity Shares on the Stock Exchanges On or about Thursday, December 29, 2022 

* In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked through the UPI 

Mechanism) exceeding four Working Days from the Bid/Offer Closing Date, the Bidder shall be compensated by the 

intermediary responsible for causing such delay in unblocking in accordance with applicable law. The Bidder shall be 

compensated in the manner specified in the SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2018/22 dated February 15, 

2018, SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 and SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended pursuant to SEBI circular no. 



 

 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 

dated April 20, 2022, in case of delays in resolving investor grievances in relation to blocking/unblocking of funds. From 

the date of receipt of complaint from the Bidder, in addition to the compensation to be paid by the SCSBs as above, the post-

Offer BRLMs shall be liable for compensating the Bidder at a uniform rate of ₹ 100 per day or 15% per annum of the Bid 

Amount, whichever is higher from the date of on which grievance is received by the BRLMs or Registrar until the date on 

which the blocked amounts are unblocked. 

 

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the remitter banks 

(SCSBs) only after such banks provide a written confirmation on compliance with SEBI Circular No: 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 read with SEBI Circular No: 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 02, 2021 and SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 

dated April 20, 2022. 

 

The above timetable is indicative and does not constitute any obligation or liability on our Company, the 

Promoter Selling Shareholder and the Book Running Lead Managers. 

 

Whilst the Company shall ensure that all steps for the completion of the necessary formalities for the 

listing and the commencement of trading of the Equity Shares on the Stock Exchanges are taken within 

six Working Days of the Bid/ Offer Closing Date, or such other per iod as may be prescribed by the SEBI, 

the timetable may be extended due to various factors, such as extension of the Bid/ Offer Period by our 

Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, 

revision of the Price Band or any delay in receiving the final listing and trading approval from the Stock 

Exchanges, and delay in respect of final certificates from SCSBs. The commencement of trading of the 

Equity Shares will be entirely at the discretion of the Stock Exchanges and in accordance with the 

applicable laws. The Promoter Selling Shareholder confirms that it shall extend reasonable co-operation 

required by law for the completion of the necessary formalities for listing and commencement of trading 

of the Equity Shares at the Stock Exchanges within six Working Days from the Bid/ Offer Closing Date or 

such other period as may be prescribed. 

 

In terms of the UPI Circulars, in relation to the Offer, the Book Running Lead Managers will be required to 

submit reports of compliance with timelines and activities prescribed by SEBI in connection with the allotment 

and listing procedure within six Working Days from the Bid/Offer Closing Date, identifying non-adherence to 

timelines and processes and an analysis of entities responsible for the delay and the reasons associated with it. 

 

SEBI is in the process of streamlining and reducing the post issue timeline for IPOs. Any circulars or 

notifications from SEBI after the date of the Red Herring Prospectus may result in changes to the above-

mentioned timelines. Further, the offer procedure is subject to change to any revised SEBI circulars to 

this effect. 

 

Submission of Bids (other than Bids from Anchor Inv estors): 

 
Bid/ Offer Period (except the Bid/ Offer Closing Date) 

Submission and Revision in Bids  Only between 10.00 a.m. and 5.00 p.m. (Indian Standard Time (“IST”) 

Bid/ Offer Closing Date* 

Submission and Revision in Bids  Only between 10.00 a.m. and 3.00 p.m. IST 
*UPI mandate end time and date shall be at 5.00pm on Bid/Offer Closing Date. 

 

On the Bid/ Offer Closing Date, the Bids shall be uploaded until  (except Bids by Anchor Investors): 

 

(i) 4.00 p.m. IST in case of Bids by QIBs and Non-Institutional Bidders where the Bid Amount is in excess of 

₹ 500,000, and 

(ii)  until 5.00 p.m. IST or such extended time as permitted by the Stock Exchanges, in case of Bids by UPI 

Bidders, where the Bid Amount is up to ₹ 500,000.  

On Bid/ Offer Closing Date, extension of time will be granted by the Stock Exchanges only for uploading Bids 

received by Retail Individual Bidders, after taking into account the total number of Bids received and as 

reported by the Book Running Lead Managers to the Stock Exchanges. 

 

The Registrar to the Offer shall submit the details of cancelled/withdrawn/deleted applications to the SCSB’s on 

daily basis within 60 minutes of the Bid closure time from the Bid/ Offer Opening Date till the Bid/Offer 

Closing Date by obtaining the same from the Stock Exchanges. The SCSB’s shall unblock such applications by 



 

 

the closing hours of the Working Day and submit the confirmation to the BRLMs and the Registrar to the Offer 

on a daily basis. 

 

To avoid duplication, the facility of re-initiation provided to Syndicate Member shall preferably be allowed only 

once per bid/batch and as deemed fit by the Stock Exchanges, after closure of the time for uploading Bids. 

 

It is clarified that Bids not uploaded on the electronic bidding system or in respect of which the full Bid 

Amount is not blocked by SCSBs or not blocked under the UPI Mechanism in the relevant ASBA 

Account, as the case may be, would be rejected. 

 

Due to limitation of time available for uploading the Bids on the Bid/ Offer Closing Date, Bidders are advised to 

submit their Bids one day prior to the Bid/ Offer Closing Date, and in any case no later than 3:00 p.m. IST on 

the Bid/ Offer Closing Date. Any time mentioned in this Red Herring Prospectus is IST. Bidders are cautioned 

that, in the event a large number of Bids are received on the Bid/ Offer Closing Date, some Bids may not get 

uploaded due to lack of sufficient time. Such Bids that cannot be uploaded will not be considered for allocation 

under this Offer. Bids will be accepted only during Working Days, during the Bid/ Offer Period. Bids and 

revisions shall not be accepted on Saturdays and public holidays.  

 

The Designated Intermediaries shall modify select fields uploaded in the Stock Exchange platform during the 

Bid/Offer Period till 5.00 pm on the Bid/Offer Closing Date after which the Stock Exchange(s) send the bid 

information to the Registrar to the Offer for further processing. 

 

Investors may please note that as per letter no. List/SMD/SM/2006 dated July 3, 2006 and letter no. 

NSE/IPO/25101-6 dated July 6, 2006 issued by BSE and NSE respectively, Bids and any revision in Bids shall 

not be accepted on Saturdays and public holidays as declared by the Stock Exchanges. Bids by ASBA Bidders 

shall be uploaded by the relevant Designated Intermediary in the electronic system to be provided by the Stock 

Exchanges. 

 

Our Company and the Promoter Selling Shareholder, in consultation with the BRLMs, reserves the right to 

revise the Price Band during the Bid/Offer Period, in accordance with the SEBI ICDR Regulations, provided 

that the Cap Price will be at least 105% of the Floor Price and less than or equal to 120% of the Floor Price and 

the Floor Price will not be less than the face value of the Equity Shares. Subject to compliance with the 

foregoing, the Floor Price may move up or down to the extent of 20% of the Floor Price and the Cap Price will 

be revised accordingly. 

 

In case of revision in the Price Band, the Bid/ Offer Period shall be extended for at least three additional 

Working Days after such revision, subject to the Bid/ Offer Period not exceeding 10 Working Days. In 

cases of force majeure, strike or similar circu mstances, our Company and the Promoter Selling 

Shareholder, in consultation with the Book Running Lead Managers, for reasons to be recorded in 

writing, extend the Bid/ Offer Period for a minimum of three Working Days, subject to the Bid/ Offer 

Period not exceeding 10 Working Days. Any revision in Price Band, and the revised Bid/ Offer Period, if 

applicable, shall be widely disseminated by notification to the Stock Exchanges, by issuing a public notice 

and also by indicating the change on the respective websites of the Book Running Lead Managers and the 

terminals of the Syndicate Member and by intimation to the Designated Intermediaries and Sponsor 

Banks, as applicable. In case of revision of price band, the Bid lot shall remain the same.  

 

In case of discrepancy in data entered in the electronic book vis-vis data contained in the Bid cum Application 

Form for a particular Bidder, the details as per the Bid file received from the Stock Exchanges shall be taken as 

the final data for the purpose of Allotment. 

 

The Designated Intermediaries shall modify select fields uploaded in the Stock Exchange Platform during 

the Bid/Offer Period till 5.00 pm on the Bid/Offer Closing Date after which the Stock Exchange(s) send 

the bid informat ion to the Registrar to the Offer for  further processing. 

 

Minimum Subscription  

 

The requirement of minimum subscription is not applicable to the Offer for Sale in accordance with the SEBI 

ICDR Regulations. In the event our Company does not receive a subscription in the Offer as specified under 

Rule 19(2)(b) of the SCRR, including devolvement of Underwriters, if any, within 60 days from the date of Bid/ 

Offer Closing Date, or if the subscription level falls below the thresholds mentioned above after the Bid Closing 

Date, on account of withdrawal of applications or after technical rejections or any other reason, or if the listing 



 

 

or trading permission is not obtained from the Stock Exchanges for the Equity Shares being offered under the 

Red Herring Prospectus, the Promoter Selling Shareholder, to the extent applicable, and our Company shall 

forthwith refund the entire subscription amount received in accordance with applicable law. In terms of the 

SEBI circular SEBI/HO/CFD/DIL1/CIR/P/2021/47 dated March 31, 2021 and SEBI ICDR Regulations, our 

Company shall within four days from the closure of the Offer, refund the subscription amount received in case 

of non – receipt of minimum subscription or in case our Company fails to obtain listing or trading permission 

from the Stock Exchanges for the Equity Shares. If there is a delay beyond the prescribed time, the Promoter 

Selling Shareholder, to the extent applicable, and our Company shall pay interest prescribed under the 

applicable law.  

 

Our Company and shall ensure that the number of prospective Allottees to whom the Equity Shares will be 

Allotted shall not be less than 1,000 in compliance with Regulation 49(1) of the SEBI ICDR Regulations failing 

which the entire application money shall be unblocked in the respective ASBA Accounts of the Bidders. In case 

of delay, if any, in unblocking the ASBA Accounts within such timeline as prescribed under applicable laws, the 

Promoter Selling Shareholder and our Company shall be liable to pay interest on the application money in 

accordance with applicable laws. 

 

New Financial Instruments 

 

Our Company is not issuing any new financial instruments through this Offer. 

 

Arrangements for Disposal of Odd Lots 

 

There are no arrangements for disposal of odd lots since our Equity Shares will be traded in dematerialised form 

only and market lot for our Equity Shares will be one Equity Share. 

 

Option to receive Equity Shares in Dematerialized Form 

 

Allotment of Equity Shares to successful Bidders will only be in the dematerialized form. Bidders will not have 

the option of Allotment of the Equity Shares in physical form. The Equity Shares on Allotment will be traded 

only in the dematerialized segment of the Stock Exchanges. 

 

Restrictions, if any, on Transfer and Transmission of Equity Shares and on their consolidation or 

splitting  

 

Except for lock-in of the pre-Offer capital of our Company, lock-in of the Promoter’s minimum contribution and 

the Anchor Investor lock-in as provided in “Capital Structure” on page 95 and except as provided under the 

AoA, there are no restrictions on transfer of the Equity Shares. Further, there are no restrictions on transmission 

of any shares of our Company and on their consolidation or splitting, except as provided in the AoA. For further 

details, see “Description of Equity Shares and Terms of Articles of Association” on page 486. 



 

 

OFFER STRUCTURE 
 

Initial Public Offering of up to [●] equity shares of face value of ₹ 10 each (“Equity Shares”) of our Company for 

cash at a price of ₹ [●] per Equity Share (including a share premium of ₹ [●] per Equity Share) (“Offer Price”) 

aggregating up to ₹ 15,000 million (the “Offer”) comprising an offer for sale of up to [●] Equity Shares 

aggregating to ₹ 15,000 million (“Offer for Sale”) by General Atlantic Singapore Fund Pte. Ltd. (the “Promoter 

Selling Shareholder”). The Offer shall constitute [●]% of the post-Offer paid-up Equity Share capital of our 

Company. 
 

The Offer is being made through the Book Building Process. 

 

Particulars QIBs(1) Non-Institutional 

Bidders 
Retail Individual Bidders  

Number of Equity Shares 

available for Allotment / 

Allocation*(2) 

Not less than [●] Equity 

Shares  

 

Not more than [•] Equity  

Shares available for  

allocation or Offer less 

allocation to QIB  Bidders 

and RIBs  

Not more than [●] Equity 

Shares available for 

allocation or Offer less 

allocation to QIB Bidders 

and NIBs. 

Percentage of Offer available for 

Allotment/allocation 

Not less than 75% of the 

Offer shall be available for 

allocation to QIB Bidders. 

 

However, up to 5% of the 

Net QIB Portion shall be 

available for allocation 

proportionately to Mutual 

Funds only. Mutual Funds 

participating in the 5% 

reservation in the Net QIB 

Portion will also be 

eligible for allocation in 

the remaining QIB 

Portion. The unsubscribed 

portion in the Mutual Fund 

reservation will be added 

to the Net QIB Portion. 

Not more than 15% of the 

Offer or the Offer less 

allocation to QIB Bidders 

and RIBs will be available 

for allocation, out of 

which i) one third shall be 

reserved for Bidders with 

Bids exceeding ₹ 200,000 

and up to ₹ 1,000,000; 

and ii) two thirds shall be 

reserved for Bidder with 

Bids exceeding ₹ 

1,000,000. 

 

Provided that the 

unsubscribed portion in 

either of the subcategories 

specified above may be 

allocated to applicants in 

the other sub-category of 

Non-Institutional Bidders 

Not more than 10% of the 

Offer or the Offer less 

allocation to QIB Bidders 

and NIBs 

Basis of Allotment if respective 

category is oversubscribed 

 

 Proportionate as follows 

(excluding the Anchor 

Investor Portion): 

 

(a)  [●] Equity Shares 

shall be available for 

allocation on a 

proportionate basis to 

Mutual Funds; and 

 

(b) [●] Equity Shares 

shall be Allotted on a 

proportionate basis to 

all QIBs including 

Mutual Funds 

receiving allocation 

as per (a) above. 

 

Up to 60% of the QIB 

Portion (i.e., [●] Equity 

Shares) to Anchor 

Investors at the Anchor 

Investor Allocation Price 

on a discretionary basis, 

out of which at least one-

third will be available for 

allocation to Mutual Funds 

 Allotment to each NIBs 

shall not be less than the 

Minimum NIB 

Application Size, subject 

to availability of Equity 

Shares in the Non-

Institutional Portion and 

the remaining Equity 

Shares, if any, shall be 

allotted on a proportionate 

basis. For details, see 

“Offer Procedure” 

beginning on page 464. 

Allotment to each RIB 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 

Al lotted on a proportionate 

basis. For further details, see 

“Offer Procedure” 

beginning on page 464. 



 

 

Particulars QIBs(1) Non-Institutional 

Bidders 
Retail Individual Bidders  

only subject to valid Bid 

received from Mutual 

Funds at or above the 

Anchor Investor 

Allocation Price.  

Minimum Bid Such number of Equity 

Shares and in multiples of 

[●] Equity Shares so that 

the Bid Amount exceeds ₹ 

200,000. 

Such number of Equity 

Shares and in multiples of 

[●] Equity Shares so that 

the Bid Amount exceeds ₹ 

200,000. 

[●] Equity Shares. 

Maximum Bid Such number of Equity 

Shares and in multiples of 

[●] Equity Shares so that 

the Bid does not exceed 

the size of the Offer, 

subject to applicable 

limits. 

Such number of Equity 

Shares in multiples of [●] 

Equity Shares so that the 

Bid does not exceed the 

size of the Offer 

(excluding the QIB 

Portion), subject to 

applicable limits 

Such number of Equity 

Shares in multiples of [●] 

Equity Shares so that the 

Bid Amount does not 

exceed ₹ 200,000. 

Mode of Allotment Compulsorily in dematerialised form. 

Bid Lot [●] Equity Shares and in multiples of [●] Equity Shares thereafter 

Allotment Lot A minimum of [●] Equity Shares and thereafter in multiples of one Equity Share. For 

Non-Institutional Bidder allotment shall not be less than the Minimum NIB Application 

Size 

Trading Lot One Equity Share 

Who can Apply(3) Public financial 

institutions as specified in 

Section 2(72) of the 

Companies Act, scheduled 

commercial banks, 

multilateral and bilateral 

development financial 

institutions, Mutual Funds, 

Eligible FPIs (other than 

individuals, corporate 

bodies and family offices), 

VCFs, AIFs, FVCIs, 

registered with SEBI, state 

industrial development 

corporation, insurance 

company registered with 

IRDAI, provident funds 

with minimum corpus of ₹ 

250 million, pension funds 

with minimum corpus of ₹ 

250 million, National 

Investment Fund set up by 

the GoI, insurance funds 

set up and managed by 

army, navy or air force of 

the Union of India, 

insurance funds set up and 

managed by the 

Department of Posts, India 

and NBFC-SIs 

Resident Indian 

individuals, Eligible 

NRIs, HUFs (in the name 

of the karta), companies, 

corporate bodies, 

scientific institutions, 

societies, trusts, family 

offices and FPIs who are 

individuals, corporate 

bodies and family offices.  

Resident Indian individuals, 

HUFs (in the name of the 

karta) and Eligible NRIs. 

 

 

Terms of Payment In case of Anchor Investors: Full Bid Amount shall be payable by the Anchor 

Investors at the time of submission of their Bids(4). 

 

In case of all other Bidders: Full Bid Amount shall be blocked by the SCSBs in the 

bank account of the ASBA Bidder, or by the Sponsor Banks through the UPI 

Mechanism (for RIBs or Individual investors bidding under the Non – Instiutional 

Portion for an amount of more than ₹ 200,000 and up to ₹ 500,000, using the UPI 

Mechanism), that is specified in the ASBA Form at the time of submission of the ASBA 

Form. 

Mode of Bidding**  Only through the ASBA process (except for Anchor Investors). In case of UPI Bidders, 

ASBA process will include the UPI mechanism. 



 

 

Particulars QIBs(1) Non-Institutional 

Bidders 
Retail Individual Bidders  

 

* Assuming full subscription in the Offer. 

** SEBI vide its circular no. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, has mandated that ASBA 

applications in Public Issues shall be processed only after the application monies are blocked in the investor’s bank 

accounts. Accordingly, Stock Exchanges shall, for all categories of investors viz. QIB, NIB and RIB and also for all modes 

through which the applications are processed, accept the ASBA applications in their electronic book building platform only 

with a mandatory confirmation on the application monies blocked. 

 
(1) Our Company and the Promoter Selling Shareholder may, in consultation with the BRLMs, allocate up to 60% of the QIB 

Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. 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 or non-Allotment in the 

Anchor Investor Portion, the balance Equity Shares in the Anchor Investor Portion shall be added to the QIB Portion. For 

further details, see “Offer Procedure” on page 464. 

 

(2) Subject to valid Bids being received at or above the Offer Price. The Offer is being made in terms of Rule 19(2)(b) of the 

SCRR and under Regulation 6(2) of the SEBI ICDR Regulations. The Offer is being made through the Book Building 

Process in accordance with Regulation 6(2) of the SEBI ICDR Regulations, wherein not less than 75% of the Offer shall be 

available for allocation on a proportionate basis to Qualified Institutional Buyers. Such number of Equity Shares 

representing 5% of the QIB Portion shall be available for allocation on a proportionate basis to Mutual Funds only. The 

remainder of the QIB Portion shall be available for allocation on a proportionate basis to QIBs (other than Anchor 

Investors), including Mutual Funds, subject to valid Bids being received from them at or above the Offer Price. However, if 

the aggregate demand from Mutual Funds is less than 5% of the Net QIB Portion, the balance Equity Shares available for 

allocation in the Mutual Fund Portion will be added to the remaining Net QIB Portion for proportionate allocation to all 

QIBs. Further, not more than 15% of the Offer shall be available for allocation to Non-Institutional Bidders, out of which (a) 

one-third of the Non-Institutional Portion will be available for allocation to Bidders with a Bid size of more than ₹ 200,000 

and up to ₹ 1,000,000 and  (b) two-thirds of the Non-Institutional Portion will be available for allocation to Bidders with a 

Bid size of more than ₹ 1,000,000 and under-subscription in either of these two sub-categories of Non-Institutional Portion 

may be allocated to Non-Institutional Bidders in the other sub-category of Non-Institutional Portion.. Further, not more than 

10% of the Offer shall be available for allocation to RIBs in accordance with the SEBI ICDR Regulations, subject to valid 

Bids being received from them at or above the Offer Price. 

 

Subject to valid Bids being received at or above the Offer Price, under-subscription, if any, in the Non-Institutional 

Portion or the Retail Portion would be allowed to be met with spill-over from other categories or a combination of 

categories at the discretion of our Company and the Promoter Selling Shareholder in consultation with the BRLMs and 

the Designated Stock Exchange, on a proportionate basis. However, under-subscription, if any, in the QIB Portion will 

not be allowed to be met with spill-over from other categories or a combination of categories. For further details, please 

see “Terms of the Offer” on page 455. 

 
(3) In the event that a Bid is submitted in joint names, the relevant Bidders should ensure that the depository account is also 

held in the same joint names and the names are in the same sequence in which they appear in the Bid cum Application 

Form. The Bid cum Application Form should contain only the name of the First Bidder whose name should also appear as 

the first holder of the beneficiary account held in joint names. The signature of only such First Bidder would be required 

in the Bid cum Application Form and such First Bidder would be deemed to have signed on behalf of the joint holders. 

Our Company reserves the right to reject, in its absolute discretion, all or any multiple Bids in any or all categories. 

 
(4) Anchor Investors shall pay the entire Bid Amount at the time of submission of the Anchor Investor Bid, provided that any 

positive difference between the Anchor Investor Allocation Price and the Offer Price, shall be payable by the Anchor 

Investor Pay-in Date as mentioned in the CAN.  

  

Bids by FPIs with certain structures as described under “Offer Procedure - Bids by FPIs” on page 470 and having same 

PAN may be collated and identified as a single Bid in the Bidding process. The Equity Shares Allocated and Allotted to such 

successful Bidders (with same PAN) may be proportionately distributed. 

 

Bidders will be required to confirm and will be deemed to have represented to our Company, the Promoter Selling 

Shareholder, the Underwriters, their respective directors, officers, agents, affiliates and representatives that they are eligible 

under applicable law, rules, regulations, guidelines and approvals to acquire the Equity Shares. 



 

 

 

OFFER PROCEDURE 

 

All Bidders should read the General Information Document for Investing in Public Issues prepared and issued 

in accordance with the circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/37 dated March 17, 2020 and the UPI 

Circulars (the “General Information Document”) which highlights the key rules, processes and procedures 

applicable to public issues in general in accordance with the provisions of the Companies Act, the SCRA, the 

SCRR and the SEBI ICDR Regulations which is part of the abridged prospectus accompanying the Bid cum 

Application Form. The General Information Document is available on the websites of the Stock Exchanges and 

the Book Running Lead Managers. Please refer to the relevant provisions of the General Information Document 

which are applicable to the Offer. 

 

Additionally, all Bidders may refer to the General Information Document for information in relation to (i) 

category of investors eligible to participate in the Offer; (ii) maximum and minimum Bid size; (iii) price 

discovery and allocation; (iv) payment instructions for ASBA Bidders/Applicants; (v) Issuance of CAN and 

Allotment in the Offer; (vi) General instructions (limited to instructions for completing the Bid Form,) 

designated date, disposal of applications and electronic registration of bids; (vii) submission of Bid cum 

Application Form; (viii) other instructions (limited to joint bids in cases of individual, multiple bids and 

instances when an application would be rejected on technical grounds); (ix) applicable provisions of the 

Companies Act relating to punishment for fictitious applications; (x) mode of making refunds; (xi) designated 

date, (xii) interest in case of delay in allotment or refund; and (xiii) disposal of application. 

 

SEBI vide the UPI Circulars, has introduced an alternate payment mechanism using Unified Payments Interface 

(“UPI”) and consequent reduction in timelines for listing in a phased manner. From January 1, 2019, the UPI 

Mechanism for RIBs applying through Designated Intermediaries was made effective along with the existing 

process and existing timeline of T+6 days. (“UPI Phase I”). The UPI Phase I was effective till June 30, 2019.  

 

With effect from July 1, 2019, SEBI vide its circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 

2019, read with circular bearing number SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 with respect 

to Bids by RIBs through Designated Intermediaries (other than SCSBs), the existing process of physical 

movement of forms from such Designated Intermediaries to SCSBs for blocking of funds has been discontinued 

and only the UPI Mechanism for such Bids with existing timeline of T+6 days will continue for a period of three 

months or launch of five main board public issues, whichever is later (“UPI Phase II”). Subsequently however, 

SEBI vide its circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019 extended the timeline 

for implementation of UPI Phase II till March 31, 2020. However, given the prevailing uncertainty due to the 

COVID-19 pandemic, SEBI vide its circular no. SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, 

has decided to continue with the UPI Phase II till further notice. The final reduced timeline of T+3 days will be 

made effective using the UPI Mechanism for applications by UPI Bidders (“UPI Phase III”), as may be 

prescribed by SEBI. The Offer will be undertaken pursuant to the processes and procedures under UPI Phase 

II, subject to any circulars, clarification or notification issued by the SEBI from time to time. Further, SEBI vide 

its circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, as amended pursuant to 

SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI circular no. 

SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, has introduced certain additional measures for 

streamlining the process of initial public offers and redressing investor grievances. This circular shall come into 

force for initial public offers opening on or after May 1, 2021 except as amended pursuant to 

SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and the provisions of this circular, are deemed to 

form part of this Red Herring Prospectus. 

 

Furthermore, pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all 

individual bidders in initial public offerings (opening on or after May 1, 2022) whose application sizes are up to 

₹500,000 shall use the UPI Mechanism. Subsequently, pursuant to SEBI circular no. 

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, applications made using the ASBA facility in initial 

public offerings (opening on or after September 1, 2022) shall be processed only after application monies are 

blocked in the bank accounts of investors (all categories). 

 

The Book Running Lead Managers shall be the nodal entity for any issues arising out of public issuance 

process. 

 

In case of any delay in unblocking of amounts in the ASBA Accounts (including amounts blocked through the 

UPI Mechanism) exceeding four Working Days from the Bid/Offer Closing Date, the Bidder shall be 

compensated at a uniform rate of ₹100 per day for the entire duration of delay exceeding four Working Days 



 

 

from the Bid/Offer Closing Date by the intermediary responsible for causing such delay in unblocking. The 

BRLMs shall, in their sole discretion, identify and fix the liability on such intermediary or entity responsible for 

such delay in unblocking. 

 

Our Company, the Promoter Selling Shareholder and the Book Running Lead Managers do not accept any 

responsibility for the completeness and accuracy of the information stated in this section and are not liable for 

any amendment, modification or change in the applicable law which may occur after the date of this Red 

Herring Prospectus. Bidders are advised to make their independent investigations and ensure that their Bids are 

submitted in accordance with applicable laws and do not exceed the investment limits or maximum number of 

the Equity Shares that can be held by them under applicable law or as specified in the Red Herring Prospectus 

and the Prospectus. 

 

Further, our Company, the Promoter Selling Shareholder and the Syndicate are not liable for any adverse 

occurrences consequent to the implementation of the UPI Mechanism for application in this Offer. 

 

Book Building Procedure  

 

The Offer is being made in terms of Rule 19(2)(b) of the SCRR, through the Book Building Process in 

accordance with Regulation 6(2) of the SEBI ICDR Regulations wherein not less than 75% of the Offer shall be 

allocated on a proportionate basis to QIBs, provided that our Company and the Promoter Selling Shareholder in 

consultation the BRLMs, may allocate up to 60% of the QIB Portion to Anchor Investors on a discretionary 

basis in accordance with the SEBI ICDR Regulations, of which one-third shall be reserved for domestic Mutual 

Funds, subject to valid Bids being received from domestic Mutual Funds at or above the Anchor Investor 

Allocation Price. In the event of under-subscription, or non-allotment in the Anchor Investor Portion, the 

balance Equity Shares shall be added to the Net QIB Portion. Further, 5% of the QIB Portion shall be available 

for allocation on a proportionate basis only to Mutual Funds, and the remainder of the QIB Portion shall be 

available for allocation on a proportionate basis to all QIBs (other than Anchor Investors), including Mutual 

Funds, subject to valid Bids being received at or above the Offer Price. Further, not more than 15% of the Offer 

shall be available for allocation to Non-Institutional Investors out of which (a) one third of such portion shall be 

reserved for Non-Institutional Bidders with Bid size of more than ₹ 0.20 million and up to ₹ 1.00 million; and 

(b) two third of such portion shall be reserved for Non-Institutional Bidders with Bid size of more than ₹ 1.00 

million, provided that the unsubscribed portion in either of such sub-categories may be allocated to Non-

Institutional Bidders in the other sub-category of Non-Institutional Bidders and not more than 10% of the Offer 

shall be available for allocation to Retail Individual Bidders in accordance with the SEBI ICDR Regulations, 

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 of Bidders at the discretion of our Company and the 

Promoter Selling Shareholder in consultation with the BRLMs, and the Designated Stock Exchange subject to 

receipt of valid Bids received at or above the Offer Price. Under-subscription, if any, in the QIB Portion, would 

not be allowed to be met with spill-over from any other category or a combination of categories.  

 

The Equity Shares, on Allotment, shall be traded only in the dematerialized segment of the Stock Exchanges. 

 

Investors should note that the Equity Shares will be Allotted to all successful Bidders only in 

dematerialised form. The Bid cum Application Forms which do not have the details of the Bidders’ 

depository account, including DP ID, Client ID, PAN and UPI ID (for UPI Bidders bidding through the 

UPI Mechansim), as applicable, shall be treated as incomplete and will be rejected. Bidders will not have 

the option of being Allotted Equity Shares in physical form. However, they may get the Equity Shares 

rematerialised subsequent to Allotment of the Equity Shares in the IPO, subject to applicable law. 

 

Phased implementation of Unified Payments Interface 

 

SEBI has issued the UPI Circulars in relation to streamlining the process of public issue of, inter alia, equity 

shares. Pursuant to the UPI Circulars, the UPI Mechanism has been introduced in a phased manner as a payment 

mechanism (in addition to mechanism of blocking funds in the account maintained with SCSBs under ASBA) 

for applications by UPI Bidders through Designated Intermediaries with the objective to reduce the time 

duration from public issue closure to listing from six Working Days to up to three Working Days. Considering 

the time required for making necessary changes to the systems and to ensure complete and smooth transition to 

the UPI payment mechanism, the UPI Circulars have introduced the UPI Mechanism in three phases in the 

following manner: 



 

 

 

Phase I: This phase was applicable from January 1, 2019 until March 31, 2019 or floating of five main board 

public issues, whichever was later. Subsequently, the timeline for implementation of Phase I was extended till 

June 30, 2019. Under this phase, an RIB had the option to submit the ASBA Form with any of the Designated 

Intermediary and use his/ her UPI ID for the purpose of blocking of funds. The time duration from public issue 

closure to listing continued to be six Working Days. 

 

Phase II: This phase has become applicable from July 1, 2019. Under this phase, submission of the ASBA 

Form without UPI by UPI Bidders to Designated Intermediaries (other than SCSBs) for blocking of funds will 

be discontinued. However, the time duration from public issue closure to listing would continue to be six 

Working Days during this phase. SEBI vide its circular no. SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated 

November 8, 2019 extended the timeline for implementation of UPI Phase II till March 31, 2020. Further, 

pursuant to SEBI circular dated March 30, 2020, this phase has been extended till further notice. Further, 

pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all individual bidders 

in initial public offerings (opening on or after May 1, 2022) whose application sizes are up to ₹ 500,000 shall 

use the UPI Mechanism and shall also provide their UPI ID in the Bid cum Application Form submitted with 

Syndicate Member, Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer 

Agents. 

 

Phase III: The commencement period of Phase III is yet to be notified. In this phase, the time duration from 

public issue closure to listing would be reduced to three Working Days. Accordingly, upon commencement of 

Phase III, the reduced time duration shall be applicable for the Offer. 

 

Pursuant to the UPI Streamlining Circular, SEBI has set out specific requirements for redressal of investor 

grievances for applications that have been made through the UPI Mechanism. The requirements of the UPI 

Streaming Circular include, appointment of a nodal officer by the SCSB and submission of their details to SEBI, 

the requirement for SCSBs to send SMS alerts for the blocking and unblocking of UPI mandates, the 

requirement for the Registrar to submit details of cancelled, withdrawn or deleted applications, and the 

requirement for the bank accounts of unsuccessful Bidders to be unblocked no later than one day from the date 

on which the Basis of Allotment is finalised. Failure to unblock the accounts within the timeline would result in 

the SCSBs being penalised under the relevant securities law. Additionally, if there is any delay in the redressal 

of investors’ complaints, the relevant SCSB as well as the post – Offer BRLMs will be required to compensate 

the concerned investor. 

 

Further, in terms of the UPI Circulars, the payment of processing fees to the SCSBs shall be undertaken 

pursuant to an application made by the SCSBs to the BRLMs, and such application shall be made only after (i) 

unblocking of application amounts for each application received by the SCSB has been fully completed, and (ii) 

applicable compensation relating to investor complaints has been paid by the SCSB. 

 

SEBI through its circular (SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, has prescribed that all 

individual investors applying in initial public offerings opening on or after May 1, 2022, where the application 

amount is up to ₹ 500,000, shall use UPI. Individual investors bidding under the Non-Institutional Portion 

bidding for more than ₹ 200,000 and up to ₹ 500,000, using the UPI Mechanism, shall provide their UPI ID in 

the Bid-cum-Application Form for Bidding through Syndicate, sub-syndicate members, Registered Brokers, 

RTAs or CDPs, or online using the facility of linked online trading, demat and bank account (3 in 1 type 

accounts), provided by certain brokers. 

 

All SCSBs offering facility of making application in public issues shall also provide facility to make application 

using UPI. Our Company will be required to appoint one of the SCSBs as a sponsor bank to act as a conduit 

between the Stock Exchanges and NPCI in order to facilitate collection of requests and / or payment instructions 

of the UPI Bidders using the UPI.  

 

Further, in terms of the UPI Circulars, the payment of processing fees to the SCSBs shall be undertaken 

pursuant to an application made by the SCSBs to the BRLMs, and such application shall be made only after (i) 

unblocking of application amounts for each application received by the SCSB has been fully completed, and (ii) 

applicable compensation relating to investor complaints has been paid by the SCSB. 

 

For further details, refer to the General Information Document available on the websites of the Stock Exchanges 

and the Book Running Lead Managers. 

 

 



 

 

Bid cum Application Form 

 

Copies of the ASBA Form and the abridged prospectus will be available with the Designated Intermediaries at 

the Bidding Centres, and our Registered Office. An electronic copy of the ASBA Form will also be available for 

download on the respective websites of the Stock Exchanges (www.nseindia.com and www.bseindia.com) at 

least one day prior to the Bid/ Offer Opening Date. 

 

Copies of the Anchor Investor Application Form will be available at the offices of the Book Running Lead 

Managers. 

 

All Bidders (other than Anchor Investors) shall mandatorily participate in the Offer only through the ASBA 

process. UPI Bidders are mandatorily required to use the UPI Mechanism for submitting their bids to 

Designated Intermediaries and are also allowed to use ASBA process by way of ASBA Forms to submit their 

bids directly to SCSBs. Anchor Investors are not permitted to participate in the Offer through the ASBA 

process. 

 

UPI Bidders bidding using the UPI Mechanism must provide the UPI ID in the relevant space provided in the 

Bid cum Application Form and the Bid cum Application Form that does not contain the UPI ID are liable to be 

rejected. UPI Bidders may also apply through the SCSBs and mobile applications using the UPI handles as 

provided on the website of the SEBI. 

 

ASBA Bidders (including UPI Bidders using UPI Mechanism) must provide bank account details and 

authorisation to block funds in their respective ASBA Accounts in the relevant space provided in the ASBA 

Form and the ASBA Forms that do not contain such details are liable to be rejected or the UPI ID, as applicable, 

in the relevant space provided in the ASBA Form. Applications made using third party bank account or using 

third party linked bank account UPI ID are liable for rejection.  

 

ASBA Bidders shall ensure that the Bids are made on ASBA Forms bearing the stamp of the Designated 

Intermediary, submitted at the Bidding Centres only (except in case of electronic ASBA Forms) and the ASBA 

Forms not bearing such specified stamp are liable to be rejected. UPI Bidders using UPI Mechanism, may 

submit their ASBA Forms, including details of their UPI IDs, with the Syndicate, sub-Syndicate members, 

Registered Brokers, RTAs or CDPs. RIBs authorising an SCSB to block the Bid Amount in the ASBA Account 

may submit their ASBA Forms with the SCSBs. ASBA Bidders must ensure that the ASBA Account has 

sufficient credit balance such that an amount equivalent to the full Bid Amount can be blocked by the SCSB or 

the Sponsor Banks, as applicable, at the time of submitting the Bid. In order to ensure timely information to 

Bidders, SCSBs are required to send SMS alerts to investors intimating them about Bid Amounts blocked/ 

unblocked. For all initial public offers opening on or after September 1, 2022, as specified in SEBI circular no. 

SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022, all the ASBA applications in public issues shall be 

processed only after the application monies are blocked in the investor’s bank accounts. Stock Exchanges shall 

accept the ASBA applications in their electronic book building platform only with a mandatory confirmation on 

the application monies blocked. The circular shall be applicable for all categories of investors viz. Retail 

Individual Bidders, QIBs and NIBs and also for all modes through which the applications are processed. 

 

Non-Institutional Bidders bidding through UPI Mechanism must provide the UPI ID in the relevant space 

provided in the Bid cum Application Form. UPI Bidders Bidding using the UPI Mechanism may also apply 

through the SCSBs and mobile applications using the UPI handles as provided on the website of SEBI. 

 

The Sponsor Banks shall host a web portal for intermediaries (closed user group) from the date of Bid/Offer 

Opening Date till the date of listing of the Equity Shares with details of statistics of mandate blocks/unblocks, 

performance of apps and UPI handles, down-time/network latency (if any) across intermediaries and any such 

processes having an impact/bearing on the Offer Bidding process. 

 

The processing fees for applications made by UPI Bidders using the UPI Mechanism may be released to the 

remitter banks (SCSBs) only after such banks make an application as prescribed in Annexure I of SEBI circular 

no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and provide a written confirmation on 

compliance with SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 read with SEBI 

circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021. 

 

The prescribed colour of the Bid cum Application Form for the various categories is as follows: 

 



 

 

Category Colour of Bid cum 

Application Form*  

Resident Indians, including resident QIBs, Non-Institutional Investors, Retail Individual Bidders and 

Eligible NRIs applying on a non-repatriation basis 

White 

Non-Residents including Eligible NRIs, FVCIs, FPIs and registered bilateral and multilateral 

institutions applying on a repatriation basis 

Blue 

Anchor Investors White 
*Excluding electronic Bid cum Application Forms 

Notes: 

(1) Electronic Bid cum Application forms and the abridged prospectus will also be available for download on the respective 

websites of the Stock Exchanges (www.nseindia.com and www.bseindia.com).  

(2) Bid cum Application Forms for Anchor Investors shall be available at the offices of the Book Running Lead Managers. 

 

In case of ASBA Forms, the relevant Designated Intermediaries shall upload the relevant bid details (including 

UPI ID in case of ASBA Forms under the UPI Mechanism) in the electronic bidding system of the Stock 

Exchanges. For UPI Bidders using UPI Mechanism, the Stock Exchanges shall share the Bid details (including 

UPI ID) with the Sponsor Banks on a continuous basis to enable the Sponsor Banks to initiate UPI Mandate 

Request to UPI Bidders for blocking of funds. For ASBA Forms (other than UPI Bidders) Designated 

Intermediaries (other than SCSBs) shall submit/ deliver the ASBA Forms to the respective SCSB where the 

Bidder has an ASBA bank account and shall not submit it to any non-SCSB bank or any Escrow Collection 

Bank. The Stock Exchanges shall validate the electronic bids with the records of the CDP for DP ID/Client ID 

and PAN, on a real time basis and bring inconsistencies to the notice of the relevant Designated Intermediaries, 

for rectification and re-submission within the time specified by Stock Exchanges. Stock Exchanges shall allow 

modification of either DP ID/Client ID or PAN ID, bank code and location code in the Bid details already 

uploaded. 

 

The Sponsor Banks shall initiate request for blocking of funds through NPCI to UPI Bidders, who shall accept 

the UPI mandate request for blocking of funds on their respective mobile applications associated with UPI ID 

linked bank account. The NPCI shall maintain an audit trail for every Bid entered in the Stock Exchanges 

bidding platform, and the liability to compensate UPI Bidders (Bidding through UPI Mechanism) in case of 

failed transactions shall be with the concerned entity (i.e. the Sponsor Banks, NPCI or the issuer bank) at whose 

end the lifecycle of the transaction has come to a halt. The NPCI shall share the audit trail of all disputed 

transactions / investor complaints to the Sponsor Banks and the issuer bank. The Sponsor Banks and the 

Bankers to the Offer shall provide the audit trail to the Book Running Lead Managers for analysing the same 

and fixing liability. For ensuring timely information to investors, SCSBs shall send SMS alerts for mandate 

block and unblock including details specified in SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M 

dated March 16, 2021 as amended pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated 

June 2, 2021, SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022 and SEBI Circular 

No. SEBI/HO/CFD/DIL2/P/CIR/2022/75 dated May 30, 2022. In accordance with BSE Circular No: 20220803-

40 and NSE Circular No: 25/2022, each dated August 3, 2022, for all pending UPI Mandate Requests, the 

Sponsor Banks shall initiate requests for blocking of funds in the ASBA Accounts of relevant Bidders with a 

confirmation cut-off time of 5:00 pm on the Bid/Offer Closing Date (“Cut-Off Time”). Accordingly, UPI 

Bidders Bidding using through the UPI Mechanism should accept UPI Mandate Requests for blocking off funds 

prior to the Cut-Off Time and all pending UPI Mandate Requests at the Cut-Off Time shall lapse. Further, 

modification of Bids shall be allowed in parallel during the Bid/Offer Period until the Cut-Off Time. 

 

For all pending UPI Mandate Requests, the Sponsor Banks shall initiate requests for blocking of funds in 

the ASBA Accounts of relevant Bidders with a confirmation cut-off time of 5:00 pm on the Bid/Issue 

Closing Date (“Cut-Off Time”). Accordingly, UPI Bidders should accept UPI Mandate Requests for 

blocking off funds prior to the Cut-Off Time and all pending UPI Mandate Requests at the Cut-Off Time 

shall lapse. 

 

The Sponsor Banks will undertake a reconciliation of Bid responses received from Stock Exchanges and sent to 

NPCI and will also ensure that all the responses received from NPCI are sent to the Stock Exchanges platform 

with detailed error code and description, if any. Further, the Sponsor Banks will undertake reconciliation of all 

Bid requests and responses throughout their lifecycle on a daily basis and share reports with the Book Running 

Lead Managers in the format and within the timelines as specified under the UPI Circulars. Sponsor Banks and 

issuer banks shall download UPI settlement files and raw data files from the NPCI portal after every settlement 

cycle and do a three way reconciliation with Banks UPI switch data, CBS data and UPI raw data. NPCI is to 

coordinate with issuer banks and Sponsor Banks on a continuous basis. 

 

 



 

 

ELECTRONIC REGISTRATION OF BIDS 

 

a. The Designated Intermediary may register the Bids using the on-line facilities of the Stock Exchanges. The 

Designated Intermediaries can also set up facilities for off-line electronic registration of Bids, subject to the 

condition that they may subsequently upload the off-line data file into the on-line facilities for Book 

Building on a regular basis before the closure of the issue. 

 

b. On the Bid/Issue Closing Date, the Designated Intermediaries may upload the Bids till such time as may be 

permitted by the Stock Exchanges and as disclosed in this Red Herring Prospectus 

 

Only Bids that are uploaded on the Stock Exchanges Platform are considered for allocation/Allotment. Further, 

modification of Bids shall be allowed in parallel during the Bid/ Offer Period until the Cut-Off Time. 

 

Participation by Promoter and member of the Promoter Group of the Company, the Book Running Lead 

Managers and the Syndicate Member and persons related to Promoter/Promoter Group/the Book 

Running Lead Managers 

 

The Book Running Lead Managers and the Syndicate Member shall not be allowed to purchase Equity Shares in 

this Offer in any manner, except towards fulfilling their underwriting obligations. However, the associates and 

affiliates of the Book Running Lead Managers and the Syndicate Member may Bid for Equity Shares in the 

Offer, either in the QIB Portion, where the allocation is on a proportionate basis or in the Non-Institutional 

Portion as may be applicable to such Bidders, and such subscription may be on their own account or on behalf 

of their clients. All categories of investors, including associates or affiliates of the Book Running Lead 

Managers and Syndicate Member, shall be treated equally for the purpose of allocation to be made on a 

proportionate basis. 

 

Neither the Book Running Lead Managers or any associates of the Book Running Lead Managers (except 

Mutual Funds sponsored by entities which are associates of the Book Running Lead Managers or insurance 

companies promoted by entities which are associate of the Book Running Lead Managers or AIFs sponsored by 

the entities which are associate of the Book Running Lead Managers or FPIs other than individuals, corporate 

bodies and family offices sponsored by the entities which are associates of the Book Running Lead Managers) 

nor; (ii) any “person related to the Promoter / Promoter Group” shall apply in the Offer under the Anchor 

Investor Portion. 

 

For the purposes of the above, a QIB who has any of the following rights shall be deemed to be a “person 

related to the Promoter or Promoter Group”: (a) rights under a shareholders’ agreement or voting agreement 

entered into with the Promoter or Promoter Group; (b) veto rights; or (c) right to appoint any nominee director 

on our Board. 

 

Further, an Anchor Investor shall be deemed to be an associate of the Book Running Lead Managers, if: (a) 

either of them controls, directly or indirectly through its subsidiary or holding company, not less than 15% of 

the voting rights in the other; or (b) either of them, directly or indirectly, by itself or in combination with other 

persons, exercises control over the other; or (c) there is a common director, excluding a nominee director, 

amongst the Anchor Investor and the Book Running Lead Managers. 

 

The Promoter and the members of the Promoter Group, except to the extent of their respective Offered Shares, 

will not participate in the Offer.  

 

Bids by Mutual Funds 

 

With respect to Bids by Mutual Funds, a certified copy of their SEBI registration certificate must be lodged 

along with the Bid cum Application Form. Failing this, our Company and the Promoter Selling Shareholder, in 

consultation with the BRLMs reserves the right to reject any Bid without assigning any reason thereof, subject 

to applicable laws. 

 

Bids made by asset management companies or custodians of Mutual Funds shall specifically state names of the 

concerned schemes for which such Bids are made. 

 

In case of a Mutual Fund, a separate Bid can be made in respect of each scheme of the Mutual Fund registered 

with SEBI and such Bids in respect of more than one scheme of the Mutual Fund will not be treated as multiple 

Bids provided that the Bids clearly indicate the scheme concerned for which the Bid has been made. 



 

 

 

No Mutual Fund scheme shall invest more than 10% of its net asset value in equity shares or equity related 

instruments of any single company provided that the limit of 10% shall not be applicable for investments in case 

of index funds or sector or industry specific schemes. No Mutual Fund under all its schemes should own more 

than 10% of any company’s paid-up share capital carrying voting rights. 

 

Bids by Eligible NRIs 

 

Eligible NRIs may obtain copies of Bid cum Application Form from the Designated Intermediaries. Only Bids 

accompanied by payment in Indian Rupees or freely convertible foreign exchange will be considered for 

Allotment. Eligible NRI Bidders bidding on a repatriation basis by using the Non-Resident Forms should 

authorize their respective SCSB or confirm or accept the UPI Mandate Request (in case of UPI Bidders Bidding 

through the UPI Mechanism) to block their Non- Resident External (“NRE”) accounts (including UPI ID, if 

activated), or Foreign Currency Non-Resident (“FCNR”) Accounts, and eligible NRI Bidders bidding on a non-

repatriation basis by using Resident Forms should authorize their respective SCSB to block their Non-Resident 

Ordinary (“NRO”) accounts or confirm or accept the UPI mandate request (in case of UPI Bidders using the 

UPI Mechanism) for the full Bid Amount, at the time of the submission of the Bid cum Application Form. NRIs 

applying in the Offer through the UPI Mechanism are advised to enquire with the relevant bank, whether their 

account is UPI linked, prior to submitting a Bid cum Application Form. 

 

Eligible NRIs Bidding on non-repatriation basis are advised to use the Bid cum Application Form for residents 

(white in colour). Eligible NRIs Bidding on a repatriation basis are advised to use the Bid cum Application 

Form meant for Non-Residents (blue in colour). 

 

Participation by Eligible NRIs in the Offer shall be subject to the FEMA Rules.  

 

In accordance with the FEMA Rules, the total holding by any individual NRI, on a repatriation basis, shall not 

exceed 5% of the total paid-up equity capital on a fully diluted basis or shall not exceed 5% of the paid-up value 

of each series of debentures or preference shares or share warrants issued by an Indian company and the total 

holdings of all NRIs and OCIs put together shall not exceed 10% of the total paid-up equity capital on a fully 

diluted basis or shall not exceed 10% of the paid-up value of each series of debentures or preference shares or 

share warrant. Provided that the aggregate ceiling of 10% may be raised to 24% if a special resolution to that 

effect is passed by the general body of the Indian company. 

 

For further details, see “Restrictions on Foreign Ownership of Indian Securities” on page 484.  

 

Bids by HUFs 

 

Hindu Undivided Families or HUFs, are required to be made in the individual name of the karta. The 

Bidder/Applicant should specify that the Bid is being made in the name of the HUF in the Bid cum Application 

Form/Application Form as follows: “Name of sole or first Bidder/Applicant: XYZ Hindu Undivided Family 

applying through XYZ, where XYZ is the name of the karta”. Bids/Applications by HUFs may be considered at 

par with Bids/Applications from individuals.  

 

Bids by FPIs 

 

In terms of the SEBI FPI Regulations, the investment in Equity Shares by a single FPI or an investor group 

(which means multiple entities registered as FPIs and directly or indirectly having common ownership of more 

than 50% or common control) must be below 10% of our post-Offer Equity Share capital. Further, in terms of 

the FEMA Rules, the total holding by each FPI or an investor group shall be below 10% of the total paid-up 

Equity Share capital of our Company and the total holdings of all FPIs put together with effect from April 1, 

2020, can be up to the sectoral cap applicable to the sector in which our Company operates (i.e., up to 100%). In 

terms of the FEMA Rules, for calculating the aggregate holding of FPIs in a company, holding of all registered 

FPIs shall be included. 

 

In case of Bids made by FPIs, a certified copy of the certificate of registration issued under the SEBI FPI 

Regulations is required to be attached to the Bid cum Application Form, failing which our Company and the 

Promoter Selling Shareholder, in consultation with the BRLMs reserves the right to reject any Bid without 

assigning any reason, subject to applicable laws. 

 

To ensure compliance with the above requirement, SEBI, pursuant to its circular dated July 13, 2018, has 



 

 

directed that at the time of finalisation of the Basis of Allotment, the Registrar to the Offer shall (i) use the PAN 

issued by the Income Tax Department of India for checking compliance for a single FPI; and (ii) obtain 

validation from Depositories for the FPIs who have invested in the Offer to ensure there is no breach of the 

investment limit, within the timelines for issue procedure, as prescribed by SEBI from time to time. 

 

A FPI may purchase or sell equity shares of an Indian company which is listed or to be listed on a recognized 

stock exchange in India, and/ or may purchase or sell securities other than equity instruments. 

 

FPIs are permitted to participate in the Offer subject to compliance with conditions and restrictions which may 

be specified by the Government from time to time. In terms of the FEMA Non-debt Instruments Rules, for 

calculating the aggregate holding of FPIs in a company, holding of all registered FPIs shall be included. 

 

Subject to compliance with all applicable Indian laws, rules, regulations, guidelines and approvals in terms of 

Regulation 21 of the SEBI FPI Regulations, an FPI, may issue, subscribe to or otherwise deal in offshore 

derivative instruments (as defined under the SEBI FPI Regulations as any instrument, by whatever name called, 

which is issued overseas by a FPI against securities held by it in India, as its underlying) directly or indirectly, 

only in the event (i) such offshore derivative instruments are issued only by persons registered as Category I 

FPIs; (ii) such offshore derivative instruments are issued only to persons eligible for registration as Category I 

FPIs; (iii) such offshore derivative instruments are issued after compliance with ‘know your client’ norms; and 

(iv) such other conditions as may be specified by SEBI from time to time. 

 

In case the total holding of an FPI increases beyond 10% of the total paid-up Equity Share capital, on a fully 

diluted basis or 10% or more of the paid-up value of any series of debentures or preference shares or share 

warrants issued that may be issued by our Company, the total investment made by the FPI will be re-classified 

as FDI subject to the conditions as specified by SEBI and the RBI in this regard and our Company and the 

investor will be required to comply with applicable reporting requirements.  

 

An FPI issuing offshore derivate instruments is also required to ensure that any transfer of offshore derivative 

instrument is made by, or on behalf of it subject to, inter alia, the following conditions: 

 

(a) each offshore derivative instruments are transferred to persons subject to fulfilment of SEBI FPI 

Regulations; and 

(b) prior consent of the FPI is obtained for such transfer, except when the persons to whom the offshore 

derivative instruments are to be transferred to are pre-approved by the FPI. 

 

Bids by FPIs submitted under the multiple investment managers structure with the same PAN but with different 

beneficiary account numbers, Client ID and DP ID may not be treated as multiple Bids. 

 

The FPIs who wish to participate in the Offer are advised to use the Bid cum Application Form for non-

residents. 

 

Further, Bids received from FPIs bearing the same PAN will be treated as multiple Bids and are liable to be 

rejected, except for Bids from FPIs that utilize the multiple investment manager structure in accordance with the 

Operational Guidelines for Foreign Portfolio Investors and Designated Depository Participants which were 

issued in November 2019 to facilitate implementation of SEBI (Foreign Portfolio Investors) Regulations, 2019 

(such structure “MIM Structure ”) provided such Bids have been made with different beneficiary account 

numbers, Client IDs and DP IDs. Accordingly, it should be noted that multiple Bids received from FPIs, who do 

not utilize the MIM Structure, and bear the same PAN, are liable to be rejected. In order to ensure valid Bids, 

FPIs making multiple Bids using the same PAN, and with different beneficiary account numbers, Client IDs and 

DP IDs, were required to provide a confirmation along with each of their Bid cum Application Forms that the 

relevant FPIs making multiple Bids utilize the MIM Structure and indicate the names of their respective 

investment managers in such confirmation. In the absence of such confirmation from the relevant FPIs, such 

multiple Bids will be rejected. 

 

Bids by SEBI registered VCFs, AIFs and FVCIs 

 

The SEBI AIF Regulations prescribe, amongst others, the investment restrictions on AIFs. Post the repeal of the 

Securities and Exchange Board of India (Venture Capital Funds) Regulations, 1996, venture capital funds which 

have not re-registered as AIFs under the SEBI AIF Regulations shall continue to be regulated by the SEBI 

(Venture Capital Funds) Regulations, 1996 until the existing fund or scheme managed by the fund is wound up 

and such fund shall not launch any new scheme after the notification of the SEBI AIF Regulations. The SEBI 



 

 

FVCI Regulations prescribe the investment restrictions on FVCIs. 

 

Accordingly, the holding in any company by any individual VCF or FVCIs registered with SEBI should not 

exceed 25% of the corpus of the VCF or FVCI. Further, VCFs and FVCIs can invest only up to 33.33% of the 

investible funds in various prescribed instruments, including in public offering. 

 

Category I and II AIFs cannot invest more than 25% of the corpus in one investee company. A category III AIF 

cannot invest more than 10% of the corpus in one investee company. A VCF registered as a category I AIF, 

cannot invest more than one-third of its investible funds, in the aggregate, in certain specified instruments, 

including by way of subscription to an initial public offering of a venture capital undertaking. The holding in 

any company by any individual FVCI or VCF registered with SEBI should not exceed 25% of the corpus of the 

FVCI or VCF. An FVCI or VCF can invest only up to 33.33% of its investible funds, in the aggregate, in certain 

specified instruments, which includes subscription to an initial public offering of a venture capital undertaking 

or an investee company (as defined under the SEBI AIF Regulations).  

 

Further, the shareholding of VCFs, category I AIFs or category II AIFs and FVCIs holding equity shares of a 

company prior to an initial public offering being undertaken by such company, shall be exempt from lock-in 

requirements, Provided that such equity shares shall be locked in for a period of at least one year from the date 

of purchase by the venture capital fund or alternative investment fund or foreign venture capital investor. 

 

All non-resident investors should note that refunds (in case of Anchor Investors), dividends and other 

distributi ons, if any, will be payable in Indian Rupees only and net of bank charges and commission. 

 

Our Company, the Promoter Selling Shareholder or the Book Running Lead Managers will not be responsible 

for loss, if any, incurred by the Bidder on account of conversion of foreign currency. 

 

Participation of AIFs, VCFs and FVCIs shall also be subject to the FEMA Rules. 

 

Bids by limited liability partnerships  

 

In case of Bids made by limited liability partnerships registered under the Limited Liability Partnership Act, 

2008, a certified copy of certificate of registration issued under the Limited Liability Partnership Act, 2008, 

must be attached to the Bid cum Application Form, failing this, our Company and the Promoter Selling 

Shareholder, in consultation with the Book Running Lead Managers reserves the right to reject any Bid without 

assigning any reason thereof. 

 

Bids by banking companies 

 

In case of Bids made by banking companies registered with RBI, certified copies of: (i) the certificate of 

registration issued by RBI, and (ii) the approval of such banking company’s investment committee are required 

to be attached to the Bid cum Application Form, failing which our Company and the Promoter Selling 

Shareholder, in consultation with the Book Running Lead Managers reserve the right to reject any Bid without 

assigning any reason. The investment limit for banking companies in non-financial services companies as per 

the Banking Regulation Act, 1949 and the Master Direction – Reserve Bank of India (Financial Services 

provided by Banks) Directions, 2016, as amended, is 10% of the paid-up share capital of the investee company, 

not being its subsidiary engaged in non-financial services, or 10% of the bank’s own paid-up share capital and 

reserves, whichever is lower.  

 

Bids by SCSBs 

 

SCSBs participating in the Offer are required to comply with the terms of the SEBI circulars (Nos. 

CIR/CFD/DIL/12/2012 and CIR/CFD/DIL/1/2013) dated September 13, 2012 and January 2, 2013. Such 

SCSBs are required to ensure that for making applications on their own account using ASBA, they should have 

a separate account in their own name with any other SEBI registered SCSBs. Further, such account shall  be used 

solely for the purpose of making application in public issues and clear demarcated funds should be available in 

such account for such applications. 

 

Bids by insurance companies 

 

In case of Bids made by insurance companies registered with the IRDAI , a certified copy of certificate of 

registration issued by IRDAI must be attached to the Bid cum Application Form, failing this, our Company and 



 

 

the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers reserve the right to 

reject any Bid without assigning any reason thereof. 

 

The exposure norms for insurers, prescribed under the Insurance Regulatory and Development Authority 

(Investment) Regulations, 2016 as amended are broadly set forth below: 

 

(a) equity shares of a company: the lower of 10%* of the outstanding equity shares (face value) or 10% of the 

respective fund in case of life insurer or 10% of investment assets in case of general insurer or reinsurer; 

(b) the entire group of the investee company: not more than 15% of the respective fund in case of a life insurer 

or 15% of investment assets in case of a general insurer or reinsurer or 15% of the investment assets in all 

companies belonging to the group, whichever is lower; and 

(c) the industry sector in which the investee company operates: not more than 15% of the fund of a life insurer 

or a general insurer or a reinsurer or 15% of the investment asset, whichever is lower. 

 

The maximum exposure limit, in the case of an investment in equity shares, cannot exceed the lower of an 

amount of 10% of the investment assets of a life insurer or general insurer and the amount calculated under (a), 

(b) and (c) above, as the case may be. 

 
*The above limit of 10% shall stand substituted as 15% of outstanding equity shares (face value) for insurance companies 

with investment assets of ₹ 2,500,000 million or more and 12% of outstanding equity shares (face value) for insurers with 

investment assets of `500,000 million or more but less than ₹ 2,500,000 million. 

 

Insurance companies participating in this Offer shall comply with all applicable regulations, guidelines and 

circulars issued by IRDAI from time to time. 

 

Bids by provident funds/pension funds 

 

In case of Bids made by provident funds/pension funds, subject to applicable laws, with minimum corpus of ₹ 

250 million, a certified copy of a certificate from a chartered accountant certifying the corpus of the provident 

fund/pension fund must be attached to the Bid cum Application Form, failing this, our Company and the 

Promoter Selling Shareholder, in consultation with the Book Running Lead Managers reserves the right to reject 

any Bid, without assigning any reason thereof. 

 

Bids under power of attorney 

 

In case of Bids made pursuant to a power of attorney or by limited companies, corporate bodies, registered 

societies, Eligible FPIs, Mutual Funds, insurance companies, insurance funds set up by the army, navy or air 

force of India, insurance funds set up by the Department of Posts, India or the National Investment Fund and 

provident funds with a minimum corpus of ₹ 250 million (subject to applicable law) and pension funds with a 

minimum corpus of ₹ 250 million, a certified copy of the power of attorney or the relevant resolution or 

authority, as the case may be, along with a certified copy of the memorandum of association and articles of 

association and/or bye laws must be lodged along with the Bid cum Application Form, failing this, our 

Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers 

reserves the right to accept or reject any Bid in whole or in part, in either case, without assigning any reason 

thereof. 

 

Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers in 

their absolute discretion, reserve the right to relax the above condition of simultaneous lodging of the power of 

attorney along with the Bid cum Application Form subject to the terms and conditions that our Company and the 

Promoter Selling Shareholder, in consultation with the Book Running Lead Managers may deem fit. 

 

Bids by Systemically Important Non-Banking Financial Companies 

 

In case of Bids made by Systemically Important NBFCs registered with RBI, certifi ed copies of: (i) the 

certificate of registration issued by RBI, (ii) certified copy of its last audited financial statements on a standalone 

basis and a net worth certificate from its statutory auditor, and (iii) such other approval as may be required by 

the Systemically Important NBFCs, are required to be attached to the Bid cum Application Form. Failing this, 

our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, 

reserves the right to reject any Bid without assigning any reason thereof. Systemically Important NBFCs 

participating in the Offer shall comply with all applicable regulations, guidelines and circulars issued by RBI 

from time to time. 



 

 

 

The investment limit for Systemically Important NBFCs shall be as prescribed by RBI from time to time. 

 

Bids by Anchor Investors 

 

In accordance with the SEBI Regulations, the key terms for participation by Anchor Investors are provided 

below: 

 

1) Anchor Investor Application Forms will be made available for the Anchor Investor Portion at the offices of 

the Book Running Lead Managers. 

 

2) The Bid must be for a minimum of such number of Equity Shares so that the Bid Amount exceeds ₹100 

million. A Bid cannot be submitted for over 60% of the QIB Portion. In case of a Mutual Fund, separate 

Bids by individual schemes of a Mutual Fund will be aggregated to determine the minimum application size 

of ₹100 million. 

 

3) One-third of the Anchor Investor Portion will be reserved for allocation to domestic Mutual Funds. 

 

4) Bidding for Anchor Investors will open one Working Day before the Bid/ Offer Opening Date. 

 

5) Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead 

Managers will finalize allocation to the Anchor Investors on a discretionary basis, provided that the 

minimum number of Allottees in the Anchor Investor Portion will not be less than: (a) maximum of two 

Anchor Investors, where allocation under the Anchor Investor Portion is up to ₹100 million; (b) minimum 

of two and maximum of 15 Anchor Investors, where the allocation under the Anchor Investor Portion is 

more than ₹100 million but up to ₹2,500 million, subject to a minimum Allotment of ₹50 million per 

Anchor Investor; and (c) in case of allocation above ₹2,500 million under the Anchor Investor Portion, a 

minimum of five such investors and a maximum of 15 Anchor Investors for allocation up to ₹2,500 million, 

and an additional 10 Anchor Investors for every additional ₹2,500 million, subject to minimum allotment of 

₹50 million per Anchor Investor. 

 

6) Allocation to Anchor Investors will be completed on the Anchor Investor Bidding Date. The number of 

Equity Shares allocated to Anchor Investors and the price at which the allocation will be made available in 

the public domain by the Book Running Lead Managers before the Bid/ Offer Opening Date, through 

intimation to the Stock Exchanges. 

 

7) Anchor Investors cannot withdraw or lower the size of their Bids at any stage after submission of the Bid. 

 

8) If the Offer Price is greater than the Anchor Investor Allocation Price, the additional amount being the 

difference between the Offer Price and the Anchor Investor Allocation Price will be payable by the Anchor 

Investors on the Anchor Investor Pay-in Date specified in the CAN. If the Offer Price is lower than the 

Anchor Investor Allocation Price, Allotment to successful Anchor Investors will be at the higher price, i.e., 

the Anchor Investor Offer Price. 

 

9) 50% of the Equity Shares Allotted to Anchor Investors will be locked-in for a period of 90 days from the 

date of Allotment, and the remaining 50% of Equity Shares Allotted to Anchor Investors will be locked-in 

for a period of 30 days from the date of Allotment. 

 

10) Neither (a) the Book Running Lead Managers (s) or any associate of the Book Running Lead Managers 

(other than mutual funds sponsored by entities which are associate of the Book Running Lead Managers or 

insurance companies promoted by entities which are associate of the Book Running Lead Managers or 

Alternate Investment Funds (AIFs) sponsored by the entities which are associates of the Book Running 

Lead Managers or FPIs, other than individuals, corporate bodies and family offices, sponsored by the 

entities which are associate of the Book Running Lead Managers) nor (b) the Promoter, Promoter Group or 

any person related to the Promoter or members of the Promoter Group shall apply under the Anchor 

Investors category. Bids made by QIBs under both the Anchor Investor Portion and the QIB Portion will 

not be considered multiple Bids. 

 

For more information, please read the General Information Document. 

 

In accordance with existing regulations issued by the RBI, OCBs cannot participate in the Offer. 



 

 

 

The above information is given for the benefit of the Bidders. Our Company, the Promoter Selling 

Shareholder and the Book Running Lead Managers are not liable for any amendments or modification or 

changes in applicable laws or regulations, which may occur after the date of this Red Herring Prospectus. 

Bidders are advised to make their independent investigations and ensure that any single Bid from them 

does not exceed the applicable investment limits or maximum number of the Equity Shares that can be 

held by them under applicable law or regulation or as specified in the Red Herring Prospectus and the 

Prospectus. 

 

Information for Bidders  

 

The relevant Designated Intermediary will enter a maximum of three Bids at different price levels opted in the 

Bid cum Application Form and such options are not considered as multiple Bids. It is the Bidder’s responsibility 

to obtain the acknowledgment slip from the relevant Designated Intermediary. The registration of the Bid by the 

Designated Intermediary does not guarantee that the Equity Shares shall be allocated/Allotted. Such 

Acknowledgement Slip will be non-negotiable and by itself will not create any obligation of any kind. When a 

Bidder revises his or her Bid, he /she shall surrender the earlier Acknowledgement Slip and may request for a 

revised acknowledgment slip from the relevant Designated Intermediary as proof of his or her having revised 

the previous Bid. In relation to electronic registration of Bids, the permission given by the Stock Exchanges to 

use their network and software of the electronic bidding system should not in any way be deemed or construed 

to mean that the compliance with various statutory and other requirements by our Company, the Promoter 

Selling Shareholder and/or the Book Running Lead Managers are cleared or approved by the Stock Exchanges; 

nor does it in any manner warrant, certify or endorse the correctness or completeness of compliance with the 

statutory and other requirements, nor does it take any responsibility for the financial or other soundness of our 

Company, the management or any scheme or project of our Company; nor does it in any manner warrant, certify 

or endorse the correctness or completeness of any of the contents of the Red Herring Prospectus or the Red 

Herring Prospectus; nor does it warrant that the Equity Shares will be listed or will continue to be listed on the 

Stock Exchanges. 

 

General Instructions 

 

Do’s: 

 

1. Check if you are eligible to apply as per the terms of this Red Herring Prospectus and under applicable 

law, rules, regulations, guidelines and approvals. All Bidders (other than Anchor Investors) should submit 

their Bids through the ASBA process only; 

 

2. Ensure that you have Bid within the Price Band; 

 

3. Read all the instructions carefully and complete the Bid cum Application Form, as the case may be, in the 

prescribed form; 

 

4. Ensure that you (other than Anchor Investors) have mentioned the correct ASBA Account number if you 

are not an UPI Bidders bidding using the UPI Mechanism in the Bid cum Application Form and if you are 

an UPI Bidder using the UPI Mechanism ensure that you have mentioned the correct UPI ID (with 

maximum length of 45 characters including the handle), in the Bid cum Application Form; 

 

5. UPI Bidders using UPI Mechanism through the SCSBs and mobile applications shall ensure that the name 

of the bank appears in the list of SCSBs which are live on UPI, as displayed on the SEBI website. UPI 

Bidders shall ensure that the name of the app and the UPI handle which is used for making the application 

appears in Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/COR/P/2019/85 dated July 26, 

2019; 

 

6. Ensure that your Bid cum Application Form bearing the stamp of a Designated Intermediary is submitted 

to the Designated Intermediary at the Bidding Centre within the prescribed time. UPI Bidders using UPI 

Mechanism, may submit their ASBA Forms with Syndicate Member, Registered Brokers, RTAs or CDPs 

and should ensure that the ASBA Form contains the stamp of such Designated Intermediary; 

 

7. Ensure that you have funds equal to the Bid Amount in the ASBA Account maintained with the SCSB, 

before submitting the ASBA Form to any of the Designated Intermediaries; 

 



 

 

8. In case of joint Bids, ensure that first Bidder is the ASBA Account holder (or the UPI-linked bank account 

holder, as the case may be) and the signature of the first Bidder is included in the Bid cum Application 

Form; 

 

9. Ensure that the signature of the First Bidder in case of joint Bids, is included in the Bid cum Application 

Forms; 

 

10. Ensure that you request for and receive a stamped acknowledgement counterfoil of the Bid cum 

Application Form for all your Bid options from the concerned Designated Intermediary; 

 

11. Ensure that the name(s) given in the Bid cum Application Form is/are exactly the same as the name(s) in 

which the beneficiary account is held with the Depository Participant. In case of joint Bids, the Bid cum 

Application Form should contain only the name of the First Bidder whose name should also appear as the 

first holder of the beneficiary account held in joint names. Ensure that the signature of the First Bidder is 

included in the Bid cum Application Forms. PAN of the First Bidder is required to be specified in case of 

joint Bids; 

 

12. UPI Bidders bidding in the Offer to ensure that they shall use only their own ASBA Account or only their 

own bank account linked UPI ID which is UPI 2.0 certified by NPCI (only for UPI Bidders using the UPI 

Mechanism) to make an application in the Offer and not ASBA Account or bank account linked UPI ID of 

any third party; 

 

13. Ensure that you submit the revised Bids to the same Designated Intermediary, through whom the original 

Bid was placed and obtain a revised acknowledgment; 

 

14. UPI Bidders not using the UPI Mechanism, should submit their Bid cum Application Form directly with 

SCSBs and not with any other Designated Intermediary; 

 

15. Ensure that you have correctly signed the authorisation/undertaking box in the Bid cum Application Form, 

or have otherwise provided an authorisation to the SCSB or Sponsor Banks, as applicable, via the 

electronic mode, for blocking funds in the ASBA Account equivalent to the Bid Amount mentioned in the 

Bid cum Application Form, as the case may be, at the time of submission of the Bid. In case of UPI 

Bidders submitting their Bids and participating in the Offer through the UPI Mechanism, ensure that you 

authorise the UPI Mandate Request raised by the Sponsor Banks for blocking of funds equivalent to Bid 

Amount and subsequent debit of funds in case of Allotment; 

 

16. Except for Bids (i) on behalf of the Central or State Governments and the officials appointed by the courts, 

who, in terms of the SEBI circular dated June 30, 2008, may be exempt from specifying their PAN for 

transacting in the securities market, (ii) submitted by investors who are exempt from the requirement of 

obtaining/specifying their PAN for transacting in the securities market, and (iii) Bids by persons resident 

in the state of Sikkim, who, in terms of a SEBI circular dated July 20, 2006, may be exempted from 

specifying their PAN for transacting in the securities market, all Bidders should mention their PAN 

allotted under the IT Act. The exemption for the Central or the State Government and officials appointed 

by the courts and for investors residing in the State of Sikkim is subject to (a) the Demographic Details 

received from the respective depositories confirming the exemption granted to the beneficiary owner by a 

suitable description in the PAN field and the beneficiary account remaining in “active status”; and (b) in 

the case of residents of Sikkim, the address as per the Demographic Details evidencing the same. All other 

applications in which PAN is not mentioned will be rejected; 

 

17. Ensure that the Demographic Details are updated, true and correct in all respects; 

 

18. Ensure that thumb impressions and signatures other than in the languages specified in the Eighth Schedule 

to the Constitution of India are attested by a Magistrate or a Notary Public or a Special Executive 

Magistrate under official seal; 

 

19. Ensure that the category and the investor status is indicated; 

 

20. Ensure that in case of Bids under power of attorney or by limi ted companies, corporates, trust, etc., 

relevant documents are submitted; 

 

21. Ensure that Bids submitted by any person resident outside India is in compliance with applicable foreign 



 

 

and Indian laws; 

 

22. Ensure that the Bidder’s depository account is active, the correct DP ID, Client ID, the PAN, UPI ID, if 

applicable, are mentioned in their Bid cum Application Form and that the name of the Bidder, the DP ID, 

Client ID, the PAN and UPI ID, if applicable, entered into the online IPO system of the Stock Exchanges 

by the relevant Designated Intermediary, as applicable, matches with the name, DP ID, Client ID, PAN 

and UPI ID, if applicable, available in the Depository database; 

 

23. Ensure that when applying in the Offer using UPI, the name of your SCSB appears in the list of SCSBs 

displayed on the SEBI website which are live on UPI. Further, also ensure that the name of the mobile 

application and the UPI handle being used for making the application in the Offer is also appearing in the 

“list of mobile applications for using UPI in public issues” displayed on the SEBI website and is also 

appearing in Annexure ‘A’ to the SEBI circular no.SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 

2019;  

 

24. UPI Bidders who wish to revise their Bids using the UPI Mechanism, should submit the revised Bid with 

the Designated Intermediaries, pursuant to which UPI Bidders should ensure acceptance of the UPI 

Mandate Request received from the Sponsor Banks to authorise blocking of funds equivalent to the revised 

Bid Amount in the UPI Bidders’s ASBA Account; 

 

25. Ensure that you have accepted the UPI Mandate Request received from the Sponsor Banks prior to 5:00 

p.m. on the Bid/ Offer Closing Date; 

 

26. UPI Bidders shall ensure that details of the Bid are reviewed and verified by opening the attachment in the 

UPI Mandate Request and then proceed to authorize the UPI Mandate Request using his/her UPI PIN. 

Upon the authorization of the mandate using his/her UPI PIN, a UPI Bidder may be deemed to have 

verified the attachment containing the application details of the UPI Bidder in the UPI Mandate Request 

and have agreed to block the entire Bid Amount and authorized the Sponsor Banks to block the Bid 

Amount mentioned in the Bid Cum Application Form;  

 

27. Ensure that Anchor Investors submit their Bid cum Application Forms only to the Book Running Lead 

Managers;  

 

28. Ensure that ASBA bidders shall ensure that bids above ₹500,000, are uploaded only by the SCSBs; 

 

29. FPIs making MIM Bids using the same PAN, and different beneficiary account numbers, Client IDs and 

DP IDs, are required to submit a confirmation that their Bids are under the MIM structure and indicate the 

name of their investment managers in such confirmation which shall be submitted along with each of their 

Bid cum Application Forms. In the absence of such confirmation from the relevant FPIs, such MIM Bids 

shall be rejected;  

 

30. UPI Bidders shall ensure that details of the Bid are reviewed and verified by opening the attachment in the 

UPI Mandate Request and then proceed to authorise the UPI Mandate Request using his/her UPI PIN. 

Upon the authorisation of the mandate using his/her UPI PIN, a UPI Bidder may be deemed to have 

verified the attachment containing the application details of the UPI Bidderin the UPI Mandate Request 

and have agreed to block the entire Bid Amount and authorised the Sponsor Banks to block the Bid 

Amount mentioned in the Bid Cum Application Form; and 

31. Ensure that while Bidding through a Designated Intermediary, the Bid cum Application Form (other than 

for Anchor Investors and UPI Bidders bidding using the UPI Mechanism) is submitted to a Designated 

Intermediary in a Bidding Centre and that the SCSB where the ASBA Account, as specified in the ASBA 

Form, is maintained has named at least one branch at that location for the Designated Intermediary to 

deposit ASBA Forms (a list of such branches is available on the website of SEBI at www.sebi.gov.in).  

 

The Bid cum Application Form is liable to be rejected if the above instructions, as applicable, are not complied 

with. Application made using incorrect UPI handle or using a bank account of an SCSB or SCSBs which is not 

mentioned in the Annexure ‘A’ to the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 

2019 is liable to be rejected. 

 

 

 

http://www.sebi.gov.in/


 

 

Don’ts: 

 

1. Do not Bid for lower than the minimum Bid size; 

 

2. Do not Bid for a Bid Amount exceeding ₹ 200,000 (for Bids by Retail Individual Bidders); 

 

3. Do not pay the Bid Amount in cheques, demand drafts or by cash, money order, postal order or by stock 

invest; 

 

4. Do not send Bid cum Application Forms by post; instead submit the same to the Designated Intermediary 

only; 

 

5. Do not Bid at Cut-off Price (for Bids by QIBs and Non-Institutional Bidders); 

 

6. Do not instruct your respective banks to release the funds blocked in the ASBA Account under the ASBA 

process; 

 

7. Do not submit the Bid for an amount more than funds available in your ASBA account. 

 

8. Do not submit Bids on plain paper or on incomplete or illegible Bid cum Application Forms or on Bid cum 

Application Forms in a colour prescribed for another category of a Bidder; 

 

9. In case of ASBA Bidders, do not submit more than one ASBA Forms per ASBA Account; 

 

10. If you are a UPI Bidder and are using UPI mechanism, do not submit more than one ASBA Form for each 

UPI ID; 

 

11. Anchor Investors should not Bid through the ASBA process; 

 

12. Do not submit the ASBA Forms to any Designated Intermediary that is not authorised to collect the relevant 

ASBA Forms or to our Company; 

 

13. Do not Bid on a Bid cum Application Form that does not have the stamp of the relevant Designated 

Intermediary; 

 

14. Do not submit the General Index Register (GIR) number instead of the PAN; 

 

15. Do not submit incorrect details of the DP ID, Client ID, PAN and UPI ID, if applicable, or provide details 

for a beneficiary account which is suspended or for which details cannot be verified by the Registrar to the 

Offer; 

 

16. Do not submit a Bid in case you are not eligible to acquire Equity Shares under applicable law or your 

relevant constitutional documents or otherwise; 

 

17. Do not Bid if you are not competent to contract under the Indian Contract Act, 1872 (other than minors 

having valid depository accounts as per Demographic Details provided by the depository); 

 

18. Do not submit a Bid/revise a Bid Amount, with a price less than the Floor Price or higher than the Cap 

Price; 

 

19. Do not submit a Bid using UPI ID, if you are not a UPI Bidder; 

 

20. Do not submit your Bid after 3.00 pm on the Bid/Offer Closing Date; 

 

21. If you are a QIB, do not submit your Bid after 3:00 pm on the QIB Bid/Offer Closing Date; 

 

22. Do not Bid on another ASBA Form or the Anchor Investor Application Form, as the case may be, after you 

have submitted a Bid to any of the Designated Intermediaries; 

 

23. Do not Bid for Equity Shares in excess of what is specified for each category; 

 



 

 

24. Do not fill up the Bid cum Application Form such that the Equity Shares Bid for, exceeds the Offer size 

and/or investment limit or maximum number of the Equity Shares that can be held under applicable laws or 

regulations or maximum amount permissible under applicable laws or regulations, or under the terms of the 

Red Herring Prospectus; 

 

25. Do not withdraw your Bid or lower the size of your Bid (in terms of quantity of the Equity Shares or the 

Bid Amount) at any stage, if you are a QIB or a Non-Institutional Bidder. Retail Individual Bidders can 

revise or withdraw their Bids on or before the Bid/ Offer Closing Date; 

 

26. Do not submit Bids to a Designated Intermediary at a location other than the Bidding Centres; 

 

27. If you are an UPI Bidder which is submitting the ASBA Form with any of the Designated Intermediaries 

and using your UPI ID for the purpose of blocking of funds, do not use any third party bank account or third 

party linked bank account UPI ID; 

 

28. Do not Bid if you are an OCB; 

 

29. Do not link the UPI ID with a bank account maintained with a bank that is not UPI 2.0 certified by the 

NPCI in case of Bids submitted by UPI Bidders using the UPI Mechanism; 

 

30. Do not submit more than one Bid cum Application Form for each UPI ID in case of UPI Bidders Bidding 

using the UPI Mechanism; 

 

31. In case of ASBA Bidders (other than 3 in 1 Bids) Syndicate Member shall ensure that they do not upload 

any bids above ₹ 500,000; 

 

32. Do not submit a Bid cum Application Form with a third party UPI ID or using a third party bank account 

(in case of Bids submitted by UPI Bidders using the UPI Mechanism); and 

 

33. UPI Bidders Bidding through the UPI Mechanism using the incorrect UPI handle or using a bank account 

of an SCSB or a bank which is not mentioned in the list provided in the SEBI website is liable to be 

rejected. 

 

The Bid cum Application Form is liable to be rejected if the above instructions, as applicable, are not 

complied with. 

 

Further, in case of any pre-Offer or post Offer related issues regarding share certificates/demat credit/refund 

orders/unblocking etc., investors shall reach out to our Company Secretary and Compliance Officer. For further 

details of Company Secretary and Compliance Officer, see “General Information” on page 86. 

 

Grounds for Technical Rejection 

 

In addition to the grounds for rejection of Bids on technical grounds as provided in the GID, Bidders are 

requested to note that Bids could be rejected on the following additional technical grounds: 

 

1. Bids submitted without instruction to the SCSBs to block the entire Bid Amount; 

 

2. Bids which do not contain details of the Bid Amount and the bank account details in the ASBA Form; 

 

3. Bids submitted on a plain paper; 

 

4. Bids submitted by UPI Bidders using the UPI Mechanism through an SCSBs and/or using a mobile 

application or UPI handle, not listed on the website of SEBI; 

 

5. Bids under the UPI Mechanism submitted by UPI Bidders using third party bank accounts or using a third 

party linked bank account UPI ID (subject to availability of information regarding third party account from 

Sponsor Banks);  

 

6. ASBA Form submitted to a Designated Intermediary does not bear the stamp of the Designated 

Intermediary; 

 



 

 

7. Bids submitted without the signature of the First Bidder or sole Bidder; 

 

8. The ASBA Form not being signed by the account holders, if the account holder is different from the Bidder; 

 

9. ASBA Form by the RIBs by using third party bank accounts or using third party linked bank account UPI 

IDs;  

 

10. Bids by persons for whom PAN details have not been verified and whose beneficiary accounts are 

“suspended for credit” in terms of SEBI circular CIR/MRD/DP/ 22 /2010 dated July 29, 2010; 

 

11. GIR number furnished instead of PAN;   

 

12. Bids by RIBs with Bid Amount of a value of more than ₹200,000 (net of retail discount, if any);  

 

13. Bids by persons who are not eligible to acquire Equity Shares in terms of all applicable laws, rules, 

regulations, guidelines and approvals; 

 

14. Bids accompanied by stock invest, money order, postal order or cash; 

 

15. Bids submitted from the United States or with an address in the United States, where such Bidder is not a 

“qualified institutional buyer” (as defined in Rule 144A); 

 

16. Bids below the Offer price; 

 

17. Bids with inactive DP accounts; 

 

18. Bids which appear to be in violation of the laws of any jurisdiction outside of India where an offer or sale of 

Equity Shares may not be lawfully made; and 

 

19. Bids uploaded by QIBs after 4.00 pm on the QIB Bid/ Offer Closing Date and by Non-Institutional Bidders 

uploaded after 4.00 p.m. on the Bid/ Offer Closing Date where the Bid Amount is in excess of ₹ 500,000, 

and Bids by UPI Bidders uploaded after 5.00 p.m. on the Bid/ Offer Closing Date, unless extended by the 

Stock Exchanges where the Bid Amount is up to ₹ 500,000. 

 

Further, for helpline details of the Book Running Lead Managers pursuant to the 

SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021 see, “General Information–Book Running 

Lead Managers” beginning on page 87. 

 

Names of entities responsible for finalising the basis of allotment in a fair and proper manner 

 

The authorised employees of the Stock Exchanges, along with the Book Running Lead Managers and the 

Registrar to the Offer, shall ensure that the basis of allotment is finalised in a fair and proper manner in 

accordance with the procedure specified in SEBI ICDR Regulations. 

 

Method of allotment as may be prescribed by SEBI from time to time 

 

Our Company will not make any allotment in excess of the Equity Shares through the Offer Document except in 

case of oversubscription for the purpose of rounding off to make allotment, in consultation with the Designated 

Stock Exchange. Further, upon oversubscription, an allotment of not more than 1% of the Offer may be made 

for the purpose of making allotment in minimum lots. 

 

The allotment of Equity Shares to applicants other than to the Retail Individual Bidders, Non Institutional 

Bidders and Anchor Investors shall be on a proportionate basis within the respective investor categories and the 

number of securities allotted shall be rounded off to the nearest integer, subject to minimum allotment being 

equal to the minimum application size as determined and disclosed. 

 

The allotment of Equity Shares to each Retail Individual Bidders shall not be less than the minimum bid lot, 

subject to the availability of shares in Retail Individual Bidders Portion, and the remaining available shares, if 

any, shall be allotted on a proportionate basis. The allotment to each Non-Institutional Bidder shall not be less 

than the Minimum NIB Application Size, subject to the availability of Equity Shares in the Non-Institutional 

Portion and the remaining Equity Shares, if any, shall be allotted on a proportionate basis. 



 

 

 

Payment into Escrow Account(s) for Anchor Investors 

 

Our Company and the Promoter Selling Shareholder, in consultation with the Book Running Lead Managers, in 

their absolute discretion, will decide the list of Anchor Investors to whom the CAN will be sent, pursuant to 

which the details of the Equity Shares allocated to them in their respective names will be notified to such 

Anchor Investors. Anchor Investors are not permitted to Bid in the Offer through the ASBA process. Instead, 

Anchor Investors should transfer the Bid Amount (through direct credit, RTGS, NACH or NEFT) to the Escrow 

Account(s). For Anchor Investors, the payment instruments for payment into the Escrow Account(s) should be 

drawn in favour of: 

 

(a) In case of resident Anchor Investors: “KFin Technologies Limited Anchor Escrow Account R” 

(b) In case of Non-Resident Anchor Investors: “KFin Technologies Limited Anchor Escrow Account NR” 

 

Anchor Investors should note that the escrow mechanism is not prescribed by SEBI and has been established as 

an arrangement between our Company, the Promoter Selling Shareholder, the Syndicate, the Escrow Collection 

Bank and the Registrar to the Offer to facilitate collections of Bid amounts from Anchor Investors. 

 

Pre-Offer Advertisement 

 

Subject to Section 30 of the Companies Act, our Company shall, after filing the Red Herring Prospectus with 

the RoC, publish a pre-Offer advertisement, in the form prescribed by the SEBI ICDR Regulations, in: (i) all 

editions of Financial Express, a widely circulated English national daily newspaper; (ii) in all editions of 

Jansatta, a Hindi national daily newspaper; and (iii) Hyderabad (Telangana) editions of Surya, a Telugu national 

daily newspaper (Telugu also being the regional language of Telangana, where our Registered Office is located), 

each with wide circulation. 

 

In the pre-Offer advertisement, we shall state the Bid/ Offer Opening Date and the Bid/ Offer Closing Date. This 

advertisement, subject to the provisions of Section 30 of the Companies Act, shall be in the format prescribed in 

Part A of Schedule X of the SEBI ICDR Regulations. 

 

The above information is given for the benefit of the Bidders/applicants. Our Company, the Promoter 

Selling Shareholder and the members of the Syndicate are not liable for any amendments or modification 

or changes in applicable laws or regulations, which may occur after the date of this Red Herring 

Prospectus. Bidders/applicants are advised to make their independent investigations and ensure that the 

number of Equity Shares Bid for do not exceed the prescribed limits under applicable laws or 

regulations. 

 

Allotment Advertisement  

 

Our Company, the Book Running Lead Managers and the Registrar to the Offer shall publish an allotment 

advertisement before commencement of trading, disclosing the date of commencement of trading in: (i) all 

editions of Financial Express, a widely circulated English national daily newspaper; (ii) all editions of Jansatta, 

a Hindi national daily newspaper; and (iii) Hyderabad (Telangana) editions of Surya , a Telugu national daily 

newspaper (Telugu also being the regional language of Telangana, where our Registered Office is located) , 

each with wide circulation. 

 

Signing of the Underwriting Agreement and the RoC Filing 

 

(a) Our Company, the Promoter Selling Shareholder and the Syndicate intend to enter into an Underwriting 

Agreement on or immediately after the finalisation of the Offer Price but prior to the filing of Prospectus. 

 

(b) After signing the Underwriting Agreement, an updated Red Herring Prospectus will be filed with the RoC 

in accordance with applicable law, which then would be termed as the ‘Prospectus’. The Prospectus will 

contain details of the Offer Price, the Anchor Investor Offer Price, Offer size, and underwriting 

arrangements and will be complete in all material respects. 

 

Impersonation  

 

Attention of the applicants is specifically drawn to the provisions of sub-section (1) of Section 38 of the 

Companies Act, which is reproduced below:  



 

 

 

“Any person who:  

(a) makes or abets making of an application in a fictitious name to a company for acquiring, or 

subscribing for, its securities; or  

(b) makes or abets making of multiple applications to a company in different names or in different 

combinations of his name or surname for acquiring or subscribing for its securities; or  

(c) otherwise induces directly or indirectly a company to allot, or register any transfer of, securities to 

him, or to any other person in a fictitious name, shall be liable for action under Section 447.”  

 

The liability prescribed under Section 447 of the Companies Act, for fraud involving an amount of at least ₹ 1 

million or 1% of the turnover of the Company, whichever is lower, includes imprisonment for a term which 

shall not be less than six months extending up to 10 years and fine of an amount not less than the amount 

involved in the fraud, extending up to three times such amount (provided that where the fraud involves public 

interest, such term shall not be less than three years.) Further, where the fraud involves an amount less than ₹ 1 

million or one per cent of the turnover of the company, whichever is lower, and does not involve public interest, 

any person guilty of such fraud shall be punishable with imprisonment for a term which may extend to five 

years or with fine which may extend to ₹ 5 million or with both. 

 

Undertakings by our Company  

 

Our Company undertakes the following: 

 

• adequate arrangements shall be made to collect all Bid cum Application Forms submitted by Bidders. 

• the complaints received in respect of the Offer shall be attended to by our Company expeditiously and 

satisfactorily; 

• all steps for completion of the necessary formalities for listing and commencement of trading at the Stock 

Exchanges where the Equity Shares are proposed to be listed shall be taken within six Working Days of the 

Bid/ Offer Closing Date or such other period as may be prescribed; 

• if Allotment is not made within the prescribed time period under applicable law, the entire subscription 

amount received will be refunded/unblocked within the time prescribed under applicable law. If there is 

delay beyond the prescribed time, our Company shall pay interest prescribed under the Companies Act, the 

SEBI ICDR Regulations and applicable law for the delayed period; 

• it shall not offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or services 

or otherwise to the Bidder for making a Bid in the Offer, and shall not make any payment, direct or indirect, 

in the nature of discounts, commission, allowance or otherwise to any person who makes a Bid in the Offer; 

• the funds required for making refunds (to the extent applicable) as per the mode(s) disclosed shall be made 

available to the Registrar to the Offer by our Company; 

• where refunds (to the extent applicable) are made through electronic transfer of funds, a suitable 

communication shall be sent to the applicant within the time prescribed under applicable law, giving details 

of the bank where refunds shall be credited along with amount and expected date of electronic credit of 

refund; 

• Promoter’s contribution, if any, shall be brought in advance before the Bid/ Offer Opening Date and the 

balance, if any, shall be brought in on a pro rata basis before calls are made on the Allottees;  

• that if our Company or the Promoter Selling Shareholder do not proceed with the Offer after the Bid/Offer 

Closing Date but prior to Allotment, the reason thereof shall be given by our Company as a public notice 

within two days of the Bid/Offer Closing Date. The public notice shall be issued in the same newspapers 

where the pre-Offer advertisements were published. The Stock Exchanges shall be informed promptly; 

• that if our Company and the Promoter Selling Shareholder withdraw the Offer after the Bid/Offer Closing 

Date, our Company shall be required to file a fresh offer document with SEBI, in the event our Company or 

the Promoter Selling Shareholder subsequently decide to proceed with the Offer; and  

• No further issue of Equity Shares shall be made till the Equity Shares offered through the Red Herring 

Prospectus are listed or until the Bid monies are unblocked in ASBA Account/refunded on account of non-

listing, under-subscription, etc.  

 

Undertakings by the Promoter Selling Shareholder 

 

The Promoter Selling Shareholder undertakes that: 

 

• the Equity Shares offered for sale by the Promoter Selling Shareholder are eligible for being offered in the 

Offer for Sale in terms of Regulation 8 of the SEBI ICDR Regulations, are fully paid-up and are in 



 

 

dematerialised form; 

• it shall not offer any incentive, whether direct or indirect, in any manner, whether in cash or kind or services 

or otherwise to the Bidder for making a Bid in the Offer, and shall not make any payment, direct or indirect, 

in the nature of discounts, commission, allowance or otherwise to any person who makes a Bid in the Offer; 

• it is the legal and beneficial owner of, and has clear and marketable title to, the Equity Shares which are 

offered by it pursuant to the Offer for Sale; and 

• it shall not have recourse to the proceeds of the Offer, which shall be held in escrow in its favour, until final 

approval for trading of the Equity Shares from the Stock Exchanges where listing is sought has been 

received.  

 

Utilisation of Offer Proceeds 

 

Our Company and the Promoter Selling Shareholder, severally and not jointly, specifically confirm that all 

monies received out of the Offer shall be credited/transferred to a separate bank account other than the bank 

account referred to in sub-section (3) of Section 40 of the Companies Act. 



 

 

 

RESTRICTIONS ON FOREIGN OWNERSHIP OF INDIAN SECURITIES  

 

Foreign investment in Indian securities is regulated through the Industrial Policy, 1991 of the Government of 

India and FEMA. While the Industrial Policy, 1991 prescribes the limits and the conditions subject to which 

foreign investment can be made in different sectors of the Indian economy, FEMA regulates the precise manner 

in which such investment may be made. Under the Industrial Policy, unless specifically restricted, foreign 

investment is freely permitted in all sectors of the Indian economy up to any extent and without any prior 

approvals, but the foreign investor is required to follow certain prescribed procedures for making such 

investment. The RBI and the concerned ministries/departments are responsible for granting approval for foreign 

investment.  

 

The Government has from time to time made policy pronouncements on FDI through press notes and press 

releases. The Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, 

Government of India (earlier known as Department of Industrial Policy and Promotion) (“DPIIT”), issued the 

FDI Policy, which is effective from October 15, 2020, which subsumes and supersedes all previous press notes, 

press releases and clarifications on FDI issued by the DPIIT that were in force and effect prior to October 15, 

2020. The FDI Policy will be valid until the DPIIT issues an updated circular.  

 

As per the FDI Policy, FDI in companies not listed engaged in sector / activities which are not listed in the FDI 

policy is permitted up to 100% of the paid-up share capital of such company under the automatic route, suject to 

compliance with certain prescribed conditions. For further details, see “Key Regulations and Policies” on page 

251.  

 

The transfer of shares between an Indian resident and a non-resident does not require the prior approval of the 

RBI, provided that (i) the activities of the investee company are under the automatic route under the FDI policy 

and transfer does not attract the provisions of the Takeover Regulations; (ii) the non-resident shareholding is 

within the sectoral limits under the FDI policy; and (iii) the pricing is in accordance with the guidelines 

prescribed by the SEBI/RBI. For further details of the aggregate limit for investments by NRIs and FPIs in our 

Company, see “Offer Procedure – Bids by Eligible NRIs” and “Offer Procedure – Bids by FPIs” on page 470. 

 

As per the existing policy of the Government of India, OCBs cannot participate in this Offer. For further details, 

see “Offer Procedure” on page 464.  

 

Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020 issued by the DPIIT and the 

FEMA Non-Debt Instruments Rules, any investment, subscription, purchase or sale of equity instruments by 

entities of a country which shares land border with India or where the beneficial owner of an investment into 

India is situated in or is a citizen of any such country, will require prior approval of the Government of India, as 

prescribed in the FDI Policy and the FEMA Non-Debt Instruments Rules. Further, in the event of transfer of 

ownership of any existing or future foreign direct investment in an entity in India, directly or indirectly, 

resulting in the beneficial ownership falling within the aforesaid restriction/ purview, such subsequent change in 

the beneficial ownership will also require approval of the Government of India. Furthermore, on April 22, 2020, 

the Ministry of Finance, Government of India has also made similar amendment to the FEMA Rules. Each 

Bidder should seek independent legal advice about its ability to participate in the Offer. In the event such prior 

approval of the Government of India is required, and such approval has been obtained, the Bidder shall intimate 

our Company and the Registrar to the Offer in writing about such approval along with a copy thereof within the 

Offer Period. 

 

The Equity Shares offered in the Offer have not been, and will not be, registered under the U.S. Securities 

Act of 1933, as amended (the “U.S. Securities Act”) and  may not be offered or sold within the United 

States, except pursuant to an exemption from, or in a transaction not subject to, the registration 

requirements of the U.S. Securities Act and accordingly, the Equity Shares are being offered and sold (i) 

within the United States solely to persons who are reasonably believed to be “qualified institutional 

buyers” (as defined in Rule 144A under the U.S. Securities Act) in transactions exempt from the 

registrations requirements of the U.S. Securities Act, and (ii) outside the United States in “offshore 

transactions” as defined in and in reliance on Regulation S under the U.S. Securities Act and the 

applicable laws of the jurisdiction where those offers and sales occur. There will be no public offering of 

Equity Shares in the United States.  

 

 



 

 

The Equity Shares have not been and will not be registered, listed or otherwise qualified in any other jurisdiction 

outside India and may not be offered or sold, and Bids may not be made by persons in any such jurisdiction, 

except in compliance with the applicable laws of such jurisdiction. 

 

The above information is given for the benefit of the Bidders. Our Company, the Promoter Selling Shareholder 

and the Book Running Lead Managers are not liable for any amendments or modification or changes in 

applicable laws or regulations, which may occur after the date of this Red Herring Prospectus. Bidders are 

advised to make their independent investigations and ensure that the number of Equity Shares Bid for do not 

exceed the applicable limits under laws or regulations. 



 

 

 

SECTION VIII – DESCRIPTION OF EQUITY SHARES AND TERMS OF ARTICL ES OF 

ASSOCIATION  

 

THE COMPANIES ACT, 2013  

 

COMPANY LIMITED BY SHARES  

 

(INCORPORATED UNDER THE COMPANIES ACT, 2013)  

 

ARTICLES OF ASSOCIATION 1 

 

OF 

 

*KFIN TECHNOLOGIES LIMITED  

 

This set of Articles of Association has been approved pursuant to the provisions of Section 14 of the Companies 

Act, 2013 and by a special resolution passed at the Extraordinary General Meeting of KFin Technologies 

Limited (the “Company”) held on March 24, 2022. These Articles have been adopted as the Articles of 

Association of the Company in substitution for and to the exclusion of all the existing Articles thereof. 

 

These Articles of Association of the Company comprises two parts, Part A and Part B, which parts shall, unless 

the context otherwise requires, co-exist with each other. Subject to the immediately succeeding paragraph, in 

case of any conflict between the provisions of Part A and Part B, the provisions of Part A shall prevail over the 

provisions of Part B to the extent of such conflict. The provisions of Part B shall be subject to the provisions of 

Part A for as long as the provisions of Part A have effect. 

 

Notwithstanding the foregoing or anything contained in these Articles, Part A (including all schedules) shall 

stand automatically, terminated, deleted and cease to have force and effect from the date of receipt of final 

listing and trading approvals from the stock exchanges on which the Equity Shares are proposed to be listed, 

following an initial public offering of the Equity Shares, without the requirement of any further action by the 

Company or its shareholders. Part B shall continue to be in effect from the date of receipt of the above-

mentioned final listing and trading approvals. 

 

Part A 

 

1. Subject as hereinafter provided, the regulations contained in Table ‘F’ in Schedule I to the Companies 

Act, 2013 (hereinafter referred to as “Table F”) shall apply to the Company, except in so far as they are 

modified or abrogated in these Articles. In case there is any conflict between the regulations in Table 

‘F’ and the regulations contained in these presents, the latter shall take effect superseding the former.  

 

CHAPTER I – DEFINITIONS AND INTERPRETATION  

 

2. Definitions: Unless the context otherwise requires, words or expressions contained herein shall bear 

the same meaning as in the Act or any statutory modification thereof in force at the date at which these 

Articles become binding on the Company. Capitalised terms used but not defined herein shall have the 

meaning ascribed to them under the SHA. In these Articles: 

 

“Act” means the Companies Act, 2013.  

 

“Affiliate” means and includes , in respect of any Person, other than a natural Person, any other Person 

that directly or indirectly, through one or more intermediate Persons, Controls, is Controlled by, or is 

under the common Control of such Person, provided that: (i) no Group Company shall be deemed to be 

an Affiliate of any Identified Shareholder; and (ii) no portfolio company of an Identified Shareholder 

 
1 These Articles of Association have been adopted pursuant to the resolution passed by the Members of Company at the Extraordinary 

General Meeting of the Company held on March 24, 2022. 

*The name of the Company was changed from KCPL ADVISORY SERVICES PRIVATE LIMITED  to KARVY FINTECH PRIVATE 

LI MITE D vide special resolution passed at the EGM held on 24.07.2017. The name was subsequently changed from KARVY FINTECH 

PRIVATE LIMITED to KFIN TECHNOL OGIES PRIVATE LIMITE D vide special resolution dated 30.11.2019, and thereafter to KFIN 

TECHNOLOGIES LIMI TED vide special resolution dated January 28, 2022.  



 

 

that is not Controlled by such Identified Shareholder, shall be deemed to be an Affiliate of such 

Identified Shareholder. For the avoidance of doubt, GASF shall be considered to be an Affiliate of GA 

KFT and vice versa.  

 

“Affirmative Consent Matters” means the matters set out in Schedule B (Affirmative Consent 

Matters).  

 

“Annual Business Plan and Budget” shall have the meaning assigned to it in Article 17. 

 

“Anti -Corruption and Anti -Money Laundering Laws” means all Applicable Laws that relate to 

prevention of bribery, money laundering, corruption, fraud or similar or related activities, including for 

the avoidance of doubt, Prevention of Corruption Act, 1988, Prevention of Money Laundering Act, 

2002, and all Applicable Laws that: (i) limit the use of and/or seek the forfeiture of proceeds from 

illegal transactions; (ii) limit commercial transactions with designated countries or individuals believed 

to be terrorists, narcotics dealers, supporters of weapons proliferation or otherwise engaged in activities 

contrary to the interests of India or other applicable countries; and/or (iii) are designed to disrupt the 

flow of funds to terrorist organisations, in each of the cases to such extent as applicable to the covered 

persons.  

 

“Applicable Law” means, to the extent it applies to a Person, applicable provisions of all: (i) 

constitutions, treaties, statutes, laws (including the common law), codes, rules, regulations, policies, 

notifications, guidelines or ordinances of any Governmental Authority as applicable to such Person; (ii) 

Governmental Approvals; and (iii) orders, decisions, injunctions, judgments, awards and decrees of or 

agreements with any Governmental Authority. 

 

“Articles” means these articles of association of the Company as amended from time to time. 

 

“Assets” means assets or properties of every kind, nature, character and description (whether 

immovable, movable, tangible, intangible, absolute, accrued, fixed or otherwise) as operated, hired, 

rented, owned or leased by a Person, from time to time, including cash, cash equivalents, receivables, 

securities, accounts and note receivables, equipment, patents, copyright, domain names, trademarks, 

brands and other intellectual property, inventory, furniture, fixtures and insurance. 

 

“Auditing Firms” means an audit firm of international repute as may be agreed between the Parties in 

writing.  

 

“Board” and “Board of Directors” mean(s) the board of directors of the Company. 

 

“Board Meeting” means a meeting of the Board, convened and held in accordance with the Act, the 

SHA and the Articles. 

 

“Business Day” means any day, other than a Saturday, Sunday or public holiday, on which the 

commercial banks located in Hyderabad, Mumbai and Singapore are open for business during normal 

banking hours. 

  

“Business” means the business of the Company and its Subsidiaries and includes providing: (i) services 

of a registrar to an issue of securities or of a share transfer agent, and back office functions in relation 

thereto; (ii) transfer agency and fund accounting services to the asset management industry (including, 

but not limited to, mutual funds, alternate investment funds and insurance companies) and compliance, 

back office operations and data processing and analytics activities in relation thereto; (iii) central 

recordkeeping agency services for the pension industry; and (iv) any other business activities that the 

Company or the Subsidiaries may engage in from time to time. 

 

“Charter Documents” means the Memorandum and the Articles. 

 

“Company” means KFin Technologies Limited, a Company incorporated under the (Indian) 

Companies Act, 2013 having its registered office at Selenium Building, Tower B, Plot No- 31 & 32, 

Financial District, Nanakramguda, Serilingampally, Hyderabad, Telangana 500032, India. 

 

“Company FMV” means the fair market value of the Company (including the fair market value of its 

Subsidiaries or any investments made by the Company), which shall be determined in accordance with 



 

 

Article 76. 

 

“Competing Business” means (a) any business or activity, which is the same as, or similar to, or 

competes with, any part or segment of the Business. and (b) the business of asset management. 

 

“Competitor” means: 

 

(i) for the purposes of Article 59, the Persons referred to in Schedule A hereto, as updated from time 

to time at the end of every Financial Year from May 28, 2021 by mutual agreement in writing 

between CP and GA and shall include the Affiliates of such Persons; and 

 

(ii)  for the purposes of these Articles, other than Article 59, any Person who, by itself or through its 

Affiliates is engaged in a Competing Business and derives at least 20% (twenty percent) of its 

consolidated revenues, as per the latest consolidated audited financial statements of such Person 

available at the relevant time of determination, from such Competing Business and includes any 

Person that holds 26% (twenty six percent) or more of the voting rights or the issued share capital 

of a Competitor (calculated on a Fully Diluted Basis) of any Competitor. For the avoidance of 

doubt, it is clarified that neither the Investor nor GA shall be deemed to be a Competitor. 

 

“Consent” means all permissions, consents, filings, grants, exemptions, registrations, licences, 

approvals and other authorisations of any Person.  

 

“Contract” means any contract, agreements, undertaking, licence, lease, instrument, note, warranty, 

insurance policy, benefit plan or legally binding commitment or undertaking of any kind, whether 

express or implied.  

 

“Control” including with its grammatical variations such as “Controlled by”, “is Controlling”, 

“being Controlled by”, “that Controls” and “under common Control with”, when used with respect 

to any Person, means and includes the possession, directly or indirectly, of, acting alone or together 

with another Person, the ability to direct the management and policies of such Person, whether: (i) 

through the ownership of over 50% (fifty percent) of the voting equity of such Person; (ii) through the 

power to appoint half or more than half of the members of the board of directors or similar governing 

body of such Person; or (iii) through contractual arrangements or otherwise, in each case, directly or 

indirectly through one or more intermediate Persons.  

 

“Corporate Event” means splits, consolidation, combination, recapitalisations, reclassification, bonus 

issuance or any other similar corporate action transaction. 

 

“CP” means Mr. C. Parthasarathy, holding an Indian passport bearing passport number L4119952, 

residing at D NO-8-2-293/82/A/648, Plot No-648 Road No-34, Jubilee Hills, Hyderabad – 500033.  

 

“CP Group” means collectively: (a) CP, (b) C. Parthasarathy HUF, (c) Rajat Parthasarathy, (d) 

Compar Estates and Agencies Private Limited, and (f) each Permitted Transferee of the CP Group that 

is a Shareholder at the relevant time of reckoning. 

 

“Director” means a director of the Company.  

 

“Effective Date” means November 10, 2021.  

 

“Encumbrance” means any mortgage, pledge, hypothecation, non-disposal undertaking, escrow, 

charge, lien or other security interest or encumbrance of any kind securing any obligation of any Person 

(including, without limitation, any right granted by a transaction which, in legal terms, is not the 

granting of security but which has an economic or financial effect similar to the granting of security 

under Applicable Law), option, pre-emptive right, proxy, voting agreement, right of first offer, first, 

last or other refusal right, or transfer restriction in favor of any Person, beneficial ownership, adverse 

claim, title retention agreement, conditional sale agreement, any provisional, conditional or executional 

attachment, trust (other title exception of whatsoever nature), or any agreement to create any of the 

foregoing and the term “Encumber” shall be construed accordingly. 

 

“Equity Securities” means all classes of Equity Shares, preference shares, and bonds, loans, options, 

warrants, debentures and any other securities, in each case that are convertible into, exercisable or 



 

 

exchangeable for Equity Shares issued or issuable by the Company from time to time, or which carry 

any right to purchase or subscribe or which represent or bestow any beneficial ownership / interest to 

Equity Shares and shall be deemed to include all bonus shares issued in respect of such shares and 

shares issued pursuant to a split in respect of such shares; provided that, any non-convertible 

redeemable preference shares issued by the Company to any Person, shall not be considered as ‘Equity 

Securities’. 

 

“Equity Shares” means equity shares of the Company of face value of INR 10 (Indian Rupees ten) 

each.  

 

“ESOP” means the employee stock option plan termed “KFin Employees Stock Option Plan, 2020” 

consisting of a pool of 70,93,839 (Seventy Lakhs, Ninety-Three Thousand, Eight Hundred and Thirty 

Nine) Equity Shares. 

 

“Financial Investor” means any Person in good standing who primarily invests for financial rather 

than for strategic purposes (including mutual funds, venture capital funds, hedge funds, private equity 

funds, or any funds operating in a similar manner), and any investment entity or special purpose vehicle 

controlled, directly or indirectly, by such Person (but not being any of its portfolio companies). 

 

“Financial Statements” of a Person, with respect to a period, means the standalone and consolidated 

balance sheet, profit and loss account, statements of income and cash flows and statement of changes in 

shareholders’ equity (prepared on a consolidated basis or otherwise, as may be applicable), in each 

case, of such Person, for such period, on a standalone and consolidated basis.  

 

“Financial Year” means each period of 12 (twelve) months commencing on April 1 of each calendar 

year and ending on March 31 the following calendar year which will be the fiscal year of the Company. 

 

“Fully Diluted Basis” means the determination of Share Capital by aggregating: (i) all outstanding 

Equity Shares as of the date of such determination, and (ii) all Equity Shares issuable upon the 

exercise, conversion, or exchange of any convertible securities, options (including any employee stock 

options, whether or not issued, granted or vested), warrants, or other securities or rights to acquire or 

subscribe to Equity Shares (whether or not by their terms then currently convertible, exercisable or 

exchangeable) on the most favourable terms available to the holder(s) of such instrument(s) or right(s) 

for such exercise, conversion or exchange at that point in time; provided that: (a) any loans, debt or 

other financial facilities obtained from scheduled commercial banks or other public financial 

institutions in India (and which are in the nature of commercial loans, and not structured or mezzanine 

finance), under the terms of which a conversion into Equity Shares is envisaged upon occurrence of a 

default, and (b) any non-convertible redeemable preference shares or non-convertible redeemable 

debentures issued by the Company to any Person, shall not be considered for the purpose of calculation 

of the Share Capital on a “Fully Diluted Basis”, unless such default has occurred at the relevant time 

of determination. 

 

“GA” means any one or both of the following (as the context may require): (i) General Atlantic 

Singapore Fund Pte. Ltd. (“GASF”), a company incorporated under the laws of Singapore and having 

its principal place of business at 8 Marina View, #41-04 Asia Square Tower 1, Singapore 018960; and 

(ii) General Atlantic Singapore KFT Pte. Ltd. (“GA KFT”), a company incorporated under the laws of 

Singapore and having its principal place of business at 8 Marina View, #41-04 Asia Square Tower 1, 

Singapore 018960. 

 

“GA Director” shall have the meaning ascribed to such term in Article 4.2. 

 

“Governmental Approvals” means any Consents of, with, or to, any Governmental Authorities under 

or pursuant to Applicable Laws. 

 

“Governmental Authority” means national, state, provincial, local or similar government, 

governmental, regulatory or administrative authority, branch, agency, any statutory body or 

commission or any non-governmental regulatory or administrative authority, body or other 

organization to the extent that the rules, regulations and standards, requirements, procedures or orders 

of such authority, body or other organization have the force of Applicable Law in the relevant 

jurisdiction with respect to a Party, or any court, tribunal, arbitral or judicial body, or any stock 

exchange in the relevant jurisdiction. 



 

 

 

“Group Companies” means, collectively, the Company and its Subsidiaries, and “Group Company” 

means any one of them. 

 

“Identified Conditions Precedent” shall have the meaning ascribed to the term under the SPA. 

 

“Identified Shareholders” means GA, the Investor and their respective Permitted Transferees at any 

given time.  

 

“Immediate Family” in relation to a natural person means, the spouse, children (biological and 

adopted) of such person. 

 

“Incremental Equity Funding” means a bona fide equity financing, raised from one or more Third 

Parties (“New Investor”) other than pursuant to an IPO, where such New Investor has been identified 

by a Recognised Merchant Banker appointed by the Board pursuant to a bona fide process managed by 

it by soliciting offers from potential investors for such funding, and such funding is in compliance with 

Applicable Laws. 

 

“Ind AS” shall mean the Indian Accounting Standards as notified under Section 133 of the Act. 

 

“Independent Valuer” means a Valuation Firm appointed by the Company pursuant to the Article 76.  

 

“Insolvency Event” means, in relation to a Person, occurrence of an event where: (i) the Person has 

admitted in writing his inability to pay his debts generally, or made a general assignment for the benefit 

of his creditors; (ii) any step was taken for the administration, custodianship, receivership or protection 

from creditors of such Person, or in connection with any other insolvency proceedings involving the 

relevant Person, and such proceeding is not dismissed or stayed within a period of 60 (sixty) days 

provided that, such grace period is not applicable if such step or other insolvency related proceedings 

was initiated by the relevant Person; (iii) any order was made for any moratorium, composition, 

rehabilitation, administration, insolvency in respect of the Person; and/or (iv) any liquidator (including 

a provisional liquidator), trustee in bankruptcy, judicial custodian, compulsory manager, receiver, 

administrative receiver, administrator, examiner or similar officer (in each case, whether out of court or 

otherwise) was appointed in respect of the Person, or any of its Assets and such appointment was not 

vacated or stayed within 30 (thirty) days from the date of appointment of such provisional liquidator, 

provided that, such grace period is not applicable if the same is pursuant to an action initiated by such 

Person. 

 

“Investor” means Kotak Mahindra Bank Limited, a company incorporated under the laws of India and 

having its registered office at 27 BKC, C 27, G Block Bandra Kurla Complex, Bandra (E), Mumbai, 

400051 India.  

 

“Investor Director” shall have the meaning ascribed to such term in Article 4.2. 

 

“INR” or “Indian Rupees” mean(s) the lawful currency of India. 

 

“IPO” means the initial public offering of the Equity Shares or other Equity Securities (including 

depository receipts) of the Company and consequent listing of all Equity Shares or such Equity 

Securities on a Recognised Stock Exchange in accordance with these Articles and Applicable Laws. 

For the avoidance of doubt, IPO includes a QIPO.  

 

“IPO Advisor” means any investment bank, underwriter, lead manager or any other advisor. 

 

“Largest Shareholder” means, between GA on the one hand and the Investor on the other hand, the 

Identified Shareholder which (together with its respective Permitted Transferee(s)) holds the largest 

percentage of the Share Capital.  

 

“Litigation” means litigation of any kind and shall include all suits, civil and criminal actions, 

mediation or arbitration proceedings, and all legal proceedings, investigations, enquiries, searches 

pending, whether before any Governmental Authority or any arbitrator(s). 

 

“Losses” means any direct losses or damages, and reasonable legal and other professional fees, costs 



 

 

and expenses, in each case directly suffered or incurred or paid, but in all cases excluding any special, 

consequential, punitive, indirect or remote losses or damages.  

 

“Material Subsidiary” means any Subsidiary that contributes to at least 20% (twenty percent) of the 

consolidated revenues of the Company, as per the latest consolidated audited Financial Statements of 

the Company at the relevant time of determination. 

 

“Memorandum” means the memorandum of association of the Company from time to time. 

 

“Minimum Ownership Threshold 1” means the lower of: (i) 1,25,43,825 (one crore twenty-five lakhs 

forty-three thousand eight hundred and twenty-five) Equity Shares (as appropriately adjusted for any 

Corporate Event(s)); and (ii) 7.5% (seven point five percent) of the Share Capital. 

 

“Minimum Ownership Threshold 2” means 4% (four percent) of the Share Capital. 

 

“Nominee Directors” means, collectively, the GA Directors, and the Investor Directors, and 

“Nominee Director” means any one of them. 

 

“Observer” shall have the meaning ascribed to such term in Article 21.1. 

 

“Party” or “Parties” mean a party or the parties to the SHA, as the case may be. 

 

“Permitted Issuance” means: (i) any issuance of Equity Securities by way of a rights issue at a price 

per Equity Security that is not less than the fair market value of the Equity Security as at the date of the 

proposed issuance, determined in accordance with Article 76; and (ii) any Incremental Equity Funding. 

 

“Permitted Transferee”  

 

in relation to:  

 

(a) any member of the CP Group other than CP, shall mean: (i) a member of the Immediate Family of 

such member of the CP Group; (ii) an entity in which at least 76% (seventy six percent) of the 

legal and beneficial ownership is held by such member of the CP Group and / or any member of 

the Immediate Family of such member of the CP Group; (iii) any other member of the CP Group 

(including CP) and/ or any members of the Immediate Family of another member of the CP Group 

and/ or an entity in which at least 76% (seventy six percent) of the legal and beneficial ownership 

is held by such member of the CP Group and / or any member of the Immediate family of such 

member of the CP Group; and (iv) any Person to whom Equity Shares have been bequeathed under 

the will of such member of the CP Group and to whom the Equity Shares are proposed to be 

transmitted under such will; 

 

(b) any Person referred to in (a)(i), (a)(ii), (a)(iii) or (a)(iv) above shall mean any member of the CP 

Group (including CP), any members of the Immediate Family of such members of the CP Group 

and an entity in which at least 76% (seventy six percent) of the legal and beneficial ownership is 

held by one or more such Persons; 

 

(c) CP, shall mean: (i) the Immediate Family of CP; (ii) an entity in which at least 76% (seventy six 

percent) of the legal and beneficial ownership is held by CP and / or his Immediate Family; and 

(iii) any Person to whom Equity Shares have been bequeathed under the will of CP and to whom 

the Equity Shares are proposed to be transmitted under such will; 

 

(d) any Person referred to in (c)(i), (c)(ii) and (c)(iii) above, shall mean CP, any members of 

Immediate Family of CP and an entity in which at least 76% (seventy six percent) of the legal and 

beneficial ownership is held by one or more such Persons;  

 

(e) Identified Shareholders, means an Affiliate of such Identified Shareholder who is/ becomes a 

holder of the Equity Securities in accordance with the terms of the SHA, and includes a recipient 

of a Transfer of the Equity Securities carried out pursuant to Article 58. For the avoidance of 

doubt, a Permitted Transferee in respect of GASF includes GA KFT, and vice versa.  

 

“Person” means any individual or any entity, including, a corporation, firm, company, joint venture, 



 

 

trust, association, organization, partnership or proprietorship, including any governmental agency or 

regulatory body. 

 

“QIPO” means an IPO by the Company of the Equity Shares (including by way of an offer for sale) 

that results in the listing of its Equity Shares on a Recognised Stock Exchange in accordance with these 

Articles that takes place at an offer price per Equity Share that is not less than the QIPO Floor Price. 

 

“QIPO Floor Price” means the following:  

 

(i) Subscription Price, if the QIPO consummates on or before the expiry of 18 (eighteen) months from 

the Effective Date; and 

 

(ii)  1.20 (one point two) times the Subscription Price, if the QIPO consummates after the expiry of 18 

(eighteen) months from the Effective Date, 

 

in each case, reduced by the dividend(s) per Equity Share (if any) declared by the Company after the 

Effective Date. 

 

“Recognised Stock Exchanges” shall mean BSE Limited and the National Stock Exchange of India 

Limited and/or such other stock exchange(s) in India and/or internationally, as may be agreed between 

the Parties in accordance with Applicable Law.  

 

“Related Party” means, with respect to a Person, any other Person who is an Affiliate of that Person 

and (to the extent not already covered by the foregoing) any person who would be considered a related 

party of such Person by virtue of: (i) the relevant accounting standards in India; and/or (ii) the Act. 

 

“Related Party Transaction” means any Contract or transaction between any Group Company, on one 

hand and its Related Party, on the other hand. Notwithstanding anything to the contrary, any transaction 

between (i) any 2 (two) or more wholly owned Subsidiaries; or (ii) between the Company, on one hand 

and one or more wholly owned Subsidiaries, on the other hand, shall not be considered to be a Related 

Party Transaction for the purposes of Schedule B (Affirmative Consent Matters). 

 

“Relevant Proportion” means in relation to an Identified Shareholder, the proportion of its 

shareholding, on a Fully Diluted Basis, in the Company to the Share Capital, at the time of its 

determination.  

 

“Representatives” of an Identified Shareholder and/or the Company means, its respective Affiliates 

(which includes a Competitor) and its and their directors, officers, managers, employees (including 

those on secondment), legal, financial and professional advisors and bankers.  

 

“SEBI” means the Securities and Exchange Board of India. 

 

“Selling Shareholder” shall have the meaning assigned to it in Article 64.2.1. 

 

“SHA Deed of Adherence” means a deed of adherence executed in the form set out in Schedule 3 to 

the SHA.  

 

“SPA Deed of Adherence” means a deed of adherence executed in the form set out in Schedule 11 to 

the SPA. 

 

“Share Capital” means the issued and paid-up equity share capital of the Company, on a Fully Diluted 

Basis. 

 

“Shareholder” means any Person who is a shareholder of the Company. 

 

“Shareholders’ Meeting” means any meeting of the Shareholders of the Company.  

 

“Shareholders’ Agreement” or “SHA” means the Identified Shareholders’ agreement dated 

September 19, 2021 executed between GA, Investor and the Company, as amended from time to time. 

 

“Share Purchase Agreement” or “SPA” means the share purchase agreement dated May 28, 2021 



 

 

executed between GA, CP Group, Adhiraj Parthasarathy and the Company, as amended from time to 

time, and as acceded to by General Atlantic Singapore KFT Pte. Ltd. (formerly known as General 

Atlantic Singapore SPV 40 Pte. Ltd.) pursuant to a deed of adherence dated July 16, 2021.  

 

“SSA” means the share subscription agreement dated September 19, 2021 entered into between the 

Investor and the Company.  

 

“Subscription Price” means INR 185.35 (Indian Rupees one hundred eight-five and thirty-five paise), 

being the per share price of the Equity Shares paid by the Investor under the SSA (as appropriately 

adjusted for any Corporate Event(s) from time to time). 

 

“Subsidiary” has the meaning ascribed to the term in the Act and includes with respect to any Person, 

any other Person of which a majority of the outstanding shares or other interests having the power to 

vote for directors or comparable managers are owned, directly or indirectly, by the first Person. For the 

avoidance of doubt, as of September 19, 2021 and the Effective Date, the following are, or shall be (as 

the case may be), the Subsidiaries of the Company: (i) KFin Technologies Bahrain W.L.L., (ii) KFin 

Technologies Malaysia Sendirian Berhad; and (iii) KFin Services Private Limited. 

 

“Tax” or “Taxes” shall mean any tax, levy, impost, duty, tariff or other charges of any kind imposed 

by any Governmental Authority or taxing authority, taxes or other charges on or with respect to 

income, windfall or other profits, profits or dividend distributions, gross receipts, property, sales, 

services, use, payroll, employment, social security, workers’ compensation, unemployment 

compensation, minimum alternate taxes, taxes including or other charges in the nature of excise, 

withholding, ad valorem, stamp, transfer, value added, or gains taxes; license, registration and 

documentation fees; and customs’ duties, tariffs, and similar charges including any cess or penalty or 

interest, late fee etc. payable in connection with any failure to pay or any delay in paying any of the 

same, as may be applicable to the relevant Party. 

 

“Third Party” means a Person other than GA, Investor and the Company or any of their respective 

Affiliates. 

 

“Third Party Price” means price per Equity Security that is not less than the ROFO Price if any, 

provided that, if the ROFO Notice is issued prior to the 1st (first) anniversary of the Effective Date, 

Third Party Price means a price that is higher of: (i) the ROFO Price (if any); and (ii) the Subscription 

Price as reduced by the dividend(s) per Equity Share (if any) declared by the Company after the 

Effective Date.  

 

“Transaction Documents” means: (i) the SHA; (ii) the Share Subscription Agreement dated 

September 19, 2021 entered by and between the Investor and the Company; and (iii) any other 

agreement, instrument, document or deed entered into, or to be entered into, or delivered in connection 

with the transactions contemplated under any of the foregoing and which is designated as a 

‘Transaction Document’ by the relevant Parties. 

 

“Transfer” means, in relation to an Asset or the Equity Securities, either directly or indirectly to sell, 

gift, give, assign, transfer, transfer any interest in trust, mortgage, alienate, hypothecate, pledge, 

Encumber, grant a security interest in, amalgamate, merge or suffer to exist (whether by operation of 

law or otherwise) any Encumbrance on, such Asset or Equity Securities or any right, title or interest 

therein or otherwise dispose of in any manner whatsoever voluntarily or involuntarily, and the term 

“Transferred” shall have a meaning correlative to the foregoing. The term “Transfer”, when used as a 

noun, shall have a correlative meaning. 

 

“Valuation Firm” or “Recognised Merchant Banker” means an independent merchant banker 

registered with SEBI and ranked within the top 10 (ten) of the Bloomberg League Table for mergers 

and acquisitions for the immediately previous 3 (three) years to the relevant year of its appointment. 

 

“Whole-time Director” shall have the meaning ascribed to such term in Article 4.2.2. 

 

3. Interpretation : 

 

3.1 In addition to the above terms, certain terms may be defined in elsewhere in these Articles and 

wherever, such terms are used in these Articles, they shall have the meaning so assigned to them. 



 

 

 

3.2 All references to any Person include the successors, heirs, executors, administrators and permitted 

assigns of such person. 

 

3.3 All references in these Articles to statutory provisions shall be construed as meaning and including 

references to: 

 

(A) any statutory modification, consolidation or re-enactment made after the Effective Date and for the 

time being in force; 

 

(B) all statutory instruments or orders or notifications or circulars made pursuant to a statutory 

provision; and 

 

(C) any statutory provisions of which these statutory provisions are a consolidation, re-enactment or 

modification. 

 

3.4 A reference to an agreement or document is to the agreement or document as amended, supplemented, 

novated or replaced except to the extent prohibited by these Articles or that other agreement or 

document. 

 

3.5 Words denoting the singular shall include the plural and words denoting any gender shall include all 

genders. 

 

3.6 Headings, subheadings, titles, subtitles to clauses, sub-clauses, sections and paragraphs are for 

information only and shall not form part of the operative provisions of these Articles or the annexures 

or schedules hereto and shall be ignored in construing the same. 

 

3.7 References to recitals, clauses, sections, annexures or schedules are, unless the context otherwise 

requires, references to recitals, clauses, annexures and schedules to these Articles. Recitals, annexures 

and schedules hereto shall constitute an integral part of these Articles. 

 

3.8 Reference to days, months and years are to calendar days, calendar months and calendar years, 

respectively. 

 

3.9 Time is of the essence in the performance of the parties’ respective obligations. If any time period 

specified herein is extended, such extended time shall also be of the essence. 

 

3.10 Unless otherwise specified, time period within or following which payment is to be made or an act is to 

be done shall be calculated by excluding the day on which the period commences and including the day 

on which the period ends. 

 

3.11 The term “directly or indirectly” means directly or indirectly through one or more intermediary 

persons or through contractual or other legal arrangements, and “direct or indirect” shall have 

correlative meanings. 

 

3.12 Any reference to a Shareholder shall be deemed to include a reference to its Permitted Transferees. 

Each Shareholder and its Permitted Transferee, shall exercise their rights jointly and always vote as a 

single uniform block, and no Permitted Transferee of a Shareholder shall be entitled to any separate or 

additional rights or benefits.  

 

3.13 Any reference to “writing” shall include printing, typing, lithography and other means of reproducing 

words in visible form, including any communication via electronic mail, but shall exclude text 

messages via mobile phones, Skype messages or electronic instant messaging of any sort. 

 

3.14 The words “include” and “including” are to be construed without limitation.  

 

3.15 Terms defined in these Articles shall include their correlative terms. 

 

3.16 Where any obligation is imposed on or in relation to any Group Company other than the Company 

under any Transaction Document, it shall be deemed that the Company has a corresponding obligation 

to cause such other Group Company to comply with its respective obligations, and the Company shall 



 

 

exercise all its powers (including voting power) and take all necessary steps (including vote in a 

manner which ensures that such Group Company is compliant with its obligations) and do or cause to 

be done all acts, deeds and things as required to ensure such compliance. 

 

3.17 Any reference to the number of Equity Securities, percentage of Equity Securities, price per Equity 

Security or ownership threshold in these Articles shall be deemed to take into account appropriate 

adjustments for any Corporate Event. Any reference to price per Equity Security shall be deemed to 

take into account any dividend(s) declared by the Company with respect to such Equity Securities at 

any time subsequent to the Effective Date but prior to the relevant date of determination. 

 

3.18 A reference to an “Affiliate” of a Shareholder in these Articles shall exclude any Competitor, unless 

specified otherwise. 

 

3.19 The terms “hereunder”, “hereof”, “herein”, “hereby”, “hereto” and derivative or similar words refer 

to these entire Articles, unless specified otherwise. 

 

CHAPTER II – BOARD OF DIRECTORS AND MANAGEMENT OF THE COMPANY 

 

4. Composition of the Board 

 

4.1 Subject to the provisions of the SHA, Applicable Law and the provisions of the Charter Documents, the 

Board shall have full power to direct the activities of the Company. All key operational matters will be 

presented to the Board for its consent, including but not limited to acquisitions, approval of the Annual 

Business Plan and Budget, investment in subsidiaries or joint ventures, equity and debt financing, 

capital expenditure outlay, Encumbrances on the Assets of the Company, or securities of any Person 

held by the Company, dividend policy and commencement or settlement of any material Litigation. 

 

4.2 Subject to Clause 16.4 (Fall Away of Special Rights) of the SHA, on and from the Effective Date, the 

Board shall comprise up to 9 (nine) Directors appointed pursuant to the provisions of this Article 4.2 in 

the manner set out below: 

 

4.2.1 Each of: (A) the Investor; and (B) GA, shall have the right to nominate up to:  

 

(a) 1 (one) Director, in the event the shareholding of such Identified Shareholder (along with 

its respective Permitted Transferees) meets the Minimum Ownership Threshold 1 but is 

less than 26% (twenty six percent) of the Share Capital; 

 

(b) 2 (two) Directors, in the event such Identified Shareholder (along with its respective 

Permitted Transferees) holds at least 26% (twenty six percent) but less than 50% (fifty 

percent) of the Share Capital; and 

 

(c) 3 (three) Directors, in the event such Identified Shareholder (along with its respective 

Permitted Transferees) holds at least 50% (fifty percent) of the Share Capital. 

 

(the Directors nominated by GA being the “GA Directors” and the Directors nominated 

by the Investor being the “Investor Directors”. A GA Director shall mean any one of the 

GA Directors and an “Investor Director” shall mean any one of the Investor Directors);  

 

4.2.2 1 (one) whole-time Director / managing Director, such whole-time Director / managing Director 

shall be appointed by the Board from time to time (“Whole-time Director”);  

 

4.2.3 1 (one) non-executive Director, that may be appointed by the Board from time to time; and 

 

4.2.4 such number of independent directors, who qualify as independent directors under the Act, shall 

be appointed by the Board as the Company may require in accordance with Applicable Law and 

as determined by the Board. 

 

4.3 None of the Directors shall be required to own qualification Equity Securities in order to serve as a 

Director on the Board.  

 

4.4 Any vacancy occurring with respect to the position of a Nominee Director, by reason of death, 



 

 

disqualification, resignation, removal, the inability to act or otherwise, shall be filled only by another 

nominee specified by the concerned Identified Shareholder. 

 

5. Non-Executive Directors 

 

No Nominee Director shall be liable to any of the Parties for any action taken in the course of his / her 

duties and responsibilities as a Director, unless such action was in breach of the provisions of the SHA, 

the Charter Documents or Applicable Law. Unless otherwise specified in writing by the relevant 

Identified Shareholder that has nominated a Nominee Director, such Nominee Director shall be a non-

executive Director on the Board and shall not be involved in the day-to-day management or conduct of 

the Company or any other Group Company. Accordingly, no Nominee Director (other than the 

Nominee Director who is appointed as an executive Director with the express consent of the 

nominating Identified Shareholder, if any) shall be named in any correspondence, applications, 

Consents, compliance reports or otherwise as the person in charge of or responsible for the operations 

of the Company or any other Group Company (including without limitation as “compliance officer”, 

“officer who is in default” or “occupier” or “employer”) or compliance by the Company or any other 

Group Company of any Applicable Laws, Consents or as a “compliance officer”, an “occupier” or an 

“officer who is in default”. The Company and each other Group Company shall assert such position in 

any notice, reply, Litigation or other proceedings in which any liability is sought to be attached to GA, 

the Investor or any of their respective Nominee Directors (other than the Nominee Director who is 

appointed as an executive Director with the express consent of the nominating Identified Shareholder).  

 

6. Chairperson of the Board 

 

6.1 Unless otherwise agreed between the Parties:  

 

6.1.1 during such time that GA is the Largest Shareholder, the chairperson of any Board Meeting or 

the meeting of any Committee (“Chairperson”) shall be such Director as is determined by GA 

at its sole discretion; and 

 

6.1.2 during such time that GA ceases to be Largest Shareholder, the Chairperson shall be a Director 

as may be mutually agreed between GA and the Investor, failing which the Chairperson shall be 

appointed by a majority of the Directors on the Board. 

 

7. Committees of the Board  

 

7.1 The Board may constitute such committees and sub-committees as it may deem fit and proper to assist 

with the management of specific aspects of the business of the Company from time to time 

(collectively, “Committees”). The Board shall determine the functions, powers (including delegation 

of the powers of the Board to such Committee), authorities, responsibilities and composition of the 

Committees in compliance with Applicable Law. Provided that, each of: (i) GA; and (ii) the Investor, 

for so long as their respective shareholding (together with their respective Permitted Transferee(s)) 

meets the Minimum Ownership Threshold 1, shall be entitled to nominate 1 (one) Director on each of 

the Audit Committee and the IPO Committee.  

 

7.2 The Board shall constitute:  

 

7.2.1 an audit committee (“Audit Committee”) which shall comprise a majority of independent 

directors. The Audit Committee shall have an operational risk sub-committee. The Audit 

Committee shall have the powers and responsibilities vested to it under the Act and other 

Applicable Laws. An independent director shall be the Chairperson of the Audit Committee and 

the operational risk sub-committee;  

 

7.2.2 a nomination and remuneration committee (“NR Committee”). The NR Committee shall have 

the powers and responsibilities vested to it under the Act and other Applicable Laws. An 

independent director shall be the Chairperson of the NR Committee; 

 

7.2.3 a corporate social responsibility committee;  

 

7.2.4 an information technology strategy committee which shall comprise the Whole-time Director 

and such other Directors as the Board may determine; and 



 

 

 

7.2.5 a business development and strategy committee for considering and evaluating, matters related 

to business development and strategy, including without limitation, any potential acquisition, 

joint venture or divestment opportunities. 

 

7.3 If the Board constitutes any Committees other than those set out in Article 7.2 above, the composition 

of such Committee shall be as determined by the Board and in compliance with Applicable Laws, other 

than as provided in Article 7.1 in relation to the Audit Committee and the IPO Committee. 

 

8. Composition of the Board of Directors of Subsidiaries  

 

8.1 The Board shall determine the composition of the board of directors of all Subsidiaries in accordance 

with Applicable Law, provided that, each of: (i) GA; and (ii) the Investor (so long as such Identified 

Shareholder (together with its Permitted Transferee(s)) meets the Minimum Ownership Threshold 1), 

shall be entitled to nominate 1 (one) director on the board of directors of each Material Subsidiary.  

 

8.2 Minutes of board meetings of all Subsidiaries shall be placed at the immediately subsequent Board 

Meeting.  

 

9. Removal / Resignation of Directors 

 

The Investor and GA may require the removal of their respective Nominee Directors at any time, with 

or without cause, and shall be entitled to nominate another person as a Director in place of the Director 

so removed, and each Shareholder of the Company shall exercise its voting rights in such manner so as 

to cause the removal of the existing Nominee Director and appointment of another Nominee Director 

as soon as practicable. In the event of the resignation, retirement or vacation of office by a Director 

nominated by GA or the Investor (as the case may be), the relevant Identified Shareholder shall be 

entitled to nominate another individual as a Director in place of such Director and the Shareholders of 

the Company shall exercise their rights in such manner so as to cause the appointment of the new 

nominee as aforesaid. Such individual nominated by GA or the Investor (as the case may be) shall be 

appointed by the Board as a Director within 15 (fifteen) days from the date on which he or she is 

nominated by GA or the Investor (as the case may be), and in case no Board Meeting is scheduled to be 

held during such period, then such individual shall be immediately appointed as a Director by a 

resolution of the Board passed by circulation. Notwithstanding anything to the contrary contained 

herein, a Nominee Director may only be removed by his or her appointing Shareholder and no 

Nominee Director shall be removed except in accordance with this Article 9. 

 

10. Alternate and Additional Directors  

 

10.1 To the extent permissible under Applicable Law, the Board shall appoint an alternate director 

(“Alter nate Director”) who is recommended for such appointment by a Director (“Original 

Director”) to act for him during his absence. Subject to Applicable Law, each of GA and the Investor 

agrees to cause its respective Nominee Directors to vote for the appointment of such Alternate Director 

promptly after any such recommendation is made. An Alternate Director appointed under this Article 

10.1 shall not hold office for a period longer than that permissible for the Original Director in whose 

place he has been appointed. The Alternate Director shall be entitled to receive notice of all meetings 

and to attend and vote at such meetings in place of the Original Director, shall hold office only until the 

Original Director would have held office, and generally to perform all functions of the Original 

Director in the absence of such Original Director. 

 

10.2 The Board shall have the power to appoint Directors nominated by the Shareholders as ‘additional 

Directors’ (as such term is used under the Act), to hold office until the time period permitted under the 

Act. Each Shareholder of the Company shall cause the Company to convene a Shareholders’ Meeting 

at a shorter notice to confirm the appointment of such ‘additional Directors’ as Directors. Each 

Shareholder of the Company shall vote in favour of such appointment at such Shareholders’ Meeting. 

 

11. Meetings of the Board  

 

11.1 The Board Meetings shall be held at Hyderabad or at such other place as may be mutually in writing 

agreed between the Directors. Board Meetings shall take place in accordance with, and at such times as 

prescribed under the Act. Additional Board Meetings may be called by the Chairperson of the Board, 



 

 

any other Director or the company secretary of the Company.  

 

11.2 Unless a shorter period of notice in respect of any particular Board Meeting is agreed in writing by all 

the Directors (including through email), any Board Meeting shall be convened only upon giving a prior 

written notice of not less than 7 (seven) days to all the Directors. Each notice of a Board Meeting shall 

contain an agenda specifying, in reasonable detail, the matters to be discussed at the relevant meeting 

and shall be accompanied by all necessary information and documents pertaining to each of the agenda 

items.  

 

11.3 The quorum for Board Meeting shall be determined in accordance with the Act, provided that, the 

presence of at least 1 (one) Nominee Director nominated by such Identified Shareholder who along 

with its Permitted Transferee(s) holds at least 26% (twenty six percent) of the Share Capital, subject to 

such Identified Shareholder having at least 1 (one) Nominee Director on the Board, shall be necessary 

to constitute a valid quorum for any Board Meeting. Notwithstanding anything to the contrary in these 

Articles, any such Identified Shareholder may, at its sole discretion, provide a written waiver of the 

requirement of the presence of its Nominee Director, to constitute a quorum at any Board Meeting.  

 

11.4 If within half an hour of the time appointed for a Board Meeting, the quorum as set out above in Article 

11.3 is not present, such Board Meeting shall be adjourned to the same day, 1 (one) week later at the 

same time and place or such other place and time as is mutually agreed in writing by all Directors. The 

notice of the adjourned Board Meeting shall be provided to all Directors, which shall, inter alia, set out 

the date, time and place of the adjourned meeting. If at the adjourned meeting the quorum is not 

present, then, subject to Applicable Law and the agenda for such adjourned meeting being the same as 

the agenda for the original Board Meeting, the Directors present at the adjourned meeting shall 

constitute the quorum and may pass all resolutions in relation to the agenda items for such meeting, 

other than resolutions in relation to any Affirmative Consent Matter. 

 

11.5 The Chairperson shall instruct the company secretary to prepare draft minutes of each Board meeting 

and circulate them to each Director within the time periods specified by the Act. The Directors may 

make any comments on the draft minutes of the meeting within 7 (seven) days of receipt of the minutes 

and such comments shall be incorporated into the minutes of the meeting to the extent that they 

accurately reflect the discussions and decisions taken at such meeting. The minutes shall be signed and 

recorded as per Applicable Law.  

 

11.6 The Company shall pay each Director all out of pocket expenses incurred including travel, boarding 

and lodging in order to attend Board Meetings and committee meetings of the Board. The Company 

shall not pay sitting fees to any Director.  

 

11.7 The provisions of this Article 11 (Meetings of the Board) shall apply mutatis mutandis to all meetings 

of Committees and board of directors of each Material Subsidiary, and all references to the Board in 

such case shall be read as being references to the respective Committee or the board of directors of 

each Material Subsidiary, as the case may be.  

 

12. Decisions at Board Meetings 

 

12.1 Subject to the provisions of Chapter IV (Affirmative Consent Matters), a decision or resolution shall be 

said to have been made or passed at a Board Meeting only if made or passed at a validly constituted 

meeting, and such decisions or resolutions are approved by a majority of the Directors, which unless 

otherwise mandated by Applicable Law, shall mean approval by a majority of the Directors present and 

voting at such Board Meeting.  

 

12.2 Subject to the provisions of Chapter IV (Affirmative Consent Matters), at any Board Meeting (including 

any adjourned Board Meeting), each Director shall be entitled to 1 (one) vote. Notwithstanding 

anything to the contrary contained in these Articles, neither the Chairperson of the Board nor any other 

member of the Board shall have a second or casting vote. 

 

12.3 The Board may invite employees, professionals, consultants and advisors to attend Board Meetings as 

observers, who shall not be entitled to vote at such Board Meetings.  

 

13. Resolution by Circulation 

 



 

 

Subject to Applicable Law, any matter to be decided by the Board or a Committee may be decided by 

way of a circular resolution, and such resolution shall be valid and effective as a resolution duly passed 

at a Board Meeting or a committee thereof, as the case may be, held in accordance with the Charter 

Documents. No resolution shall be deemed to have been duly passed by the Board by circulation or 

written consent, unless the resolution has been circulated in draft form, together with the agenda, and 

an explanatory statement, setting out in reasonable details the rationale for proposing the resolution, 

information and appropriate documents required to reach a decision, to all Directors at the address / 

email notified to the Company (whether in India or outside India) at least 3 (three) days in advance 

(unless such notice is reduced or waived in writing unanimously by all Directors), and has been 

approved in writing by majority Directors. Provided that, where the agenda for such circular resolution 

includes any the Affirmative Consent Matters, any such resolution shall be subject to the provisions of 

Chapter IV (Affirmative Consent Matters). 

 

14. Telephonic / Video Participation 

 

If permitted by Applicable Law, Directors may participate in Board Meetings or Committee meetings 

by telephone or video conferencing or any other means of contemporaneous communication, provided 

each Person taking part in the Board Meeting is able to hear such other Person taking part throughout 

the duration of the Board Meeting and provided further that each Director must acknowledge their 

presence for the purpose of the Board Meeting and any Director not doing so shall not be entitled to 

speak or vote at such Board Meeting. Such participation shall be counted for the purposes of 

constituting quorum for such meetings. 

 

15. Code of Conduct for Directors  

 

A code of conduct for the Directors in the form set out in Schedule 4 (Code of Conduct for Directors) 

to the SHA shall be adopted by the Board at its first meeting after the Effective Date.  

 

16. Directors’ Access 

 

Each Director shall be entitled to examine the books, accounts, and records of the Company and the 

Subsidiaries and shall have free access, at all reasonable times, to any and all properties and facilities of 

the Company and the Subsidiaries. The Company and the Subsidiaries shall provide, within a 

reasonable time, such information relating to the Business, affairs and financial position of the 

Company and the Subsidiaries as any Director may reasonably require. The Nominee Directors and 

their alternates shall be entitled to report all matters concerning the Company, including but not limited 

to, matters discussed at any Board Meeting and Committees thereof to the respective Identified 

Shareholder that has nominated such Nominee Director(s), subject to Applicable Law. 

 

17. Management of the Company, Annual Business Plan and Budget  

 

17.1 The Business of the Group Companies shall be conducted in accordance with the Annual Business Plan 

and Budget. The Board shall, from time to time, appoint senior management personnel who shall 

operate under the overall supervision and control of the Board. The Board shall decide on the terms and 

conditions of appointment of such senior management personnel including their roles and 

responsibilities in the Company.  

 

17.2 The Whole-time Director shall prepare the annual business plan and annual budget of the Group 

Companies for each Financial Year (collectively, the “Annual Business Plan and Budget”) and 

present the same for review and approval by the Board at least 30 (thirty) days prior to the end of the 

previous Financial Year. The Board shall review and approve the Annual Business Plan and Budget in 

accordance with these Articles and shall meet at least on a quarterly basis to review the progress of the 

Group Companies in accordance with the Annual Business Plan and Budget.  

 

18. Auditors  

 

18.1 The statutory auditor of the Company shall be any of the Auditing Firms. The Board shall, in 

consultation with the Audit Committee, also appoint an auditor of good repute for conducting the 

internal audit of the Company from time to time in compliance with Applicable Laws. The Company 

shall table before the Board the reports of the internal auditors of the Company on a regular basis and 

shall work towards the suggestions and improvements as identified in the said reports as acceptable to 



 

 

the Board. 

 

18.2 In the event GA or the Investor requires any financial / audit information from the statutory auditors or 

internal auditors of any Group Company, the Company shall facilitate the same. 

 

19. Insurance and Director Indemnification 

 

19.1 The Company shall obtain and maintain a director’s and officer’s liability insurance from an insurance 

company of repute in respect of the Directors and officers of the Group Companies for an amount of at 

least INR 100,00,00,000 (Indian Rupees One Hundred Crores) per occurrence or event, in respect of all 

Losses, claims or liabilities resulting from the actions or omissions of any of the Directors or offices as 

directors or officers of any Group Company, which shall be renewed annually to ensure its validity 

during the term of the SHA.  

 

19.2 Each Group Company shall keep all its Assets insured with a reputable insurance company, against 

risks (including fire, earthquake, damage, injury) as are generally insured against by responsible 

companies in the same industry and such other risks as may be reasonably required by the relevant 

Group Company. 

 

19.3 The Company shall, to the full extent permitted by Applicable Laws, indemnify the Directors 

(including any former directors of any Group Company) against all Losses, incurred or suffered by any 

of them by reason of being or having been a Director of any Group Company. 

 

20. Communication 

 

For the purposes of this Chapter II (Board of Directors and Management of the Company), the 

requirement of a written notice / notice in writing shall be deemed to have been satisfied if the said 

notice is sent via email to the recipient in accordance with the Act.  

 

21. Observer 

 

21.1 Without prejudice to, and in addition to, the right of the Investor to nominate an Investor Nominee 

Director(s) pursuant to Article 4.2, each of: (i) GA, and (ii) the Investor, for so long as each such 

Identified Shareholder (together with its Permitted Transferee(s)) holds more than 5% (five percent) of 

the Share Capital, shall be entitled to nominate an observer to the Board (each such nominee being an 

“Observer”).  

 

21.2 The Observers nominated in accordance with Article 21.1 shall be entitled to: (i) participate in all 

meetings of the Board, except that such Observer shall not have the right to vote; and (ii) receive all 

notices and communications / resolutions to which a Director would be entitled, in respect of the 

Board, and at the same time that such notices and communications / resolutions are first made available 

to the Directors.  

 

22. Conflicted Directors  

 

Notwithstanding anything contained in these Articles: 

 

22.1 if in a Board Meeting and/or any Committee / sub-Committee, any matter (other than an Affirmative 

Consent Matter) (such matter, the “Conflict Matter”) in which an Identified Shareholder, its Affiliate 

(which includes a Competitor) or any Director nominated by such Identified Shareholder may be 

conflicted, is proposed to be discussed and/or voted upon, then the relevant Directors nominated by the 

relevant conflicted Identified Shareholder or its Permitted Transferee, shall not be entitled to participate 

or vote on such Conflict Matter, whether in a meeting of the Board / committee / sub-committee 

thereof, and a decision on such Conflict Matter shall be taken by the remaining Directors. The 

determination of whether any Director has a conflict of interest with respect to a decision or resolution 

shall be taken by the majority of Directors present and voting (excluding the Director who has or may 

have the conflict); and 

 

22.2 the presence of the conflicted Director (either in a meeting of the Board / Committee / sub-committee 

thereof) for a Conflict Matter shall not be required for constituting a valid quorum for such meeting of 

the Board / Committee / sub-Committee. 



 

 

 

CHAPTER III – SHAREHOLDERS’ MEETINGS 

 

23. Place and Frequency 

 

The Company shall hold at least 1 (one) general meeting of its Shareholders as an “Annual General 

Meeting” in each calendar year. The Annual General Meeting shall be held in each calendar year 

within 6 (six) months following the end of the previous Financial Year unless any other time period is 

provided under the Applicable Law. The Board shall provide the audited Financial Statements of the 

Company’s previous Financial Year to the Shareholders at least 30 (thirty) Business Days prior to the 

Annual General Meeting proposed to be convened to approve and adopt such audited Financial 

Statements. All other Shareholders’ Meetings other than the Annual General Meeting shall be called an 

‘extraordinary general meeting’.  

 

24. Quorum 

 

24.1 The quorum at the time of commencement of any Shareholders’ Meeting and passing of any resolution 

at the Shareholders’ Meeting shall be determined in accordance with the Act provided that, the 

presence of at least 1 (one) representative of each Identified Shareholder whose shareholding (along 

with its Permitted Transferee(s) shareholding) meets the Minimum Ownership Threshold 2 shall be 

necessary to constitute valid quorum for any Shareholders’ Meeting. Notwithstanding anything to the 

contrary in these Articles, but subject to Applicable Law, such Identified Shareholder may, at its sole 

discretion, waive in writing, the requirement of the presence of at least 1 (one) of its representatives at 

any Shareholders’ Meeting to constitute the quorum for such Shareholders’ Meeting.  

 

24.2 If within half an hour of the time appointed for the Shareholders’ Meeting, the quorum is not present, 

the Shareholders’ Meeting shall be adjourned to the same day in the next week at the same time and 

place or such other place and time as the Identified Shareholders may determine in writing. The notice 

of the adjourned Shareholders’ Meeting shall be provided to all Shareholders of the Company, which 

shall, inter alia, set out the date, time and place of the adjourned meeting. If at the adjourned 

Shareholders’ Meeting the quorum is not present, then, subject to Applicable Law and the agenda for 

such adjourned Shareholders’ Meeting being the same as the agenda for the original Shareholders’ 

Meeting, the Shareholders present at such adjourned Shareholders’ Meeting shall constitute the quorum 

for such adjourned Shareholders’ Meeting and may pass all resolutions in relation to the agenda items 

for such Shareholders’ Meeting other than in relation to any Affirmative Consent Matters.  

 

25. Chairperson 

 

The Chairperson of the Board shall be the Chairperson of the Shareholders’ Meetings. The Chairperson 

shall not have a casting or second vote at any Shareholders’ Meeting.  

 

26. Voting  

 

26.1 Subject to the provisions of Chapter IV (Affirmative Consent Matters), each resolution of the 

Shareholders of the Company shall be passed in accordance with the Act and shall be decided by the 

affirmative vote of a simple majority or special majority as required under the Act. Voting shall take 

place by way of a poll. Each Equity Share is entitled to 1 (one) vote. 

 

26.2 At any Shareholders’ Meeting, or at any adjourned meeting thereof, the members of the CP Group that 

are Shareholders shall cause, in person or by proxy or through authorised representative, as the case 

may be, to vote in respect of all or any of the Equity Securities owned by the CP Group in the 

Company in the manner as may be directed by GA in its sole and absolute discretion, in accordance 

with Article 26.3 or Article 26.4, as the case may be. It is hereby clarified that, a proxy may be 

deposited by any of the Shareholders at any time up to the commencement of a Shareholders’ Meeting. 

 

26.3 Whenever a notice convening a Shareholders’ Meeting is issued to the Shareholders, GA shall at least 3 

(three) days before the date of the proposed Shareholders’ Meeting, notify CP in writing (which for the 

avoidance of doubt, shall include communication by email) on the manner in which GA desires the CP 

Group to vote. Once GA has provided such notice to CP, the CP Group shall, vote only in accordance 

with the aforementioned notice issued by GA to CP. 



 

 

 

26.4 The CP Group shall not consent to a notice shorter than the notice contemplated under these Articles 

for a Shareholders’ Meeting unless GA has notified CP, by a notice (which for the avoidance of doubt, 

shall include communication by email), its willingness to hold the meeting at a shorter notice along 

with the manner in which the CP Group should vote in such meeting. Once GA has provided such 

notice to CP, the CP Group shall vote only in the manner informed by GA in such notice. 

 

27. Notice 

 

27.1 Subject to Article 27.2, the Board of the Company shall, by way of a simple majority, have the power 

to convene a Shareholders’ Meeting at a shorter notice than as prescribed under the Act. It is clarified 

that Section 101 of the Act is hereby excluded in its entirety.  

 

27.2 A Shareholders’ Meeting shall be called in accordance with the Act and may be called by the Board by 

giving notice in writing to the company secretary of the Company specifying the date, time and agenda 

for such meeting and the company secretary shall promptly notify, in writing, the same to all 

Shareholders of the Company prior to the proposed date of the Shareholders’ Meeting in accordance 

with the Act. This notice shall be accompanied by a detailed agenda, necessary background and all 

other related information and/or supporting documents pertaining to the business proposed to be 

transacted at the Shareholders’ Meeting.  

 

27.3 Notice shall be served to the Shareholders at their respective addresses in India notified by each of 

them to the Company at any time prior to the relevant notice (and in the case of a Shareholder of the 

Company resident outside India, also by registered air mail to such address outside India as such 

Shareholder may notify to the Company at any time prior to the relevant notice), or by electronic mail 

to such email address in accordance with Article 27.4, as may be notified by that Shareholder to the 

Company. It is clarified that the provisions of this Article 27 (Notice) shall apply mutatis mutandis to 

any adjourned Shareholders’ Meetings. Any Affirmative Consent Matters not on the agenda circulated 

in advance to the Identified Shareholders shall not be raised at any Shareholders’ Meeting.  

 

27.4 For the purposes of this Article 27 (Notice), the requirement of a written notice / notice in writing shall 

be deemed to have been satisfied if the said notice is sent via email to the recipient in accordance with 

the Act. 

 

28. Telephonic / Video Participation 

 

If permitted by Applicable Law, Shareholders may participate in Shareholders’ Meetings by telephone 

or video conferencing or any other means of contemporaneous communication, provided each Person 

taking part in the Shareholders’ Meeting is able to hear each other Person taking part throughout the 

duration of the Shareholders’ Meeting and provided further that each Person must acknowledge their 

presence for the purpose of the Shareholders’ Meeting and any Person not doing so shall not be entitled 

to speak or vote at such Shareholders’ Meeting. Such participation shall be counted for the purposes of 

constituting the quorum for such meetings. 

 

29. Proxy 

 

The Shareholders shall be entitled to participate (including vote) in the Shareholders’ Meetings through 

their respective authorized representative(s) or their constituted proxies.  

 

CHAPTER IV – AFFIRMATIVE CONSENT MATTERS 

 

30. Notwithstanding anything to the contrary in these Articles, no decision on any Affirmative Consent 

Matter shall be taken or implemented, and no action in connection with any Affirmative Consent 

Matter shall be taken by or on behalf of the Company, whether at Shareholders’ Meetings, Board 

Meetings, any meeting of a committee of the Board, by way of circular resolution or otherwise, unless 

it has been approved by the prior written consent of: 

 

30.1 GA (or a GA Director) for so long as the shareholding of GA (together with its Permitted Transferees) 

meets the Minimum Ownership Threshold 1; and  

 



 

 

30.2 the Investor (or an Investor Director) for so long as the shareholding of the Investor (together with its 

Permitted Transferees) meets the Minimum Ownership Threshold 1.  

 

31. It is clarified that any consent provided by GA, the Investor or any of their respective Nominee 

Directors (as the case may be) in relation to any Affirmative Consent Matter in accordance with Article 

30, shall apply only in relation to the particular Affirmative Consent Matter and only in the context 

specified in the relevant notice and shall not constitute, or be deemed to constitute in any manner, a 

general consent for any other Affirmative Consent Matter, or a consent for the same Affirmative 

Consent Matter in any other context. 

 

32. Where one or more of the items on the agenda of any Board Meeting, Committee meeting or 

Shareholders’ Meeting or the subject matter of a circular resolution is an Affirmative Consent Matter, 

the notice for such meeting or such circular resolution shall clearly indicate that the item is an 

Affir mative Consent Matter. If GA or the Investor conveys its dissent on an Affirmative Consent 

Matter prior to a Board Meeting (including an adjournment thereof), Committee meeting, a 

Shareholders’ Meeting (including an adjournment thereof) or a circular resolution at which such 

Affirmative Consent Matter is to be considered, such Affirmative Consent Matter shall not be put to 

vote or decided upon in such meeting (including for the avoidance of doubt, any adjourned meeting) or 

circular resolution. 

 

33. Parties further agree that for the purposes of Affirmative Consent Matter, a series of related 

transactions shall be construed as a single transaction, and any amount in related transactions shall be 

aggregated.  

 

34. The Parties agree, that to the extent an Affirmative Consent Matter applies to a Subsidiary or a Material 

Subsidiary, as the case may be, no action and/or decision shall be taken or implemented by the relevant 

Subsidiary or Material Subsidiary without such Affirmative Consent Matter being first decided by the 

Board of the Company in accordance with this Chapter IV (Affirmative Consent Matters). The 

Company shall procure that no Subsidiary or Material Subsidiary shall take any action in connection 

with any such Affirmative Consent Matter which would constitute a breach of Chapter IV (Affirmative 

Consent Matters) and shall be liable to the Shareholders for any such breach by the Subsidiary or 

Material Subsidiary. 

 

CHAPTER V – FINANCIAL MATTERS, INFORMATION AND INSPECTION RIGHTS 

 

35. Accounting and Financial Records 

 

The Company shall, and shall ensure that the Group Companies, at all times maintain accurate and 

complete accounting and other financial records in accordance with the requirements of Applicable 

Law and Ind AS.  

 

36. Certain Key Information  

 

The Company shall provide to GA, the Investor and the Nominee Directors:  

 

36.1 a written notification setting out sufficient details of any material claims or Litigations filed or 

threatened by or against the Company or any other Group Company or any circumstances which may 

give rise to the same (including any claims, investigations or Litigation relating to service deficiency, 

insolvency, winding up, or any claims, investigations or Litigations by any Governmental Authority 

against the Company and/or any other Group Company), within 5 (five) Business Days from the date 

on which either the Company or any Group Company becomes aware of the same; 

 

36.2 copies of any reports filed, or notices received or any correspondence by the Company or any other 

Group Company with any Governmental Authority, other than in the ordinary course of business, 

within a period of 5 (five) Business Days from the date of filing or receipt of such report, notice or 

correspondence; 

 

36.3 as soon as practicable and on a current basis, information and details relating to any events, discussions, 

notices or changes with respect to any Tax, criminal or regulatory investigation or action, Litigation, 

arbitration or other proceeding (including the Company’s reasonable estimate of potential liability 

thereunder) commenced or threatened in writing against or involving the Company or any other Group 



 

 

Company, and shall reasonably cooperate with the Parties in an effort to avoid or mitigate any cost or 

regulatory consequences to them that might arise from any such matter; 

 

36.4 a written notification of any event likely to have a material impact on the Business carried on by the 

Company or any other Group Company, within 7 (seven) Business Days from the date on which either 

the Company becomes aware of the same; 

 

36.5 explanation of any event or development at the Company or any other Group Company which has or 

could have a significant impact on the business, operations, profits, conditions (financial or otherwise), 

prospects, results of operations, properties, assets or liabilities of Company or any other Group 

Company promptly after either the Company or any other Group Company becomes aware of such 

event or development; and  

 

36.6 any other information as may be reasonably requested by any of them.  

 

37. Inspection Rights 

 

The Company shall, and shall cause other Group Companies and its and their Representatives, during 

working hours, to give full access to GA, the Investor and their respective authorised Representatives 

(including Nominee Directors, lawyers, accountants, auditors and other professional advisors), to visit 

and inspect all books and records (and make copies thereof), properties and Assets, and to discuss and 

consult the business, actions, plans, budgets and finances with the Representatives and/or statutory 

auditors of the Company and other Group Companies.  

 

38. Information Reports 

 

The Company shall provide to GA and the Investor, periodic management reports more particularly set 

out in Schedule C (Information Reports), in accordance with the periods and timelines for providing 

such reports prescribed therein.  

 

39. Rights under Applicable Laws  

 

The rights set out in Article 36 (Certain Key Information), Article 37 (Inspection Rights), and Article 

38 (Information Reports) are in addition to, and without prejudice to the rights that any Identified 

Shareholder or any Nominee Director may have under Applicable Laws with respect to the books and 

records, properties and Assets of any Group Company (including to inspect its properties or discuss 

and consult the business, actions, plans, budgets, accounts and finances with the Representatives and/or 

statutory auditors of any Group Company). 

 

40. Each Party and its respective authorised Representatives shall be allowed access at all reasonable times 

to examine the books and records of the Company and make copies thereof.  

 

41. Confidentiality  

 

Notwithstanding anything to the contrary set out herein:  

 

41.1 the Investor shall keep strictly confidential and not share, any and all information relating to the Group 

Companies, and its respective business operations, whether obtained pursuant to the terms of the SHA, 

these Articles or otherwise, with any Affiliate (which includes a Competitor) of the Investor which 

engages, whether directly or indirectly, in the business of asset management; and 

 

41.2 the Company shall not, and shall not be under any obligation to, provide any information pertaining to 

the client-level pricing of mutual fund services segment of the Company to an Investor or an Investor 

Director in the event the Investor has an Affiliate (which includes a Competitor) which is a client or 

could be a potential client of the Company in the mutual fund services industry. 

 

CHAPTER VI – FURTHER OBLIGATIONS 

 

42. Further Assurances 

 

42.1 Each Party shall, subject to Applicable Law, perform (or procure the performance of) all further acts 



 

 

and things and execute and deliver (or procure the execution and delivery of) such further documents, 

as may be required by Applicable Law or as any of the other Parties may reasonably require, in each 

case to implement and give effect to the SHA. The Company shall, subject to Applicable Law, procure 

that each of the Group Companies shall perform all further acts and things and execute and deliver such 

further documents, as may be required by Applicable Law or as any of the other Parties may reasonably 

require, in each case to implement and give effect to the SHA and these Articles. If, for any reason 

whatsoever, any term contained in the SHA cannot be performed or fulfilled, the Parties shall meet and 

explore alternative solutions depending upon the new circumstances but keeping in view the spirit and 

core objectives of the SHA.  

 

42.2 The Parties shall be under no obligation to take any action, or otherwise act in any manner that: (i) is 

not in compliance with Applicable Laws, (ii) is ultra vires the SHA, and/or the Charter Documents, 

and/or (iii) in any way restricts or adversely affects or could be reasonably expected to restrict or 

adversely affect, the ability of any of the Parties to perform their obligations under other Transaction 

Documents. 

 

43. Agreement to Vote 

 

The shareholders of the Company shall use or exercise, or refrain from using or exercising, the votes 

attached to the Equity Securities held by them to ensure and procure that the terms of the SHA are fully 

complied with and generally to do all things reasonably within their power which are necessary or 

desirable to give effect to the spirit and intent of the SHA. The Identified Shareholders shall also, 

subject to Applicable Law, cause their respective Nominee Directors, appointees and proxies 

(including on the Board, at any Shareholders’ Meetings and at the committees) to exercise, or refrain 

from using or exercising their voting rights, and perform any action within their power and control so 

as to ensure full compliance with the terms of the SHA. 

 

44. Articles of Association  

 

The Shareholders of the Company shall exercise their rights to cause the Company to amend the 

Articles to incorporate the provisions of the SHA on the Effective Date. To the extent that the Articles 

are in conflict with or are inconsistent with the terms and conditions of the SHA, the provisions of the 

SHA shall prevail. The Shareholders of the Company shall take such steps as may be reasonably 

necessary (including exercising all voting and other rights and powers vested in or available to it under 

the SHA, these Articles or Applicable Law to procure the convening of all meetings and the passing of 

all resolutions) to alter the Articles as soon as is practicable to eliminate any such conflict or 

inconsistency. 

 

45. Related Party Transactions 

 

All Related Party Transactions shall be entered into or be conducted on arm’s length basis and in 

accordance with Applicable Law. 

 

46. Credit Support by a Shareholder and Further Funding 

 

Notwithstanding anything to the contrary contained in these Articles, neither GA nor the Investor nor 

any of their respective Affiliates shall be obligated to participate for the benefit of the Company in any 

guarantee, bond or financing arrangement with any bank or financial institution, whether as a guarantor 

or in any other capacity whatsoever. Notwithstanding anything to the contrary contained in these 

Articles, neither GA nor the Investor nor any of their respective Affiliates shall be obligated to provide 

any capital to the Company by way of subscription for further Equity Shares, or by way of loans or 

subscription for loan stock or any other form of Shareholder debt.  

 

47. Subsidiaries 

 

47.1 If any obligation is to be entered into, any decision is to be made or any action is to be taken, in relation 

to any Subsidiary, and such obligation, decision, or action requires the approval of the Company, then 

the Company shall vote in accordance with the instructions of its Board.  

 

47.2 The Company shall ensure that each of its Subsidiaries acts in a manner consistent with these Articles 

and the SHA (to the extent applicable).  



 

 

 

CHAPTER VII – EQUITY FUNDING OF THE COMPANY 

 

48. Subject to the Annual Business Plan and Budget, Chapter IV (Affirmative Consent Matters) and this 

Chapter VII (Equity Funding of the Company), any further financing requirement of the Company will 

be discussed and evaluated by the Board, taking into account the business needs of the Company and 

per compliance requirements under Applicable Law.  

 

49. In the event, it is determined by the Board that funding is to be raised by way of equity funding (other 

than pursuant to an IPO undertaken in accordance with these Articles) by undertaking 1 (one) or more 

rights issues to its existing shareholders or preferential issue of Equity Securities (“New Equity 

Securities”) to an existing shareholder(s) (or its Affiliate) or any Third Party at that time (“Proposed 

Issuance”), then the New Equity Securities shall be first offered to GA and the Investor (and each of 

their respective Permitted Transferees) on the terms and conditions as may be determined by the Board 

and in accordance with the provisions of this Chapter VII (Equity Funding of the Company), and such 

Identified Shareholders (either by itself or through their respective Affiliate(s)) shall be entitled (but not 

obligated) to (“Pre-emptive Right”), subscribe to such New Equity Securities on the basis of its 

Relevant Proportion (“Pre-emptive Pro Rata Portion”). 

 

50. The price per Equity Security at which the Company shall issue Equity Securities in a rights issue 

(which for the avoidance of doubt shall not include an Incremental Equity Funding) undertaken by the 

Company shall not be less than the fair market value of the Equity Security as at the date of the 

proposed issuance as determined in accordance with Article 76 (Valuation) or at such other price as 

may be determined by the Board, subject to rights of the Shareholders in relation to any Affirmative 

Consent Matters. All Shareholders participating in a Proposed Issuance shall pay the same price per 

Equity Security.  

 

51. Once the Proposed Issuance is approved by the Board, the Company shall deliver to each Shareholder 

referred to in Article 49, written notice (the “Funding Notice”) of the Proposed Issuance setting forth 

the number, the percentage of the Company’s Share Capital that such issuance would represent, the 

type, price, and other terms of the Equity Securities proposed to be issued, the proposed allotment date, 

and the number of Equity Securities available for subscription by such Shareholder on the basis of its 

Pre-emptive Pro Rata Portion. Such Funding Notice shall be delivered to such Shareholders within 5 

(five) days following the Board Meeting at which the Proposed Issuance is approved and shall provide 

at least 30 (thirty) days to each such Shareholder to exercise its right to subscribe to its respective Pre-

emptive Pro Rata Portion of the Proposed Issuance. 

 

52. Subject to the Company’s compliance with the notice provisions of Article 51 , if any Shareholder 

(“Non Subscribing Shareholder”) does not pay its Pre-emptive Pro Rata Portion of any capital 

contribution required to be made pursuant to this Chapter VII (Equity Funding of the Company) within 

30 (thirty) calendar days from the date of delivery of the Funding Notice to the Shareholders (or such 

other extended period as may be agreed by the Parties in writing):  

 

52.1 then in case of a rights issue, the other Shareholder referred to in Article 49 that has exercised its 

right to subscribe to its Pre-emptive Pro Rata Portion of the New Equity Securities in full 

(“Exercising Shareholder”) shall have the right to subscribe (either by itself or through an 

Affiliate (such Affiliate not being a Competitor) nominated / designated by it) to all or part of 

the Pre-emptive Pro Rata Portion of such Non Subscribing Shareholder, at the same price and 

terms as originally offered by the Company to the Shareholders; and  

 

52.2 in case of a Proposed Issuance not being a rights issue, then the Third Party (in case of a 

Proposed Issuance to a Third Party) or the other Shareholder (in case of a Proposed Issuance to 

an existing Shareholder of the Company), shall have the right to subscribe to all or part of 

unsubscribed portion of the Pre-emptive Pro Rata Portion of such Non Subscribing Shareholder.  

 

53. In relation to the Proposed Issuance, upon payment by the Exercising Shareholders (or their Affiliates, 

as the case may be in accordance with Article 52) of their Pre-emptive Pro Rata Portion pursuant to 

Article 52.1 or by the Third Party or the Other Shareholder in relation to the unsubscribed portion of 

the Pre-emptive Pro Rata Portion of a Non Subscribing Shareholder pursuant to Article 52.2, within the 

timeline specified in Article 52 above, the Company shall allot the respective New Equity Securities 

free and clear of any Encumbrances to the Exercising Shareholder (or its Affiliate), or the Third Party 



 

 

or the other Shareholder (as the case may be) on the date of closing of the Proposed Issuance as stated 

in the Funding Notice, and deliver to such Person, the certificates evidencing the New Equity 

Securities. Pursuant to such allotment, the holding of the Exercising Shareholders (together with its 

Affiliates and nominees / designees), or the Third Party / the other Shareholder as referred to in Article 

52.2, in the Share Capital shall increase appropriately, and the percentage holding of the Non 

Subscribing Shareholder (together with its Affiliates and nominees / designees) in the Share Capital 

shall stand decreased appropriately. In the event the Company has not allotted the New Equity 

Securities within the timeline specified in the foregoing provisions of this Article 53 above, the 

Company shall not thereafter issue any New Equity Securities without first again offering such Equity 

Securities to GA and the Investor (and each of their respective Permitted Transferees) in accordance 

with the procedures set forth in Chapter VII (Equity Funding of the Company). 

 

54. Each of GA and the Investor shall be entitled to subscribe for the Equity Securities they are entitled to 

under this Chapter VII (Equity Funding of the Company) by itself or through an Affiliate nominated / 

designated by it, provided that, GA or the Investor (as the case may be) shall exercise all the rights 

under these Articles on behalf of their respective Affiliate(s) and such Affiliates shall agree to be bound 

by the terms and conditions of the SHA and these Articles by executing a deed of adherence in the form 

set out in Schedule 3 to the SHA.  

 

55. The foregoing provisions of this Chapter VII (Equity Funding of the Company) shall not be applicable 

to any issuance of Equity Securities pursuant to: (i) proportionate issuance of Equity Securities issued 

in connection with any Corporate Event approved in accordance with these Articles, (ii) Equity 

Securities issued pursuant to any IPO approved in accordance with these Articles, (iii) issuance of stock 

options or shares issued upon exercise of employee stock options approved in accordance with the 

terms of the SHA and these Articles, and (iv) Equity .Securities issued pursuant to any mergers, 

acquisitions, restructuring, amalgamations and related actions approved in accordance with these 

Articles. 

 

CHAPTER VIII – TRANSFER RESTRICTIONS 

 

56. Any Transfer or attempted Transfer of any securities issued by the Company (including the Equity 

Securities) not specifically permitted by these Articles shall be void ab-initio. The Company shall not 

recognize a Transfer that is in contravention of the provisions of these Articles, and the purported 

transferee shall not be treated as the owner / holder of the relevant securities for the purposes of these 

Articles and the SHA.  

 

57. Encumbrances 

 

57.1 No member of the CP Group shall create any Encumbrance over the Equity Securities held by 

such Shareholder except for Encumbrances created by virtue of these Articles. 

 

57.2 An Identified Shareholder shall be permitted to create any Encumbrance on any Equity 

Securities held by it, subject to the satisfaction of each of the following conditions:  

 

57.2.1 any Encumbrance which may result in Transfer of any Equity Securities held by the 

Identified Shareholder shall only be made in favour of a bank and/or a financial 

institution and in accordance with the Applicable Laws;  

 

57.2.2 no rights are assigned to the Person in whose favour such Encumbrance is created;  

 

57.2.3 any Transfer of the Equity Securities pursuant to the invocation of such Encumbrance 

shall be subject to Articles 56 to 62, Articles 63.2 and 63.3, Article 64.2 and/or Article 

64.3, as applicable; and  

 

57.2.4 at the time of creation of such Encumbrance, the Person in whose favour such pledge is 

being created acknowledges in writing to the Company and the Identified Shareholders, 

the conditions set out in Article 57.2.3.  

 

58. Transfer to a Competitor by an Identified Shareholder 

 



 

 

58.1 Notwithstanding anything contained in these Articles:  

 

58.1.1 the Investor (and/or its Permitted Transferees) shall not, during a period of 2 (two) 

years from the Effective Date, Transfer, any of its Equity Securities to a Competitor, 

and any Transfer by the Investor (and/or its Permitted Transferees) to a Competitor at 

any time after expiry of 2 (two) years from the Effective Date shall be subject to the 

applicable provisions of these Articles including without limitation Article 58.2, Article 

64.2.13, Article 64.3 and Clause 25.2 of the SHA; and  

 

58.1.2 GA (and/or its Permitted Transferees) shall not, during a period of 2 (two) years from 

the Effective Date, Transfer, any of its Equity Securities to a Competitor and any 

Transfer by GA (and/or its Permitted Transferees) to a Competitor at any time after 

expiry of 2 (two) years from the Effective Date shall be subject to the applicable 

provisions of these Articles including without limitation Article 64.2.  

 

58.2 The Investor shall keep GA apprised of any inquiry, proposal or offer from any Competitor that 

it or its Affiliates may receive concerning any Transfer of any Equity Securities held by it (or its 

Permitted Transferees) to a Competitor, or any discussion in relation to the foregoing, including 

the identity of the Competitor making such inquiry, proposal or offer. The obligation of the 

Investor under this Article 58.2 shall fall away upon the consummation of an IPO.  

 

59. Transfer to a Competitor by a CP Group member 

 

Notwithstanding anything to the contrary contained in these Articles, CP shall procure that no member 

of the CP Group shall, at any time, Transfer any of their Equity Securities or any other securities issued 

by the Company to a Competitor. CP shall procure that the CP Group adheres to the restrictions set 

forth in this Article 59. 

 

60. Permitted Transfers 

 

60.1 Permitted Transfers in case of CP Group 

 

Notwithstanding anything to the contrary contained in these Articles, each Shareholder, that is a 

member of the CP Group, shall be entitled to sell or Transfer all or any part of its Equity 

Securities to its Permitted Transferees subject to the following conditions: 

 

60.1.1 The Permitted Transferee of any member of the CP Group shall execute an SPA Deed 

of Adherence prior to such sale or Transfer and a copy of such SPA Deed of Adherence 

shall be furnished to the Company and the transferring Shareholder on the next 

Business Day following the execution of such SPA Deed of Adherence. 

Notwithstanding such a Transfer of Equity Securities by CP, CP shall continue to 

exercise all rights in relation to the Equity Securities Transferred by him under a duly 

executed power of attorney granted to him by the transferee Shareholder; 

 

60.1.2 the transferring Shareholder, shall cause such Permitted Transferee to comply fully 

with the terms of these Articles and shall be fully responsible for any acts or omissions 

of such Affiliates that may be made in connection with these Articles, as if they were 

acts or omissions of its own; and 

 

60.1.3 the Permitted Transferee shall, and the transferring Shareholder shall cause the 

Permitted Transferee to, re-Transfer the Equity Securities to the transferring 

Shareholder prior to the Permitted Transferee: (i) ceasing to be a Permitted Transferee 

of the transferring Shareholder, or (ii) becoming insolvent or bankrupt or entering into 

or resolving to enter into winding up proceedings, or an arrangement, composition or 

compromise with or assignment for the benefit of its creditors, in such a case, subject to 

any restrictions under Applicable Laws. 

 

60.2 Permitted Transfers in case of an Identified Shareholder: 

 

In case of an Identified Shareholder: 



 

 

 

60.2.1 Subject to the provisions of Article 58 (Transfer to a Competitor by an Identified 

Shareholder), the Investor and GA shall be free to sell all or any of the Equity 

Securities held by them to their respective Affiliates at any time, upon the relevant 

Permitted Transferee executing a SHA Deed of Adherence simultaneous with such 

Transfer.  

 

60.2.2 The transferring Identified Shareholder shall cause the Permitted Transferee to comply 

fully with the terms of these Articles and shall be fully responsible for any acts or 

omissions of such Affiliates (which includes a Competitor) that may be made in 

connection with these Articles, as if they were acts or omissions of its own. 

 

60.2.3 The Permitted Transferee shall, and the transferring Identified Shareholder shall cause 

the Permitted Transferee to, re-Transfer the Equity Securities to the transferring 

Identified Shareholder prior to the Permitted Transferee: (i) ceasing to be an Affiliate of 

the transferring Identified Shareholder, or (ii) becoming subject to any Insolvency 

Event. 

 

60.2.4 Any Transfer of Equity Securities by GA or the Investor to a Competitor shall be 

subject to the provisions of Article 58 (Transfer to a Competitor by an Identified 

Shareholder). 

 

60.2.5 Notwithstanding anything contained in these Articles, each of GA and the Investor 

shall be entitled to, at all times, Transfer any or all the Equity Securities held by it 

(together with the rights available to it) to any Person (other than a Competitor) at any 

time without any restrictions whatsoever, subject to Articles 56 to 62, Articles 63.2 and 

63.3, Article 64.2, Article 64.3 and the applicable provisions of Clause 25 of the SHA. 

 

61. Cooperation For Transfer 

 

The Company shall provide all reasonable assistance and cooperation in connection with the 

consummation of any Transfer of the Equity Securities by an Identified Shareholder that is not 

restricted under this Agreement, at the cost of the seller, including appointing advisors, providing the 

prospective buyer or investor copies of all books, records and other documentation relating to the 

Company and/or its Subsidiaries, the Business, and access to key employees and management of the 

Company and/or its Subsidiaries as may be reasonably requested by the prospective buyer or investor; 

in connection with a due diligence of the Company to be undertaken by it or its Representatives in 

connection with the investment in, or acquisition of the Equity Securities of, the Company.  

 

62. Notwithstanding anything contained in these Articles, any Transfer of the Equity Securities by an 

Identified Shareholder pursuant to Chapter IX (Initial Public Offering) or Chapter X (Company Sale) 

shall not be subject to Articles 63.2 and 63.3, Article 64.2 or Article 64.3.  

 

63. Right of First Offer  

 

63.1 Right of First Offer in case of CP Group Member being a Transferring Shareholder  

 

63.1.1 In the event any member of the CP Group (“CP Transferring Shareholder”) proposes 

to sell all or some of their Equity Securities in the Company, the CP Transferring 

Shareholder, shall first deliver a written notice (“CP Transfer Notice”) to GA (“CP 

ROFO Transferee”), which notice shall state the number of Equity Securities 

proposed to be transferred by the CP Transferring Shareholder (the “CP ROFO 

Securities”). 

 

63.1.2 Within a period of 10 (ten) Business Days from the receipt of the CP Transfer Notice 

(the “CP Offer Period”), the CP ROFO Transferee shall have the right, exercisable by 

the delivery of an offer notice (“CP Offer Notice”) to the CP Transferring Shareholder, 

to offer to purchase all (but not less than all) of the CP ROFO Securities at such price 

as the CP ROFO Transferee may deem fit (“CP Offer Price”) subject to the 

satisfaction (at the sole discretion of the CP ROFO Transferee) of the Identified 

Conditions Precedent by the CP ROFO Transferee. 



 

 

 

63.1.3 If the CP Offer Price is acceptable to the CP Transferring Shareholder, then the CP 

Transferring Shareholder shall communicate its acceptance of such CP Offer Price 

within a period of 10 (ten) Business Days after receipt of the CP Offer Notice by 

issuing a notice in writing to the CP ROFO Transferee (“CP ROFO Acceptance 

Notice”). Within no later than 30 (thirty) days from the CP ROFO Acceptance Notice, 

the CP Transferring Shareholder shall confirm in writing to the CP ROFO Transferee 

the satisfaction of the Identified Conditions Precedent along with a copy of the relevant 

supporting documents. The CP ROFO Transferee shall, at its sole discretion, in writing, 

either accept the fulfilment of such Identified Conditions Precedent or require the CP 

Transferring Shareholder to ensure fulfilment of the relevant Identified Conditions 

Precedent to its satisfaction within 7 (seven) Business Days.  

 

63.1.4 Issuance by the CP Transferring Shareholder of the CP ROFO Acceptance Notice shall 

be deemed to constitute a binding agreement between the CP Transferring Shareholder 

and the CP ROFO Transferee for the CP Transferring Shareholder to sell to the CP 

ROFO Transferee the CP ROFO Securities at the CP Offer Price, within a period of 30 

(thirty) days from the date of receipt of the CP ROFO Acceptance Notice by the CP 

ROFO Transferee, subject to the satisfaction of the Identified Conditions Precedent in 

accordance with Article 63.1. 

 

63.1.5 (a) If the CP Transferring Shareholder does not issue a CP ROFO Acceptance Notice to 

the CP ROFO Transferee in response of the CP Offer Notice, then, the CP Transferring 

Shareholder shall be entitled to sell the CP ROFO Securities to any third party at a 

price which is at least 10% (ten percent) more than the CP Offer Price. (b) If a CP Offer 

Notice is not issued within the CP Offer Period, the CP Transferring Shareholder shall 

be entitled to sell the CP ROFO Securities to any third party at any price.  

 

63.1.6 Provided however that if such sale of the CP ROFO Securities to a third party is not 

completed within a period of 60 (sixty) days from the date of expiry of the CP Offer 

Period, then the CP Transferring Shareholder shall no longer be entitled to sell the CP 

ROFO Securities to a third party and the process set out in this Article 63.1 shall again 

become applicable to the sale or transfer of any Equity Securities by the CP 

Transferring Shareholder. 

 

63.2 Right of First Offer in case of an Identified Shareholder being a Transferring Shareholder 

 

63.2.1 Subject to Article 58 (Transfer to a Competitor by an Identified Shareholder), in the 

event GA (or any of its Permitted Transferees) proposes to sell all or some of its Equity 

Securities in the Company in any manner other than to its Affiliate (as specifically 

contemplated in Article 60.2.1), then the Investor shall have the Right of First Offer 

with respect to such Equity Securities.  

 

63.2.2 Subject to Article 58 (Transfer to a Competitor by an Identified Shareholder), in the 

event the Investor proposes to sell all or some of its Equity Securities in the Company 

in any manner other than to their Affiliate, as specifically contemplated in Article 

60.2.1, then GA shall have the Right of First Offer with respect to such Equity 

Securities. 

 

63.2.3 For the purposes of this Article 63.2 (Right of First Offer), the term “Transferring 

Identified Shareholder” shall refer to GA or its Affiliate in case of Article 63.2.1 and 

to the Investor or its Affiliates in case of Article 63.2.2. The total number of Equity 

Securities proposed to be sold by the Transferring Identified Shareholder shall be 

referred to as the “Offer Equity Securities”. The right of first offer accorded to the 

Investor and GA under Articles 63.2.1 and 63.2.2 shall be hereinafter referred to as 

their respective “Right of First Offer”, and the Identified Shareholder holding a Right 

of First Offer shall be referred to as the “ROFO Holder”. Notwithstanding anything to 

the contrary contained in these Articles, if the ROFO Holder is unable to exercise or 

consummate the Right of First Offer without obtaining any approval or consent from a 

Governmental Authority or on account of operation of Applicable Law, such ROFO 



 

 

Holder shall be entitled, at its discretion, to designate any of its Affiliates which does 

not require obtaining any approval or consent from a Governmental Authority for 

exercise of the Right of First Offer under this Article 63.2.  

 

63.3 ROFO Process applicable to Article 63.2 

 

The Right of First Offer shall be exercisable in the manner set out below: 

 

63.3.1 The Transferring Identified Shareholder shall issue a written notice (“ROFO Notice”) 
to the Company and the ROFO Holder prior to offering the Offer Equity Securities to 

any Third Party, stating therein: (a) the Transferring Identified Shareholder’s intention 

to sell the Offer Equity Securities, (b) the class, type, number and percentage (on a 

Fully Diluted Basis) of the Offer Equity Securities, and (c) the number of Equity 

Securities held by the Transferring Identified Shareholder in the Company as on the 

date of such ROFO Notice. 

 

63.3.2 Within a period of 30 (thirty) days from the receipt of the ROFO Notice (“ROFO 
Period”), the ROFO Holder shall be entitled to respond to the ROFO Notice in writing 

(along with a copy to the Company) (“ROFO Offer Notice”), stating therein: (i) its 

offer to purchase all, but not less than all, of the Offer Equity Securities; (ii) the price 

offered per Equity Securities for such Offer Equity Securities (such price per Equity 

Security, the “ROFO Price”); and (iii) in reasonable detail, all other material terms and 

conditions of the ROFO Holder’s offer to purchase the Offer Equity Securities 

(together, with ROFO Price, the “ROFO Terms”). Subject to the remaining provisions 

of this Article 63.3 (ROFO Process), upon giving a ROFO Offer Notice, the ROFO 

Holder delivering such ROFO Offer Notice will be bound to (and, as applicable, shall 

cause its Affiliates to) purchase such Offer Equity Securities on the terms and 

conditions set forth in the ROFO Offer Notice in the event such offer is accepted by the 

Transferring Identified Shareholder in accordance with Article 63.2.3. 

 

63.3.3 If the ROFO Holder declines to purchase all of the Offer Equity Securities by written 

notice to the Transferring Identified Shareholder (the “ROFO Rejection Notice”), or 

fails to provide a ROFO Offer Notice prior to the expiry of the ROFO Period, then, the 

ROFO Holder shall be deemed to have refused to exercise its Right of First Offer under 

this Article 63.2. If the ROFO Holder provides a ROFO Offer Notice prior to the expiry 

of the ROFO Period and if the Transferring Identified Shareholder agrees to Transfer 

the Offer Equity Securities to the ROFO Holder, the Transferring Identified 

Shareholder shall intimate the ROFO Holder of the same in writing, within 10 (ten) 

days of receipt of the ROFO Offer Notice from the ROFO Holder (“ROFO 

Acceptance Notice”) and such acceptance by the Transferring Identified Shareholder 

shall be deemed to constitute a binding agreement between the Transferring Identified 

Shareholder and the ROFO Holder for the Transferring Identified Shareholder to sell to 

the ROFO Holder all of the Offer Equity Securities at the ROFO Price and on the 

ROFO Terms, within a period of 45 (forty five) days from the date of the ROFO 

Acceptance Notice provided that, such period shall stand extended for a reasonable 

time to the extent reasonably necessary to procure Governmental Approvals, in which 

case closing must occur within 5 (five) Business Days following the receipt of the last 

applicable Governmental Approval, if any, unless the Transferring Identified 

Shareholder and the ROFO Holder agree in writing (acting reasonably and in good 

faith) to extend such period. At the closing of any such sale: (i) the Transferring 

Identified Shareholder shall, against receipt of the purchase price therefor from such 

ROFO Holder by wire transfer of immediately available funds, deliver to the ROFO 

Holder, (a) if the Offer Equity Securities are in physical form, duly stamped share 

certificates, properly endorsed for Transfer, representing the Offer Equity Securities 

and duly stamped share transfer deeds validly executed in the name of the ROFO 

Holder; or (b) if the Offer Equity Securities are in dematerialised form, issue 

irrevocable instructions to its depository participant to transfer the Offer Equity 

Securities to an account(s) designated by the ROFO Holder, and (ii) the Transferring 

Identified Shareholder and the ROFO Holder shall execute such other documents 

required pursuant to the ROFO Terms. All stamp duty costs in relation to the Transfer 

of the Offer Equity Securities shall be borne by the ROFO Holder.  



 

 

 

63.3.4 If:  

 

(i) the ROFO Holder: (a) fails to exercise its option under this Article 63.2 in the 

manner described above, or (b) provides the Transferring Identified Shareholder 

with a ROFO Rejection Notice, or  

 

(ii)  the Transferring Identified Shareholder does not accept the offer to Transfer the 

Offer Equity Securities at the applicable ROFO Price and on the ROFO Terms, 

then subject to the terms of this Article 63.2,  

 

at any time within 120 (one hundred and twenty) days from the date of receipt of: 

(x) the ROFO Rejection Notice, (y) the ROFO Offer Notice, or (z) the expiration 

of the ROFO Period, whichever is earlier, subject to Article 64.2 (Investor Tag 

Along Right), the Transferring Identified Shareholder may enter into a definitive 

binding agreement to Transfer all, but not less than all, of the Offer Equity 

Securities, with all the rights available to them under these Articles, to any Third 

Party, subject to Article 58 (“ROFO Purchaser”) (such Transfer, the “Third Party 

ROFO Sale”), provided that:  

 

(a) the sale shall be for all (but not some) of the Offer Equity Securities; 

 

(b) the sale price per Offer Equity Security shall not be less than the Third Party Price 

and the sale shall be on terms no more favourable to the Third Party than those 

offered by the ROFO Holder in the ROFO Offer Notice (if any) and if issued by 

the ROFO Holder during the ROFO Period (“Third Party Terms”);  

 

(c) immediately upon and as a condition of the effectiveness of such Transfer, the 

ROFO Purchaser and the Transferring Identified Shareholder shall enter into a 

SHA Deed of Adherence, and agree to together exercise all rights available to the 

Transferring Shareholder under these Articles as a single block of Shareholders 

(and not separately), unless the Transferring Identified Shareholder is transferring 

all the Equity Securities held by such Transferring Shareholder; and  

 

(d) the Third Party ROFO Sale shall be consummated within 75 (seventy five) days 

of entry into such definitive binding agreement, unless such consummation of the 

Third Party ROFO Sale is subject to any Governmental Approvals or Third Party 

approvals, in which case the closing will be extended until 5 (five) days following 

the receipt of the last applicable Governmental Approval or Third Party approval, 

if any, provided that such extension shall not exceed 180 (one hundred and 

eighty) days, if any.  

 

(e) During such time that a Transferring Identified Shareholder is in the process of 

Transferring, or proposing to Transfer any Offer Equity Securities, in each case 

pursuant to a Third Party ROFO Sale, the Transferring Identified Shareholder 

shall: (1) cause its respective nominee directors on the Board to attend any 

meetings of the Board during such period in the ordinary course of business 

(absent unusual circumstances such as illness, personal or business emergencies 

and the like), and (2) promptly consider and respond to any Affirmative Consent 

Matter which is brought to such Transferring Identified Shareholder’s attention in 

writing by the Company (if applicable).  

 

63.3.5 In the event that the Transferring Identified Shareholder is transferring the Equity 

Securities held by such Transferring Identified Shareholder in the Company, the 

Company hereby covenants and undertakes to provide all reasonable assistance to the 

ROFO Purchaser and/or the Transferring Identified Shareholder subject to execution of 

appropriate confidentiality agreements, including by providing the ROFO Purchaser 

copies of all books, records and other documentation relating to the Company and/or its 

Subsidiaries, the Business, and access to key employees and management of the 

Company and/or its Subsidiaries as may be reasonably requested by the ROFO 

Purchaser and/or the Transferring Identified Shareholder; in connection with a due 



 

 

diligence of the Company to be undertaken by the ROFO Purchaser in connection with 

the acquisition of the Equity Securities of the Company. 

 

63.3.6 In the event that the Transferring Identified Shareholder does not transfer to the ROFO 

Purchaser within such period as specified under Article 63.3.4 and subsequently desires 

to Transfer all or part of the Equity Securities then owned by it, the process under this 

Article 63.2 shall be repeated.  

 

64. Tag Along Right  

 

64.1 Tag Along Right of the CP Group 

 

64.1.1 In the event of any transaction involving: (a) an issuance of Equity Securities of the 

Company, or (b) sale of the Equity Securities of the Company by GA, or (c) a 

combination of (a) and (b), to a third party purchaser (not including a Permitted 

Transferee of GA) (“CP Third Party Purchaser”) pursuant to which GA (along with 

its Permitted Transferees) would cease to hold the largest percentage of the Share 

Capital, as compared to any other Shareholder (taken together with its respective 

Permitted Transferee(s)), then each member of the CP Group shall have the right but 

not the obligation to sell their Equity Securities in accordance with this Article 64.1 

(“CP Tag Along Right”). 

 

64.1.2 Upon identifying the Third Party Purchaser, GA shall communicate the same to the CP 

Group by way of a written notice (“CP Sale Notice”): (a) setting out the following 

details in relation to the CP Third Party Purchaser’s offer: (i) price per Equity Security; 

(ii) number of Equity Securities proposed to be issued, sold or Transferred (“CP 

Offered Securities”); (iii) identity and material particulars regarding the CP Third 

Party Purchaser; and (d) material terms and conditions for the proposed issuance/ sale; 

and (b) representing that the CP Third Party Purchaser has been informed of the CP 

Tag Along Right provided for in these Articles and has agreed to purchase all the 

Equity Securities required to be purchased in accordance with the terms of this Article 

64.1, and also representing that no consideration, tangible or intangible, is being 

provided, directly or indirectly, to the Company, GA or their respective Affiliates that 

will not be reflected in the price set out in the CP Sale Notice. Within 7 (seven) days 

from the receipt of the CP Sale Notice (“CP Tag Along Period”), CP may exercise the 

CP Tag Along Right on behalf of the CP Group and offer to sell to the CP Third Party 

Purchaser all (but not less than all) of the Equity Securities held by the CP Group (the 

“CP Tag Along Securities”). 

 

64.1.3 The CP Tag Along Right may be exercised by CP on behalf of the CP Group by 

delivery of a written notice to GA specifying the number of CP Tag Along Securities it 

proposes to sell to the CP Third Party Purchaser (“CP Tag Acceptance Notice”).  

 

64.1.4 The issuance by the Company/ sale by GA of the CP Offered Securities to the CP Third 

Party Purchaser shall be conditional upon the CP Third Party Purchaser acquiring all 

the CP Tag Along Securities in exercise of the CP Tag Along Rights at the same price 

per Equity Security and on terms no less favourable than those offered by the CP Third 

Party Purchaser to the Company/ GA (as applicable). The CP Group (whether or not 

the CP Tag Along Right has been exercised) shall not be required to provide any 

representations, warranties or indemnities to the CP Third Party Purchaser or incur any 

obligation towards the CP Third Party Purchaser, other than the warranties set out in 

Schedule 16 to the SPA and indemnities in relation to breach of such warranties with a 

monetary cap that is not less than the total consideration that is payable to the CP 

Group with respect to such sale. Notwithstanding anything to the contrary, the exercise 

of the CP Tag Along Right by the CP Group shall be subject to the satisfaction or 

waiver (at the sole discretion of the CP Third Party Purchaser) of the Identified 

Conditions Precedent by the CP Group within 60 (sixty) days from the date of the CP 

Sale Notice. In the event, the CP Group fails to satisfy or obtain a waiver of any of the 

Identified Conditions Precedent within 60 (sixty) days from the date of the CP Sale 

Notice, then notwithstanding anything contained in these Articles, but subject to as set 



 

 

out in Article 64.1.5 below, the CP Tag Along Right of the CP Group with respect to 

GA shall fall away, and such Third Party Purchaser shall not be required to purchase 

the CP Tag Along Securities. 

 

64.1.5 Subject to satisfaction of the Identified Conditions Precedent by the CP Group in 

accordance with Article 64.1.4, the issuance by the Company/ sale by GA of the CP 

Offered Securities and the sale of the CP Tag Along Securities by the CP Group 

pursuant to this Article 64.1 shall be completed within 90 (ninety) days of the delivery 

of the CP Sale Notice by GA to CP (excluding any additional time as may be required 

for the purpose of obtaining necessary approvals or consents from any Person 

(including any Governmental Authority) for the purpose of undertaking such sale), 

failing which the Company/ GA (as applicable) shall not issue, sell or transfer any 

Equity Securities to the CP Third Party Purchaser and the process set out in this Article 

64.1 shall again become applicable to the issuance, sale or transfer of any Equity 

Securities by the Company/ GA, and in such case the CP Group shall be entitled to the 

CP Tag Along Right as set out in this Article 64.1 notwithstanding the last sentence of 

Article 64.1.4. In the event GA does not receive any CP Tag Acceptance Notice in 

response to the CP Sale Notice within the CP Tag Along Period, or if CP informs GA 

in writing that the CP Group elects not to exercise the CP Tag Along Right or if the 

Identified Conditions Precedent are not satisfied within 60 (sixty) days from the date of 

the CP Sale Notice, then the Company shall be entitled to issue and allot/ GA shall be 

entitled to sell the CP Offered Securities to the CP Third Party Purchaser within 90 

(ninety) days of the expiry of the CP Tag Along Period (excluding any additional time 

as may be required for the purpose of obtaining necessary approvals or consents from 

any Person (including any Governmental Authority) for the purpose of undertaking 

such issuance or sale), on the same terms as set out in the CP Sale Notice, failing which 

the Company shall not issue/ GA shall not sell or transfer any Equity Securities to the 

CP Third Party Purchaser and the process set out in this Article 64.1 shall again 

become applicable to the issuance or transfer of any Equity Securities by the Company/ 

GA, and in such case the CP Group shall be entitled to the CP Tag Along Right as set 

out in this Article 64.1 notwithstanding the last sentence of Article 64.1.4. In the event 

the Company proposes to issue or GA proposes to sell or transfer any Equity Securities 

held by it to the CP Third Party Purchaser pursuant to which the CP Group would 

continue to hold any Equity Securities, then the CP Tag Along Right of the CP Group 

as provided under this Article 64.1 shall continue and GA shall ensure that the CP 

Third Party Purchaser acquiring Equity Securities from the Company/ GA shall execute 

an SPA Deed of Adherence prior to such issuance by the Company or sale or transfer 

by GA of Equity Securities and agree to be bound by the same obligations of GA in 

terms of this Article 64.1.  

64.1.6 Notwithstanding anything to the contrary contained in these Articles, the of the CP 

Group under Article 64.1 shall be without prejudice to the: (i) Tag Along Right of the 

Investor as provided under Article 64.2; and (ii) Tag Along Right of GA as provided 

under Article 64.3. 

 

64.2 Tag Along Right of the Investor 

 

64.2.1 In respect of any Transfer (save and except in case of creation of any Encumbrance by 

GA in accordance with Article 57.2.1) of any of the Offer Equity Securities by GA (or 

any of its Permitted Transferees) (each being the “Selling Shareholder”) to the ROFO 

Purchaser in accordance with Article 63.3.4, each of the Investor and its Permitted 

Transferees (for the purpose of this Article 64.2, each being the “Tag Holder”) shall 

have the right (but not the obligation) (“Tag Along Right”) to Transfer up to all of 

their respective Tag Sale Securities at the Third Party Price and on the Third Party 

Terms, and on the terms and conditions set out in Article 64.2, to the ROFO Purchaser 

(“Tag Along Sale”).  

 

64.2.2 For the purpose of this Article 64.2, “Tag Sale Securities” with respect to a Tag 

Holder shall mean: 

 

(a) up to all of the Equity Securities held by such Tag Holder, in the event the Selling 

Shareholder (together with its Affiliate) holds more than 50% (fifty percent) of the 



 

 

Share Capital prior to the Third Party ROFO Sale and shall cease to hold at least 

50% (fifty percent) of the Share Capital pursuant to the Third Party ROFO Sale 

(“50% Cross-Over Transfer”);  

 

(b) up to all of the Equity Securities held by such Tag Holder, in the event the Selling 

Shareholder (together with its Affiliate) holds more than 26% (twenty six percent) 

of the Share Capital prior to the Third Party ROFO Sale and shall cease to hold at 

least 26% (twenty six percent) of the Share Capital pursuant to the Third Party 

ROFO Sale (“26% Cross-Over Transfer”);  

 

(c) up to all of the Equity Securities held by such Tag Holder, in the event that the 

Selling Shareholder or any of its Permitted Transferee(s) proposes to Transfer any 

of its Equity Securities to a Competitor after the expiry of the 2 (two) year period 

specified in Article 58.1.2 (“Competitor Transfer”); or  

 

(d) in all cases other than as set out in Article 64.2.2(a), Article 64.2.2(b) and Article 

64.2.2(c), such number of Equity Securities held by such Tag Holder as 

determined by the following formula:  

 

X= [Y / Z] * A  

 

Where: (i) ‘X’ represents the number of Tag Sale Securities that a Tag Holder is 

entitled to offer as part of the Tag Along Sale; (ii) ‘Y’ represents the number of Equity 

Shares held by the Tag Holders (determined on a Fully Diluted Basis); (iii) ‘Z’ 

represents the number of the Equity Shares held by the Selling Shareholder (determined 

on a Fully Diluted Basis), and (iv) ‘A’ represents the total number of Offer Equity 

Securities (determined on a Fully Diluted Basis).  

 

64.2.3 No later than 30 (thirty) days prior to the date of the execution of the definitive binding 

agreement between the Selling Shareholder and the ROFO Purchaser, the Selling 

Shareholder shall deliver to the Tag Holder a written notice (the “Tag Sale Notice”) of 

the proposed Transfer to the ROFO Purchaser under Article 63.3.4. The Tag Sale 

Notice shall make reference to the Tag Holder’s rights hereunder and shall describe in 

reasonable detail:  

 

(a) the number of shares of the Offer Equity Securities to be sold by the Selling 

Shareholder; 

 

(b) the name of the ROFO Purchaser; 

 

(c) the price offered by the ROFO Purchaser per Equity Security for such Offer Equity 

Securities; and 

 

(d) in reasonable detail, all other material terms and conditions of the ROFO 

Purchaser’s offer to purchase the Offer Equity Securities, including the proposed 

date, time and closing of the such purchase. 

 

64.2.4 Within 30 (thirty) days from the date of receipt of the Tag Sale Notice by the Tag 

Holder (“Tag Notice Period”), the Tag Holder shall have the right (but not an 

obligation) to participate in the proposed Third Party ROFO Sale with respect to all or 

part (at the discretion of the Tag Holder) of its Tag Sale Securities by issuing a notice 

in writing to the Selling Shareholder (“Tag Along Notice”), which shall: 

 

(a) state the number of Tag Sale Securities that the Tag Holder intends to Transfer to 

the ROFO Purchaser; 

 

(b) provide customary warranties on its title, authority and capacity to the ROFO 

Purchaser in relation to such Transfer confirming that the Tag Sale Securities are 

being Transferred free and clear of any Encumbrances, together with all rights, 

benefits and advantages attached to them and the Tag Holder has valid legal and 

beneficial ownership of, and good and clear title to such Tag Sale Securities, along 



 

 

with requisite authority and capacity of the Tag Holder to undertake the Transfer of 

the Tag Sale Securities pursuant to the foregoing; and 

 

(c) state that the Tag Along Notice constitutes a binding offer by the Tag Holder to 

sell the Tag Sale Securities to the ROFO Purchaser. 

 

64.2.5 The sale of the Tag Sale Securities, if any, to the ROFO Purchaser shall be 

simultaneous with the sale of the Offer Equity Securities by the Selling Shareholder to 

the ROFO Purchaser pursuant to Article 63.3.4.  

 

64.2.6 The Company, Tag Holder, the Selling Shareholder and the ROFO Purchaser shall each 

undertake commercially reasonable efforts to obtain such consents and approvals as 

they may respectively require to complete the sale and purchase of the Offer Equity 

Securities and the Tag Sale Securities, respectively, in a timely manner such that the 

transactions are completed within the time period provided above in Article 64.2.5, 

provided that, notwithstanding anything contained in these Articles, if the Tag Holder 

is unable to sell the Tag Sale Securities on account of non-receipt or rejection of any 

necessary consents and approvals within the time period specified above in Article 

64.2.5 that it is required to procure under Applicable Law to complete the sale and 

purchase of the Offer Equity Securities and the Tag Sale Securities, the Selling 

Shareholder shall be at liberty to sell the Offer Equity Securities to the ROFO 

Purchaser, provided that, such sale is completed within the timelines set out in Article 

63.3.4 and on the terms set out in the Tag Sale Notice. For avoidance of doubt, it is 

clarified that the Tag Holder shall not be responsible for procuring any Consents and 

approvals, including under Applicable Law, that the Company, the Selling Shareholder 

or the ROFO Purchaser is required to procure to complete the sale and purchase of the 

Offer Equity Securities and the Tag Sale Securities, but shall provide reasonable 

support and cooperation as may be required from it for the purpose of obtaining any 

such Consent or approval, and shall be responsible for procuring any Consents and 

approvals as may be required by such Tag Holder for the completion of such sale and 

purchase of the Tag Sale Securities. 

 

64.2.7 Save and except as set out in Article 64.2.6, the Selling Shareholder shall not sell any 

Offer Equity Securities to the ROFO Purchaser unless the ROFO Purchaser agrees to 

purchase all of the Tag Sale Securities from the Tag Holder at the Third Party Price and 

on the Third Party Terms, executes an SHA Deed of Adherence.  

 

64.2.8 Notwithstanding the above, in the event the ROFO Purchaser is not willing to purchase 

all the Offer Equity Securities along with all the Tag Sale Securities, then the Tag 

Holder and the Selling Shareholder shall be entitled to sell to the ROFO Purchaser the 

Offer Equity Securities and the Tag Sale Securities in the Relevant Proportion based on 

inter-se holding in the Share Capital of the Company, provided that, the number of the 

Tag Sale Securities that may be Transferred shall not be reduced if the Transfer is 

pursuant to a transaction contemplated at Article 64.2.2(a), Article 64.2.2(b) or Article 

64.2.2(c) and the Tag Holder has exercised the Tag Along Right in respect of all and 

not less than all the Tag Sale Securities. 

 

64.2.9 In the event the Tag Holder does not issue a Tag Along Notice within the Tag Notice 

Period, then the Selling Shareholder shall be free to sell the Offer Equity Securities to 

the ROFO Purchaser within the timelines set out in Article 63.3.4 at a price and on 

terms set out in the Tag Sale Notice. 

 

64.2.10 Each Shareholder shall, subject to Applicable Law, cooperate in good faith, exercise all 

their rights under Applicable Law and under these Articles, perform (or procure the 

performance of) all further acts and things, and execute and deliver (or procure the 

execution and delivery of) such documents, as may be required by Applicable Law to 

implement and give effect to the provisions of this Article 64.2.  

 

64.2.11 The Tag Along Right set forth in this Article 64.2 is not exercisable “one time only” 

but rather shall apply in each case of any proposed Transfer by the Selling Shareholder 

of its Equity Securities. 



 

 

 

64.2.12 For the avoidance of doubt, the Tag Holder shall not be required to give any 

representations, warranties, covenants, guarantees or indemnities to the ROFO 

Purchaser other than the warranties expressly contemplated under Article 64.2.4(b).  

 

64.2.13 In the event the Investor elects not to exercise its Tag Along Right with respect to all 

the Equity Securities held by the Investor under Article 64.2 pursuant to a 50% Cross-

Over Transfer, 26% Cross-Over Transfer or a Competitor Transfer, then: 

 

(a) all rights accorded to the Investor under Chapter X (Company Sale) shall fall 

away; and 

 

(b) the Investor (and/or its Permitted Transferees) shall no longer be permitted to 

Transfer, any of its/their Equity Securities to any Competitor.  

 

64.3 Tag Along Right of GA 

 

In respect of any Transfer of any of the Offer Equity Securities by the Investor (or any of its 

Permitted Transferees) (each being the “Transferor”) to a Competitor in accordance with Article 

63.3.4 after the expiry of the 2 (two) year period specified in Article 58.1, GA and its Affiliates 

(“GA Tag Holder”) shall have a tag along right (but not the obligation) (“GA Tag Along Right”) 

to sell up to all of the Equity Securities held by GA and its Affiliate(s) (“GA Tag Sale 

Securities”) at the Third Party Price and on the Third Party Terms to the ROFO Purchaser, and 

on the same terms and conditions as apply in the case of the Investor’s tag along right under 

Article 64.2 and accordingly, the provisions of Article 64.2 (other than Articles 64.2.1, 64.2.2 

and 64.2.3) shall apply mutatis mutandis, as if: (i) references to ‘Selling Shareholder’ were 

references to the ‘Transferor’; (ii) references to ‘Tag Holder’ were references to ‘GA Tag 

Holder’; and (iii) references to ‘Tag Sale Securities’ were references to ‘GA Tag Sale 

Securities’. 

 

65. Drag Along Right  

 

65.1 In the event that GA initiates a process involving: (a) an issuance of such number of Equity 

Securities of the Company, or (b) sale of such number of Equity Securities of the Company by 

GA, or (c) a combination of (a) and (b), to any third party such that following the same, GA 

(along with its Permitted Transferees) would cease to hold the largest percentage of the Share 

Capital, as compared to any other Shareholder (taken together with its respective Permitted 

Transferee(s)) (“Drag Transfer Securities”), and pursuant to such process a third party (not 

including a Permitted Transferee of GA) (“Drag Transferee”) is identified who is willing to 

acquire the Drag Transfer Securities, then GA may, at its sole option, by sending a written 

notice (“Drag Along Notice”) of at least 30 (thirty) days to the CP Group require all the 

members of the CP Group to sell to the Drag Transferee all the Equity Securities then held by 

them (“Drag Securities”), simultaneously with the acquisition of the Drag Transfer Securities 

by the Drag Transferee, for the same value of consideration per Equity Security at which the 

Drag Transfer Security will be issued and/ or Transferred to the Drag Transferee.  

 

65.2 If GA exercises its right pursuant to the provisions of this Article 65, GA shall, by the Drag 

Along Notice, notify the CP Group in writing of: (a) the name of the Drag Transferee; and (b) 

the amount of the proposed consideration for the transfer of their respective Drag Securities 

(“Drag Price”). 

 

65.3 Upon receipt of the Drag Along Notice, the CP Group shall be obligated to transfer the Drag 

Securities as set out in the Drag Along Notice for the Drag Price. 

 

65.4 The completion of any purchase of the Drag Securities by the Drag Transferee from the CP 

Group shall take place simultaneously with the closing of the subscription and/ or purchase of 

the Drag Transfer Securities by the Drag Transferee, from the Company and/ or GA. Such Drag 

Securities to be sold pursuant to the Drag Along Notice shall be free and clear of any 

Encumbrance. Any Drag Transferee purchasing the said Equity Securities shall deliver at such 



 

 

closing payment in full for such Equity Securities. At such closing, all of the parties to the 

transaction shall execute such additional documents as may be necessary to effect the sale of the 

Equity Securities to the Drag Transferee. The CP Group shall not be required to provide any 

representations, warranties or indemnities to the Drag Transferee or incur any obligation 

towards the Drag Transferee, other than the warranties set out in Schedule 16 to the SPA and 

indemnities in relation to breach of such warranties with a monetary cap that is not less than the 

total consideration that is payable to the CP Group with respect to such sale, and satisfaction by 

the CP Group or waiver by the Drag Transferee (such satisfaction or waiver being at the sole 

discretion of the Drag Transferee), of the Identified Condition Precedent at Clause 5.1.5 of the 

SPA. 

 

66. Indirect Transfers 

 

66.1 The provisions of these Articles pertaining to Transfer of any securities issued by the Company 

shall be observed in letter and spirit. The Shareholders (other than Investor and its Affiliates) or 

the Company shall not circumvent the provisions of these Articles through any indirect transfer 

or sale including, but not limited to, by way of any merger, liquidation, reorganization, 

reconstruction, arrangement or transfer of ownership, interests, shares, or Control in a Person 

held by any Shareholder (other than Investor and its Affiliates), which owns any securities in the 

Company.  

 

66.2 Any Transfer of any indirect interest in the Company shall be consummated as a sale or transfer 

of the Equity Securities, and not by a sale of any shares or share equivalents of any holding 

company of the Shareholders (other than Investor and its Affiliates) or by way of any merger, 

liquidation, reorganization, reconstruction, arrangement or transfer of ownership, economic 

interests, shares, or Control in any holding company of the Shareholders so as to ensure that the 

other Shareholders (other than Investor and its Affiliates) are able to exercise their rights under 

these Articles. 

 

66.3 The Transfer restrictions in the SHA and in the Charter Documents shall not be capable of being 

avoided by the holding of Equity Securities indirectly through a company or other entity, the 

shares of which company or entity can itself be transferred in order to Transfer an interest in the 

Equity Securities that would otherwise be prohibited by these Articles or the SHA. 

 

CHAPTER IX – INITIAL PUBLIC OFFERING  

 

67. The Company shall make commercially reasonable efforts to consummate an IPO of the Company on 1 

(one) or more Recognised Stock Exchanges in accordance with the provisions of Chapter IV (Initial 

Public Offering) within 18 (eighteen) months from the Effective Date or such extended period as may 

be mutually agreed in writing between GA and the Investor (“IPO Period”). The Shareholders shall 

comply with the provisions of Article 43 (Agreement to Vote) to give effect to the provisions of this 

Chapter IX (Initial Public Offering).  

 

68. In connection with an IPO, subject to compliance with Applicable Law:  

 

68.1 The Company shall take all such steps to do all such reasonable acts, deeds, matters and things 

as may be required, and each Party shall extend, at the Company’s cost and expense, all 

cooperation to each other, the IPO Committee and the IPO Advisors and other Persons as may 

be reasonably required for the purpose of expeditiously making and completing any IPO. 

Without prejudice to the foregoing, the Company shall be responsible for: (i) preparing and 

signing the relevant offer documents; (ii) conducting road shows with adequate participation of 

senior management; (iii)  entering into appropriate and necessary agreements; (iv) providing all 

necessary information and documents necessary to prepare the information memorandum and 

offer documents; (v) filings with appropriate Governmental Authorities; (vi) obtaining any 

necessary Consents from any Person in relation to such IPO; (vii) appointing 1 (one) or more 

reputable merchant bankers of high standing in India to manage the IPO; and (viii) exercising all 

voting rights (of the Identified Shareholders and their respective Nominee Directors (subject to 

Applicable Laws)) in favour of such IPO, subject to the rights of GA and the Investor in relation 

to the Affirmative Consent Matters. Additionally, the Company shall take all such steps, and 

extend all such cooperation to the IPO Advisors and other Persons as may be required for the 



 

 

purpose of expeditiously making and completing the IPO, including obtaining all relevant 

Governmental Approvals that are necessary for the consummation of the IPO. The Company 

shall ensure that the IPO complies with all Applicable Law listing requirements of the 

Recognised Stock Exchanges.  

 

68.2 The provisions of Clause 13.2.2 of the SHA is hereby incorporated in these Articles by 

reference.  

 

68.3 The terms and the mode of IPO, including whether the IPO is conducted through the issuance of 

fresh Equity Securities or through the sale of existing Equity Securities or a combination of both 

shall be decided by the Board in consultation with the IPO Advisors.  

 

68.4 In the event any IPO is conducted through the offering of existing Equity Shares or a 

combination of sale of existing Equity Shares and issuance of fresh Equity Shares, GA and the 

Investor (and their respective Affiliates) shall have an inter se proportionate right, but not an 

obligation, to sell, as a part of such offer for sale, up to all of its Equity Shares of the Company 

in proportion to their inter-se holding of the Share Capital. In order to meet the applicable 

minimum listing criteria for the purposes of the IPO, the Company shall ensure that the requisite 

number of Equity Shares are made available to the public by way of issuance of new Equity 

Shares. 

 

68.5 The Company shall bear all fees, costs and expenses of any IPO including without limitation, all 

registration, filing, qualification and similar fees (other than underwriting commission and 

discounts) and all printers’, attorneys’ and accounting fees and disbursements (“IPO Costs”). If 

the Company is not permitted to bear the entire amount of the IPO Costs then the Shareholders 

participating in the IPO shall bear such portion of IPO Costs which is proportionate to their 

respective participation in the IPO. 

 

68.6 As and when the Company initiates any process for any IPO, the Board shall constitute an IPO 

committee (“IPO Committee”) which shall be responsible for overseeing the IPO and take all 

decisions in relation to the IPO (except as are required under Applicable Law to be taken only at 

a Board Meeting). Subject to Article 7.1, the Board shall determine the composition of the IPO 

Committee.  

 

68.7 The Investor(s) is a financial investor of the Company and is not and shall not be represented as 

a ‘promoter’ in the prospectus, or any other documents related to any IPO. Without prejudice to 

the foregoing, (i) none of the obligations of ‘promoters’ shall be applicable to the Investor; and 

(ii) the Investor shall not be required to offer or make available its Equity Securities for the 

purposes of any lock-in requirements as are applicable to a ‘promoter’. 

 

68.8 Notwithstanding anything to the contrary contained in these Articles, the Investor shall not, in 

connection with any IPO, be required to give any representations, warranties, covenants, 

guarantees or indemnities to any IPO Advisor, stock exchange, Governmental Authority or any 

other Person; provided that, in the event that the Investor (and/or any of its Permitted 

Transferees) propose to offer Equity Securities held by them as a part of the offer for sale 

component in any IPO, the Investor or its Permitted Transferee shall only give customary 

representations on title and due authority and provide customary undertaking, certification, 

disclosure and documents to any IPO Advisor or any Governmental Authority, to the extent 

such undertakings, certifications, disclosures and documents relate to the Equity Securities held 

by the Investor or its Permitted Transferee which are proposed to be included as a part of the 

offer for sale component in the IPO. 

 

68.9 For the avoidance of doubt, it is clarified that, any IPO shall be deemed to be completed or 

consummated only upon the actual listing and trading of the Equity Shares on a Recognized 

Stock Exchange(s) pursuant to undertaking of such IPO by the Company. 

 

CHAPTER X – COMPANY SALE 

 

69. In the event, the Investor (or any of its Permitted Transferees) continues to remain a Shareholder until 

the expiry of 60 (sixty) months from the Effective Date and the Investor has not been provided an 

opportunity by GA to exercise its Tag Along Right under Article 64.2 pursuant to a 50% Cross-Over 



 

 

Transfer, 26% Cross-Over Transfer or a Competitor Transfer prior to the expiry of such 60 (sixty) 

months period, then, notwithstanding anything to the contrary contained in these Articles, the Company 

shall explore opportunities for, and facilitate, a sale of up to all of the Equity Securities held by the 

Investor and GA (“Company Sale”). For the avoidance of doubt, the number of Equity Securities that 

shall be offered as part of the Company Sale shall be decided by the relevant holder of such Equity 

Securities.  

 

70. For the purpose of the Company Sale, the Company shall, under the management and supervision of 

the Board, use all reasonable efforts, at its cost and expense, to explore opportunities, to identify a 

Third Party for the sale of Equity Securities or Assets. Without limiting the generality of the foregoing: 

 

70.1 the Company may appoint, if necessary, at its own cost, merchant bankers reasonably acceptable 

to the Board to evaluate alternatives for a Company Sale, including, if applicable, conduct a sale 

process and solicit offers for the sale of up to all of the Equity Securities through a fair and 

competitive bidding process;  

 

70.2 if any of the proposals for a Company Sale is accepted by GA and/or the Investor, the Company 

shall facilitate the completion of such transaction, and all other Shareholders shall reasonably 

cooperate to facilitate such transaction in accordance with Article 61; and 

 

70.3 the Company shall provide customary representations and warranties to any proposed third party 

purchaser in connection with the Company, the Subsidiaries, the Business and their operations 

to facilitate the Company Sale. 

 

71. Any Transfer of Equity Securities pursuant to a Company Sale shall not be subject to the provisions of 

Article 63.3, Article 64.2 and Article 64.3. 

 

72. The Company and the Shareholders shall provide, in the manner determined by the Board, all 

reasonable assistance and cooperation to give effect to the understanding captured in this Chapter X 

(Company Sale) (subject to execution of appropriate confidentiality agreements), including by 

providing the prospective buyer or investor copies of all books, records and other documentation 

relating to the Company and/or its Subsidiaries, the Business, and access to key employees and 

management of the Company and/or its Subsidiaries as may be reasonably requested by the prospective 

buyer or investor; in connection with a due diligence of the Company to be undertaken by it or its 

Representatives in connection with the investment in, or acquisition of the Equity Securities of, the 

Company. The Company shall take all such steps as may be required for the purpose of expeditiously 

making and completing th\e Company Sale, including obtaining all relevant Governmental Approvals 

that are necessary for its consummation.  

 

73. Subject to Clause 16.4 (Fall Away of Special Rights) of the SHA, the Company shall explore 

opportunities to facilitate a Company Sale, once every 18 (eighteen) months to provide GA and the 

Investor (and their respective Permitted Transferees) with an exit opportunity. 

 

CHAPTER XI – BUYBACK OF SHARES 

 

74. Notwithstanding anything contained in these Articles but subject to the provisions of sections 68 to 70 

and any other applicable provision of the Act or any other law for the time being in force, the Company 

may purchase its own shares or other specified securities. 

 

CHAPTER XII – OTHERS 

 

75. Clause 16.4 and Clause 25 of the SHA shall be deemed to be incorporated herein in these Articles by 

way of reference. 

 

76. Valuation 

 

76.1 Any determination of the Company FMV (including for the avoidance of doubt, any valuation 

required to be undertaken in relation to the Equity Securities) shall be done in accordance with 

the requirements, and based on the factors, set forth in this Article 76.  

 



 

 

76.2 The Company shall engage a Valuation Firm as the Independent Valuer for the purpose of 

determining the Company FMV. All fees and expenses of the Independent Valuer shall be the 

sole responsibility of the Company. 

 

76.3 The Independent Valuer shall act in good faith and exercise its independent professional 

judgment in arriving at a determination of the Company FMV (which shall be expressed in INR) 

or the fair market value of each Equity Security, in each case, based on standard market practice 

and in compliance with Applicable Law. 

 

76.4 The Independent Valuer shall state in writing in a certificate (the “FMV Certificat e”) what, in 

its opinion, is the Company FMV and consequentially, the fair market value of each Equity 

Security, and shall provide a copy of the FMV Certificate to the Parties.  

 

76.5 The fair market value determined by the Independent Valuer and set forth in the FMV 

Certificate shall be final, conclusive and binding on the Company and the Shareholders.  

 

76.6 The Company shall ensure that the Independent Valuer shall have access to all financial and 

accounting records or other relevant documents of the Company and its Subsidiaries reasonably 

requested for the purposes of its determination (such information to be provided on a 

confidential basis and subject to appropriate confidentiality undertakings from the Independent 

Valuer in favour of the Company). The Company shall fully cooperate with the Independent 

Valuer, notably in meeting the Independent Valuer’s reasonable requests for documents and 

information wherever possible and within a reasonable timeframe. 

 

77. Most Favoured Investor 

 

Notwithstanding anything to the contrary contained herein, the Company and each of the Shareholders 

(other than the Investor) agree and acknowledge that they shall not grant any rights (including any 

dividend or liquidation preference rights) to any Person that (together with its Affiliates) will hold upto 

12% (twelve percent) of the Share Capital (other than GA and its Affiliates), in relation to any Group 

Company (including its Equity Securities) that are more favourable than those provided to the Investor 

under the SHA and/or these Articles, without the Investor’s prior written consent. 

 

78. Anti -Bribery and Anti -Money Laundering Laws 

 

78.1 Neither any Group Company nor any Shareholder or the Company shall cause any violation of 

and shall take all reasonable steps to prevent its Representatives acting on its behalf from 

violating Anti-Corruption and Anti-Money Laundering Laws.  

 

78.2 The Company has not, on its behalf and on behalf of every other Group Company, directly or 

indirectly, obtained or induced and shall not directly or indirectly, attempt to so obtain or induce 

the procurement of the SHA, any other Contract or Consent through any violation of any Anti-

Corruption and Anti-Money Laundering Laws and none of them have given or agreed to give 

and shall not give or agree to give to any person, either directly or indirectly, any placement fee, 

introductory fee, arrangement fee, finder’s fee or any other fee, compensation, monetary benefit 

or any other benefit, gift, commission, gratification, bribe or kickback, whether described as a 

consultation fee or otherwise, with the object of obtaining or inducing the procurement of the 

SHA, any other Contract or Consent in violation of any Anti-Corruption and Anti-Money 

Laundering Laws.  

 

79. Any waiver or consent granted under any amendment agreement and/or waiver notice between the 

Parties, in respect of the relevant provisions of the Shareholders Agreement shall also be deemed to be 

a waiver or consent under the corresponding clauses of this Articles of Association. 

 

SCHEDULE A 

 

LIST OF COMPETING PERS ONS 

 

1. Computer Age Management Services Private Limited 

 

SCHEDULE B 



 

 

AFFIRMATIVE CONSENT MATTERS  

 

1. Making any change in the capital structure of the Company or any Subsidiary, including, but not 

limited to, the issued, subscribed or the paid up share capital of the Company, issuance or allotment of 

Equity Securities, creation of any new class of security, reclassifying any component of the Share 

Capital, any reduction or cancellation of capital pursuant to any allotment or issuance (including by 

way of a rights issue, bonus, preferential issue, private placement, splits or other corporate 

organization) of Equity Securities or grant of any options or other rights over shares, the capitalization 

of any reserves or share premia, repurchase or redemption or buyback of or alteration of any rights of 

any class of Equity Securities by the Company. Provided that, issuance of any Equity Securities 

pursuant to any QIPO undertaken in accordance with these Articles, the ESOP or Permitted Issuance 

shall not be considered to be an Affirmative Consent Matter.  

 

2. Incur or issue indebtedness in any form by the Company in excess of 4 times of the LTM (last twelve 

months) EBITDA of the Company (on a consolidated basis) as per the latest audited Financial 

Statements of the Company for the previous Financial Year, which shall include granting any loan, 

giving any guarantee, creation of any Encumbrance over any of the Assets of the Company, providing 

any security in connection with a loan to any other body corporate or person, or acquisition of, by way 

of subscription, purchase or otherwise, the shares or debt securities or equity securities of any 

company, body corporate or other incorporated or unincorporated entities / ventures (other than 

treasury investments), or the sale of any shares or debt securities or equity securities of any company, 

body corporate or other incorporated or unincorporated ventures by the Company. 

 

3. Directly or indirectly: (i) acquire any interest in excess of 5% (five per cent) in any entity or Person; or 

(ii) acquire material assets of any entity or Person. 

 

4. The incorporation or setting up of any Subsidiary, not being a wholly owned Subsidiary (including 

through acquisition) or the divestment in full or part of any Subsidiary, not being a wholly owned 

Subsidiary by the Company and/or any of its Subsidiaries. 

 

5. The incorporation or setting up of any joint venture, partnership or affiliated company (including 

through acquisition) or the divestment in full or part of any joint venture or affiliated company or 

interests in partnerships by the Company and/or any of its Subsidiaries. 

 

6. Permit any Subsidiary to issue securities to any Person other than the Company except pursuant to 

rights issue by such Subsidiary.  

 

7. Any amendment to the Company’s Articles or objects clause of the Memorandum, or the articles or 

objects clause of the memorandum of association (or equivalent) of a Material Subsidiary. 

 

8. Any amendment to the key accounting policies being followed by the Company except where required 

by Applicable Laws.  

 

9. Consenting, approving, commencing or taking any action to liquidate, dissolve or wind-up the 

operations of the Company and/or a Material Subsidiary (in each case, whether or not voluntary) or any 

restructuring or reorganization which has a similar effect or taking any steps in relation to the 

foregoing. 

 

10. Sell, Transfer, lease or otherwise dispose of any property or assets of any Group Company that are in 

excess of 5% (five percent) of the net worth of the Company (as per the latest audited and consolidated 

Financial Statements of the Company available at the relevant time of determination) or sell, Transfer, 

lease or otherwise dispose of the whole or substantial part of the undertaking of the Company or where 

the Company owns more than 1 (one) undertaking, of the whole or substantial part of any of such 

undertakings.  

 

11. Make any material change in the nature of the Business, suspension, discontinuation or cessation of all 

or a material portion of the Business or Transfer of all or a portion of the Business. 

 

12. Any decision with respect to the offer price with regard to an IPO, which is not a QIPO.  

 

13. Entering into, modification or any amendment to any Related Party Transaction. 



 

 

 

14. Any merger, demerger, consolidation, recapitalisation, arrangement, spin-off, restructuring or 

other business combination, business division / split, scheme of arrangement, or similar transaction of / 

with respect to the Company and/or a Material Subsidiary. 

 

15. Any commitment, or agreement to do any of the foregoing.  

 

SCHEDULE C 

INFORMATION REPORTS  

 

1. Unaudited and management certified annual Financial Statements within 60 (sixty) days of completion 

of each Financial Year. 

 

2. Audited annual Financial Statements of the Company (on a consolidated basis) within 90 (ninety) days 

of the end of the relevant Financial Year and the related consolidated statements of income, statements 

of changes in Shareholders’ equity and statements of cash flows of the Company and each of the 

Subsidiaries for such Financial Year, all in reasonable detail and stating in comparative form the 

figures as at the end of and for the previous fiscal year accompanied by an opinion of the external 

auditor of the Company and each of the Subsidiaries, which opinion shall state that all such Financial 

Statements and related consolidated statements have been prepared in accordance with Ind AS and that 

the auditor’s opinion is not subject to any qualification resulting from a limit on the scope of the 

examination of the Financial Statements or the underlying data or which could be eliminated by 

changes in the Financial Statements or the notes thereto or by the creation of or increase in a reserve or 

a decreased carrying value of assets. 

 

3. Unaudited and management certified quarterly (and year-to-date) Financial Statements including an 

income statement, a statement of cash flow and a balance sheet; a statement of capital expenditures, 

detailed break-down of working capital, an aging analysis of receivables and comparisons to budget 

within 30 (thirty) days of the end of the relevant quarter, and annual audited financials within 90 

(ninety) days from the date of close of Financial Year. The Financial Statements should be 

accompanied by a report from the chief executive officer of the Company and a discussion of key 

issues and variances to the budget, if any, during the immediately preceding quarter. 

 

4. Management information system information / key performance indicators (in a format agreed by the 

Board) / any reports (in a format agreed by the Board) within 20 (twenty) days from the end of each 

month. 

 

5. Within 30 (thirty) days from the end of each quarter, a brief quarterly reports / operations update 

including a narrative describing each Group Company’s progress during the prior quarter. 

 

6. Annual Business Plan and Budget (including quarterly budget containing an income statement, a 

statement of cash flow, a balance sheet, a statement of capital expenditures and a detailed break-down 

of the working capital) and headcount, no later than 15 (fifteen) days prior to the beginning of each 

Financial Year. 

 

7. Certified copies of the executed minutes of Board Meetings, meetings of Committees of the Board, and 

Shareholders’ Meetings within 7 (seven) Business Days of the relevant meeting, along with the 

statutory compliance certificate placed before the Board from time to time. 

 

8. Such other information regarding the condition or operations, financial or otherwise, of the Company 

as may be reasonably requested from time to time. It is hereby clarified that upon such request of 

information by any Shareholder or Nominee Director, the requested information shall be shared with 

all the Shareholders and the Nominee Directors, regardless of the identity of the Person who has made 

the request. 

 

9. The Company shall also provide an update on statutory compliance including provident fund, 

employee state insurance corporation, service tax, goods and service tax, excise payments and all 

foreign investment related compliances that GA or the Investor may periodically request for. 



 

 

Part B 

 

1.  The regulations contained in Table F of Schedule I of the Companies Act, 2013 shall apply to the 

Company so far as they are not inconsistent with or repugnant to any of the Articles set out hereunder.  

  

 INTERPRETATION  

 

2.  Definitions and Interpretation : 

 

2.1 In the interpretation of these Articles, the following words and expression shall have the following 

meanings, unless repugnant to the subject or context hereof: 

  

 “Act” means the Companies Act, 2013, to the extent notified, as amended from time to time and includes 

any re-enactment thereof, with all schedules and tables thereunder, as notified, with effect from the date 

of such notification in the official Gazette of India and the term shall be deemed to refer to the applicable 

section thereof which is relatable to the relevant Article in which the said term appears in these Articles 

and any previous Company law, so far as may be applicable. 

  

 “Alter” and “Alteration” shall include the making of additions, omission, insertion, deletion and 

substitutions. 

 

“Applicable Law” or “Law” means, to the extent it applies to a Person, applicable provisions of all: (i) 

constitutions, treaties, statutes, laws (including the common law), codes, rules, regulations, policies, 

notifications, guidelines or ordinances of any governmental Authority as applicable to such Person; (ii) 

governmental approvals; and (iii) orders, decisions, injunctions, judgments, awards and decrees of or 

agreements with any governmental authority. 

 

 “Articles”, means these Articles of Association as originally framed or Altered from time to time and 

includes the memorandum where the context so requires. 

  

“Annual General Meeting” means a General Meeting of the Members held in accordance with the 

provisions of Section 96 of the Act. 

  

“Beneficial Owner” means a Person whose name is recorded as such with a Depository; 

  

“Board of Directors” or “Board”, shall mean the board of Directors of the Company. 

 

“Business” means the business of the Company and its subsidiaries and includes providing: (i) services 

of a registrar to an issue of securities or of a share transfer agent, and back office functions in relation 

thereto; (ii) transfer agency and fund accounting services to the asset management industry (including, 

but not limited to, mutual funds, alternate investment funds and insurance companies) and compliance, 

back office operations and data processing and analytics activities in relation thereto; (iii) central 

recordkeeping agency services for the pension industry; and (iv) any other business activities that the 

Company or the Subsidiaries may engage in from time to time. 

 

“Bye Laws” means bye-laws made by a Depository under Section 26 of the Depositories Act, 1996. 

  

“Company Secretary” or “Secretary” means a company secretary as defined in clause (c) of sub-

section (1) of section 2 of the Company Secretaries Act, 1980 who is appointed by a company to perform 

the functions of a company secretary under the Act and these Articles. 

  

“Debenture” includes debenture stock, bonds or any other instrument of the Company evidencing a debt, 

whether constituting a charge on the assets of the Company or not. 

  

“Depositories Act” means the Depository Act, 1996 (22 of 1996) including any statutory modification or 

re-enactment there of including all the rules, notifications, circulars issued thereof and for the time being 

in force. 

  

“Depository” means a depository as defined in clause (e) of sub-section (1) of section 2 of the 

Depositories Act, 1996. 

  



 

 

“Director” means a director appointed to the Board of Directors of the Company. 

  

“Document” includes summons, notice, requisition, order, declaration, form and register, whether issued, 

sent or kept in pursuance of this Act or under any other law for the time being in force or otherwise, 

maintained on paper or in electronic form 

  

“Employees’ Stock Option Plan” means the employee stock option plan as formulated and unanimously 

approved by the Board of Directors and shareholders of the Company, applicable inter alia to the 

employees, the Directors of the Company and its subsidiary companies. 

 

 “Equity Shares” means the equity shares of INR 10 (Indian Rupees ten) each, in the issued, subscribed 

and paid up equity share capital of the Company. 

   

“Extra Ordinary General Meeting” means an extra ordinary general meeting of the Members duly 

called and constituted in terms of these Articles and the Act, and any adjournments thereof. 

  

“GA” means GASF and GA SPV, collectively. 

 

“GASF” means General Atlantic Singapore Fund Pte. Ltd., a company incorporated under the laws of 

Singapore and having its principal place of business at 8 Marina View, #41-04 Asia Square Tower 1, 

Singapore 018960.  

 

“GA SPV” means General Atlantic Singapore KFT Pte. Ltd., a company incorporated under the laws of 

Singapore and having its principal place of business at 8 Marina View, #41-04 Asia Square Tower 1, 

Singapore 018960. 

 

“Key Managerial Personnel”, in relation to a company, means— 

 

(i) the chief executive officer or the managing director or the manager; 

(ii)  the Company Secretary; 

(iii)  the whole-time director; 

(iv) the chief financial officer; and 

(v) such other officer as may be prescribed under the Act 

  

“KFin” or “The Company” or “This Company” means KFIN TECHNOLOGIES LIMITED, a 

company incorporated under the Companies Act, 2013, and having its Registered Office in the State of 

Telangana. 

 

“Independent Director” in relation to the Company, means a Director other than a Managing Director 

or a Whole-time Director or a Nominee Director appointed to the Board subject to the fulfilment of the 

criteria prescribed under Section 149(6) of the Act and SEBI Listing Regulations. 

 

“Kotak” means Kotak Mahindra Bank Limited. 

 

“Meeting” or “General Meeting” means either an Annual General Meeting or an Extra Ordinary 

General Meeting 

 

 “Member”, means every person whose name is entered in the Register of Members from time to time, as 

the holder of the Shares of the Company and includes every person holding Shares of the Company and 

whose name is entered as a Beneficial Owner in the records of a Depository. 

 

 “Memorandum of Association” means the memorandum of association of the Company (as amended, 

substituted, replaced from time to time). 

  

“Month” means a period of thirty days and a “Calendar month” means an English Calendar Month. 

  

“Nominee Directors” means, collectively, the GA Directors, and the Kotak Directors, and “Nominee 

Director” means any one of them.  

 

“Officer who is in default” shall have the same meaning as specified under Section 2 (60) of the Act. 

 



 

 

 “Ordinary  Resolution” means ordinary resolution as stated in Section 114 of the Act. 

 

 “Person” includes an individual, an association of persons or body of individual, whether incorporated or 

not and a firm. 

 

 “Record” includes the records maintained in the form of books or stored in computer or in such other 

form or medium as may be determined by Regulations. 

 

 “Register and Index of beneficial owners” maintained by a depository under Section 11 of the 

Depositories Act shall be deemed to be the Register and Index of Members for the purpose of the Act and 

these Articles. 

 

 “Register of Members” means the Register of Member to be kept in pursuance to the provisions of the 

Act. 

  

“Registered Office” means the registered office for the time being of the Company. 

 

 “Seal” means the Common Seal for the time being of the Company. 

 

 “SEBI” means the, Securities and Exchange Board of India. 

 

“SEBI ICDR Regulations” means SEBI (Issue of Capital and Disclosure Requirements) Regulations, 

2018, as amended. 

 

“SEBI Listing Regulations” means SEBI (Listing Obligations and Disclosure Requirements) 

Regulations, 2015, as amended. 

 

 “Security(ies)” means the securities as defined in clause (h) of section 2 of the Securities Contracts 

(Regulation) Act, 1956. 

  

“Shareholders” means the shareholders of the Company at the relevant time of reckoning, in accordance 

with the Act. 

 

“Shareholders’ Agreement” or “SHA” means the identified Shareholders’ agreement dated September 

19, 2021 executed between GA, Kotak and the Company, as amended from time to time. 

 

“Shares” means the shares of the Company issued from time to time and carrying the rights as set out in 

these Articles including preference shares and the Equity Shares. 

 

“Share Capital” means the issued and paid-up Equity Share capital of the Company, 

on a fully diluted basis. 

 

“Special Resolution” means special resolution as stated in Section 114 of the Act. 

 

 “The Registrar” means the Registrar of Companies of the State in which the Registered Office of the 

Company is for the time being situate. 

 

“Third Party” means any Person other than GA, Kotak or the Company, or any of their respective 

affiliates.  

 

“Tribunal” means the National Company Law Tribunal constituted under Section 408 of the Act. 

 

“Whole-time Director” includes a Director in whole time employment of the Company. 

 

 2.2 Interpretation  

 

(i) Words importing the masculine gender include the feminine gender. 

 

 (ii)  Words importing the singular number include the plural number. 

 

 (iii)  Subject as aforesaid, any words and expressions defined in the said Act as modified up to the date on 



 

 

which these Articles become binding on the Company shall, except where the subject or context 

otherwise requires, bear the same meaning in these Articles. 

 

 (iv) Word and concepts not defined in these Articles shall have the same meaning as defined under 

Section 2 of the Act and Rules made there under, as amended from time to time. In case any word or 

expression is not defined in the Act but defined in the Securities Contracts (Regulation) Act, 1956 or 

the Securities and Exchange Board of India Act, 1992 or the Depositories Act such words shall have 

the meaning respectively assigned to it in those Acts as amended from time to time. In case any word 

or expression is not defined any of the above acts such words or expressions shall have the meaning 

respectively assigned to it in General Clauses Act, 1897 as amended from time to time. 

 

 (v) “Writing” shall include printing and lithography and any other mode or modes representing or 
reproducing words in a visible forms. 

 

 (vi) "Year" means the calendar year and "Financial Year" in relation to the Company means the period 

starting from 1st day of April and ending on the 31st day of March every year. 

 

3.  The marginal notes hereto shall have no effect on the construction hereof. 

 

 PUBLIC COMPANY  

 

4.  The Company is a public company within the meaning of the Act. 

 

 SHARE CAPITAL  

 

5.  The authorized share capital of the Company shall be such amount and be divided into such Shares as 

may, from time to time, be provided in Clause V of the Memorandum of Association. 

 

6.  Subject to the provisions of the Act and these Articles, the Shares shall be under the control of the 

Directors who may issue, allot or otherwise dispose of the same or any of them to such Persons, in such 

proportion and on such terms and conditions and either at a premium or at par or at a discount and at such 

time as they may from time to time think fit and with the sanction of the Company in a General Meeting, 

to give to any Person or Persons the option or right to call for any Shares, either at par or premium during 

such time and for such consideration as the Board deems fit. 

 

7.  In addition to, and without derogating from the power for that purpose conferred on the Directors under 

these Articles, the Company in a General Meeting may, subject to the compliances of Sections 42 and 62 

of the Act as the case may be and Rules issued there under, determine to issue further Shares out of the 

authorized but unissued share capital of the Company and may determine that any Shares shall be offered 

to such Persons (whether Members or holders of Debentures of the Company or not) in such proportions 

and on such terms and conditions and either at a premium or at par, as such General Meeting shall 

determine and with full power to give any Person (whether a Member or holder of Debentures of the 

Company or not) option to be exercisable at such times and for such consideration as may be directed by 

such General Meeting and subject to such other provisions whatsoever as the case may be, stipulated by 

the General Meeting, for the issue, allotment or disposal of any Share. 

 

8.  Subject to the provisions of the Act and these Articles, the Directors may allot and issue Shares in 

payment or part repayment of any property sold and transferred or for any services rendered to the 

Company in the conduct of its Business and any Shares which may be so allotted may be issued as fully 

paid up or partly paid up otherwise than for cash and if so issued shall be deemed to be fully paid up or 

partly paid up Shares as aforesaid. The Directors shall cause returns to be filed of any such allotment as 

may be required under the provisions of the Act. 

 

9.  The Company be and is hereby empowered to issue Shares under the Employee Stock Option Plan 

subject to the provisions Section 54 of the Act and Rules issued thereunder, guidelines and regulations 

issued by SEBI and other laws as applicable. 

 

10.  The Shares shall be numbered progressively according to their several denominations. 

 

11.  The money (if any) which the Directors shall, on the allotment of any Shares being made by them, 

require or direct to be paid by way of deposits, call or otherwise in respect of any Shares allotted by 



 

 

them, immediately on the insertion of the name of the allottee in the Register of Members as the holder of 

such Shares, shall become a debt due to and recoverable by the Company from the allottee thereof, and 

shall be paid by such allottee accordingly. 

 

12.  If by the conditions of allotment of any Share, the whole or part of the amount or issue price thereof shall 

be payable by installments, every such installment shall when due, be paid to the Company by the Person 

who for the time being and from time to time shall be the registered holder of the Share or his legal 

representative. 

 

Subject to the provisions of these Articles, the Act, other Applicable Law and subject to such other 

approvals, permissions or sanctions as may be necessary, the Company may issue any Shares with or 

without differential rights upon such terms and conditions and with such rights and privileges (including 

with regard to voting rights and dividend) as may be permitted by the Act or the Applicable Law or 

guidelines issued by the statutory authorities and/or listing requirements and that the provisions of these 

Articles. 

 

13.  Except when required by law or ordered by a court of competent jurisdiction, the Company shall not be 

bound to recognize any Person as holding any Share upon any trust and the Company shall not be bound 

by, or be compelled in any way to recognize (even when having notice thereof) in equitable, contingent, 

future or partial interest in any Share or any interest in any fractional part of a Share, or (except only as 

by these Articles or as ordered by a court of competent jurisdiction or by law otherwise provided) any 

other rights in respect of any Share except an absolute right to the entirety thereof in the registered 

holder. 

 

14.  None of the funds of the Company shall be applied in the purchase of any Shares of the Company and 

itself not give any financial assistance for or in connection with the purchase or subscription of any 

Shares in the Company or in its holding company save as provided by provisions of the Act. 

 

 INCREASE, REDUCTION AND ALTERATION OF CAPITAL  

 

15.  Subject to the provisions of Section 61 of the Act, the Company may, by Ordinary Resolution in its 

General Meeting, 

 

(a) increase the Share Capital by such sum, to be divided into Shares of such amount, as may be 

specified in the resolution;  

 

(b) increase its authorized Share Capital by such amount as it thinks expedient; 

 

(c) consolidate and divide all or any of its Share Capital into Shares of larger amount than its existing 

Shares; 

 

(d) convert all or any of its fully paid-up Shares into stock, and reconvert that stock into fully paid-up 

Shares of any denomination; 

 

(e) sub-divide its existing Shares or any of them into Shares of smaller amount than is fixed by the 

memorandum; 

 

(f) cancel any Shares which, at the date of the passing of the resolution, have not been taken or agreed 

to be taken by any Person. 

 

16.  The Company may, by Special Resolution, reduce in any manner and with, and subject to, any incident 

authorized and consent required by law, 

 

(a) its Share Capital; 

 

(b) any capital redemption reserve account; or 

 

(c) any share premium account. 

 

17.  Where at any time, the Company proposes to increase its subscribed capital by the issue/ allotment of 

further Shares, either out of the unissued or increased Share Capital, such Shares shall be offered  



 

 

 

(a) to Persons who, at the date of the offer, are holders of Shares of the Company in proportion, as 

nearly as circumstances admit, to the paid-up Share Capital on those Shares by sending a letter of 

offer subject to the following conditions, namely: 

 

(i) the offer shall be made by notice specifying the number of Shares offered and limiting a time 

not being less than fifteen (15) days and not exceeding thirty (30) days from the date of the offer 

within which the offer, if not accepted, shall be deemed to have been declined; 

 

(ii)  subject to the provisions of these Articles the, offer aforesaid shall be deemed to include a right 

exercisable by the Person concerned to renounce the Shares offered to him or any of them in 

favour of any other Person; and the notice referred to in clause (i) of Article 17 (a) herein above 

shall contain a statement of this right, provided that the Board may decline, without assigning 

any reason therefore, to allot any Shares to any Person in whose favor any Member may 

renounce the Shares offered to him; 

 

(iii)  after the expiry of the time specified in the notice aforesaid, or on receipt of earlier intimation 

from the Person to whom such notice is given that he declines to accept the Shares offered, the 

Board of Directors may dispose of them in such manner which is not dis-advantageous to the 

Members and the Company; 

 

(b) to employees under a scheme of employees’ stock option, subject to Special Resolution passed by 
the Company and subject to such conditions as may be prescribed under the Act and any other law in 

force at the time, including the conditions set out under the employees’ stock option guidelines 

issued by the SEBI (as may be applicable); or 

 

to any Persons, if it is authorized by a Special Resolution, whether or not those Persons include the 

Persons referred to in clause (a) or clause (b) hereinabove, either for cash or for a consideration other 

than cash subject to Applicable Laws.  

 

The notice referred above in Article 17(a)(i) shall be dispatched through registered post or speed post or 

through electronic mode or by courier or any other mode having proof of delivery to all the existing 

Shareholders at least 3 (three) days before the opening of the issue. 

 

18.  Nothing in this Article shall apply to the increase of the subscribed capital of the Company caused by the 

exercise of an option as a term attached to the Debentures issued or loan raised by the Company to 

convert such Debentures or loans into Shares in the Company or to subscribe for Shares in the Company. 

 

(1) Provided that the terms of issue of such Debentures or loan include a term providing for such option 

and such term has been approved before the issue of such Debentures or the raising of loan by a 

Special Resolution passed by the Company in a General Meeting. 

 

(2) In the case of Debentures issued to, or loans obtained from the Government and if that Government 

considers it necessary in the public interest so to do, it may, by order, direct that such Debentures or 

loans or any part thereof shall be converted into Shares in the Company on such terms and conditions 

as appear to the Government to be reasonable in the circumstances of the case even if terms of the 

issue of such Debentures or the raising of such loans do not include a term for providing for an 

option for such conversion. 

Provided that where the terms and conditions of such conversion are not acceptable to the Company, it 

may, within sixty days from the date of communication of such order, appeal to the Tribunal which shall 

after hearing the Company and the Government pass such order as it deems fit.  

 

19.  A further issue of Shares may be made in any manner whatsoever as the Board may determine including, 

but not limited to, by way of preferential offer or private placement, subject to and in accordance with the 

Act. 

 

Except so far as otherwise provided by the conditions of issue or by these Articles, any capital raised by 

the creation of new Shares shall be considered part of the original capital and shall be subject to the 

provisions herein contained with reference to the payment of calls and installments, transfer and 

transmission, forfeiture, lien, surrender, voting or otherwise. 



 

 

 

20.  Subject to the provisions of the Act, any preference Shares may be issued on the terms that they are, or at 

the option of the Company are, liable to be redeemed on such terms and in such manner as the Company 

before the issue of the preference Shares may, in accordance with the provisions of the Act.  

 

The period of redemption of such preference Shares shall not exceed the maximum period for redemption 

provided under the Act. 

 

21.  The Company may, subject to the provisions of the Act, from time to time by Special Resolution reduce 

in any manner and with, and subject to, any incident authorised and consent required under Applicable 

Law: 

 

(i) the Share Capital; 

 

(ii)  any capital redemption reserve account; or 

 

(iii)  any securities premium account.  

 

22.  The right conferred upon the holders of Shares of any class issued with preferred or other rights shall not, 

unless otherwise expressly provided by terms of issue of the Shares of that class, be deemed to be varied 

by the creation or issue of further Shares ranking pari passu herewith. 

 

23.  Save as otherwise provided in the Articles, the Company shall be entitled to treat the registered holder of 

any Share as the absolute owner thereof and accordingly shall not, except as ordered by a Court of 

competent jurisdiction, or as by Law required, be bound to recognize any equitable or other claim to or 

interest in such Shares on the part of any other Person. 

 

24.  Except as required by Law, no Person shall be recognised by the Company as holding any Share upon 

any trust, and the Company shall not be bound by, or be compelled in any way to recognise (even when 

having notice thereof) any equitable, contingent, future or partial interest in any Share, or any interest in 

any fractional part of a Share, or (except only as by these Articles or by Law otherwise provided) any 

other rights in respect of any Share except an absolute right to the entirety thereof in the registered 

holder. 

 

25.  Subject to the provisions of Sections 68 to 70 and other applicable provisions of the Act or any other Law 

for the time being in force, the Company shall have the power to buy-back its own Shares or other 

securities, as it may consider necessary. 

 

26.  Subject to the provisions of the Act, the Company shall have the power to make compromise or make 

arrangements with creditors and Members, consolidate, demerge, amalgamate or merge with other 

company or companies in accordance with the provisions of the Act and any other Applicable Laws. 

 

 COMMISSION  

 

27.  The Company may, subject to the applicable provisions of the Act, at any time pay a commission to any 

Person in consideration of his/her subscribing or agreeing to subscribe or such Person procuring or 

agreeing to procure subscriptions, whether absolutely or conditionally, for any Shares in or Debentures of 

the Company, but the rate of such commission shall not exceed the permissible rates under the provisions 

of the Act. The commission may be satisfied by the payment of cash or the allotment of fully or partly 

paid Shares or Debentures or partly in the one way and partly in the other. The Company may also on 

any issue of Shares or Debentures, pay such brokerage as may be lawful. 

 

 LIEN  

 

28.  (i) That the fully paid Shares will be free from all lien. The Company shall have a first and paramount 

lien— 

 

(a) on every share (which shall also include Debentures for this Article) (not being a fully paid 

Share), for all monies (whether presently payable or not) called, or payable at a fixed time, in 

respect of that share; and 

 



 

 

(b) on all Shares (not being fully paid Shares) standing registered in the name of a single Person, for 

all monies presently payable by him/her or his/her estate to the Company: 

 

Provided that the Board of Directors may at any time declare any Share to be wholly or in part 

exempt from the provisions of this Article. 

 

(ii)  The Company’s lien, if any, on a Share shall extend to all dividends payable and bonuses declared 

from time to time in respect of such Shares. 

 

A Member shall not exercise any voting rights in respect of the Shares in regard to which the Company 

has exercised the right of lien. 

 

The Company may sell, in such manner as the Board thinks fit, any Shares on which the Company has a 

lien: 

 

Provided that no sale shall be made— 

 

(a) unless a sum in respect of which the lien exists is presently payable; or 

 

until the expiration of fourteen (14) days after a notice in writing stating and demanding payment of 

such part of the amount in respect of which the lien exists as is presently payable, has been given to 

the registered holder for the time being of the Share or the Person entitled thereto by reason of his 

death or insolvency. 

 

29.  To give effect to any such sale, the Board may authorise some Person to transfer the Shares sold to the 

purchaser thereof. The purchaser shall be registered as the holder of the Shares comprised in any such 

transfer. The purchaser shall not be bound to see to the application of the purchase money, nor shall his 

title to the Shares be affected by any irregularity or invalidity in the proceedings in reference to the sale. 

 

30.  The proceeds of the sale shall be received by the Company and applied in payment of such part of the 

amount in respect of which the lien exists as is presently payable. The residue, if any, shall, subject to a 

like lien for sums not presently payable as existed upon the Shares before the sale, be paid to the Person 

entitled to the Shares at the date of the sale. 

  

CERTIFICATES  

 

31.  Subject to Law, a Person subscribing to Shares of the Company shall have the option either to receive 

certificates for such Shares or hold the Shares with a Depository in electronic form. Where Person opts to 

hold any Share with the Depository, the Company shall intimate such Depository of details of allotment 

of the Shares to enable the Depository to enter in its records the name of such Person as the Beneficial 

Owner of such Shares.  

 

32.  Unless the Shares have been issued in dematerialized form in terms of Applicable Laws, every Person 

whose name is entered as a Member in the Register of Members shall be entitled to receive within 2 

(two) months from the date of allotment, unless the conditions of issue thereof otherwise provide, or 

within 1 (one) month of the receipt of application of registration of transfer, transmission, sub-division, 

consolidation or renewal of any of its Shares as the case may be: 

 

(i) one certificate in marketable lots for all his/her Shares of each class or denomination registered in his 

name without payment of any charges; or 

 

(ii)  several certificates, if the Board so approves, each for one or more of his/her Shares, upon payment 

of twenty (20) rupees for each certificate after the first. 

 

33.  Every certificate shall be under the Seal and shall specify the distinctive numbers of Shares to which it 

relates and the amount paid-up thereon shall be signed by 2 (two) Directors or by a Director and the 

Company Secretary or some other Person appointed by the Board for the purpose and shall be in such 

form as the Board may prescribe or approve. 

 

34.  In respect of any Share or Shares held jointly by several Persons, the Company shall not be bound to 

issue more than one certificate, and delivery of a certificate for a Share to one of several joint holders 



 

 

shall be sufficient delivery to all such holders. 

 

35.  An application signed by or on behalf of the applicant for Shares in the Company, followed by an 

allotment of any Shares therein, shall be acceptance of Shares within the meaning of these Articles and 

every Person who thus or otherwise accepts any Shares and whose name is on the Register shall for the 

purpose of these Articles be a Member. 

 

36.  Any Member of the Company shall have the right, without payment to one or more certificates in 

marketable lots, to sub-divide, split or consolidate the total number of Shares held by them in any manner 

and to request the Company to provide certificate(s) evidencing such sub-division, split or consolidation. 

If any Share stands in the names of 2 (two) or more Persons, the Person first named in the Register of 

Members of the Company shall as regards voting General Meetings, service of notice and all or any 

matters connected with the Company, except the transfer of Shares and any other matters herein 

otherwise provided, be deemed to be sole holder thereof but joint holders of the Shares shall be severally 

as well as jointly liable for the payment of all deposits, installments and calls due in respect of such 

Shares and for all incidents thereof according to the Company's Articles. 

 

37.  If any Share certificate be worn out, defaced, mutilated or torn or if there be no further space on the back 

for endorsement of transfer, then upon production and surrender thereof to the Company, a new 

certificate may be issued in lieu thereof, and if any certificates lost or destroyed then upon proof thereof 

to the satisfaction of the Company and on execution of such indemnity as the Company deem adequate, a 

new certificate in lieu thereof shall be given. Every certificate under this Article shall be issued on 

payment of twenty (20) Rupees for each certificate, or such amount as may be fixed by the Board. 

Provided that no fee shall be charged for issue of new certificates in replacement of those which are old, 

defaced or worn out or where there is not further space on the back thereof for endorsement of transfer or 

in case of sub-division or consolidation of Shares. 

 

38.  Every endorsement upon a Share certificate in favour of any transferee thereof shall be signed by such 

Person for the time being authorized by the Directors in that behalf. 

 

39.  Except as required by Law, no Person shall be recognised by the Company as holding any Share upon 

any trust and the Company shall not be bound by, or be compelled in any way to recognise (even when 

having notice thereof) any equitable, contingent, future or partial interest in any Share, or any interest in 

any fractional part of a Share, or (except only as by these Regulations or by law otherwise provided) any 

other rights in respect of any Share except an absolute right to the entirety thereof in the registered 

holder. 

 

40.  The Board shall comply with requirements of section 46 and prescribed rules made under the said Act 

relating to the issue and execution of Share certificates. The provisions of this Articles shall mutatis 

mutandis apply issue of certificates for any other Securities of the Company including Debentures 

(except where the Act otherwise requires).  

 

Provided that notwithstanding what is stated above, the Directors shall comply with such rules or 

regulations and requirements of any stock exchange or the rules made under the Act or the rules made 

under Securities Contracts (Regulation) Act, 1956 or any other act or rules applicable in this behalf. 

  

CALLS  

 

41.  Subject to the provisions of the Act, the Board may, from time to time, make calls upon the Members in 

respect of any monies unpaid on their Shares (whether on account of the nominal value of the Shares or 

by way of premium) and not by the conditions of allotment thereof made payable at fixed times: 

  

42.  Each Member shall, subject to receiving at least fourteen (14) days’ notice specifying the time or times 

and place of payment, pay to the Company, at the time or times and place so specified, the amount called 

on his/her Shares. 

 

43.  A call may be revoked or postponed at the discretion of the Board. 

 

44.  A call shall be deemed to have been made at the time when the resolution of the Board authorizing the 

call was passed and may be required to be paid by installments. 

 



 

 

45.  The joint holders of a Share shall be jointly and severally liable to pay all calls in respect thereof. 

 

46.  (i) If a sum called in respect of a Share is not paid before or on the day appointed for payment thereof, 

the Person from whom the sum is due shall pay interest thereon from the day appointed for payment 

thereof, to the time of actual payment at such rate, as the Board may determine. 

 

 (ii )  The Board shall be at liberty to waive payment of any such interest wholly or in part. 

 

47.  (i)  Any sum which by the terms of issue of a Share becomes payable on allotment or at any fixed date, 

whether on account of the nominal value of the Share or by way of premium, shall, for the purposes 

of these regulations, be deemed to be a call duly made and payable on the date on which by the terms 

of issue such sum becomes payable.  

 

(ii)  In case of non-payment of such sum, all the relevant provisions of these Articles as to payment of 

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by 

virtue of a call duly made and notified. 

 

48.  The Board may, if it thinks fit, subject to the provisions of the Act, agree to and receive from any 

Member willing to advance the same, whole or any part of the moneys due upon the Shares held by him 

beyond the sums actually called for and upon the amount so paid or satisfied in advance, or so much 

thereof as from time to time exceeds the amount of the calls then made upon the Shares in respect of 

which such advance has been made, the Company may pay interest at such rate as determined by the 

Board and the Member paying such sum in advance agree upon, provided that money paid in advance of 

calls shall not confer a right to participate in profits or dividend. The Board may at any time repay the 

amount so advanced. 

 

49.  Any amount paid-up in advance of calls on any Share may carry interest but shall not entitle the holder of 

the Share to participate in respect thereof, in dividend subsequently declared. 

 

The Member shall not be entitled to any voting rights in respect of the moneys so paid by him until the 

same would, but for such payment, become presently payable. 

 

The provisions of these Articles shall mutatis mutandis apply to any calls on Debentures of the Company. 

 

50.  The option or right to call on Shares shall not be given to any Person except with the sanction of the 

Company in General Meeting.  

  

FORFEITURE AND SURRENDER 

 

51.  If any Member fails to pay the whole or any part of any call or installment, any money due in respect of 

any Shares either by way of principal or interest, on or before the day appointed for the payment of the 

same, the Directors may, at any time thereafter, during such time as the call or installment or any part 

thereof or other money as aforesaid remain unpaid, or a judgment or decree in respect thereof remains 

unsatisfied in whole or in part, serve a notice on such Member or on the Person (if any) entitled to the 

Shares by transmission, requiring him to pay such call or installment or such part thereof or other moneys 

as remain unpaid together with any interest that may have accrued and all expenses (legal or otherwise) 

that may have been incurred by the Company by reason of such non-payment. 

 

52.  The notice aforesaid shall— 

 

(a) name a further day (not being earlier than the expiry of fourteen (14) days from the date of service of 

the notice) on or before which the payment required by the notice is to be made; and 

 

(b) state that, in the event of non-payment on or before the day so named, the Shares in respect of which 

the call was made shall be liable to be forfeited. 

 

53.  If the requirements of any such notice as aforesaid shall not be complied with, any of the Shares in 

respect of which such notice has been given, may, at any time thereafter but before payment of all calls 

or installments, interest and expense and other monies due in respect thereof, be forfeited by a resolution 

of the Directors to that effect. Such forfeiture shall include all dividends declared in respect of the 

forfeited Shares and not actually paid before the forfeiture. 



 

 

 

54.  When any Shares shall have been so forfeited, an entry of the forfeiture, with the date thereof, shall be 

made in the Register of Members and notice of the forfeiture shall be given to the Member in whose 

name they stood immediately prior to the forfeiture, but no forfeiture shall be in any manner invalidated 

by any omission or neglect to give such notice or to make any entry as aforesaid. 

 

55.  Any Share so forfeited shall be deemed to be the property of the Company and may be sold, re-

allotted or otherwise disposed of either to the original holder thereof or to any other Person upon such 

terms and in such manner as the Board shall think fit. 

 

56.  The Directors may, at any time before any Shares so forfeited shall have been sold, re-allotted or 

otherwise disposed off, annul the forfeiture thereof upon such conditions as they think fit. 

 

57.  Any Person whose Shares have been forfeited shall cease to be a Member in respect of the forfeited 

Shares, notwithstanding the forfeiture, be liable to pay and shall forthwith pay to the Company all calls, 

installments, interest, expenses and other moneys owing upon or in respect of such Shares, at the time of 

the forfeiture together with interest thereon from the time of the forfeiture until actual payment, at such 

rates as the Directors may determine. The Directors may, and shall be under no obligation to do so, 

enforce the whole or a portion of the payment, as if it were a new call made at the date of the forfeiture. 

 

58.  The liability of such Person shall cease if and when the Company shall have received payment in full of 

all such monies in respect of the Shares.  

 

The forfeiture of a Share shall involve the extinction, at the time of the forfeiture, of all interest in and all 

claims and demands against the Company in respect of the Shares forfeited and all other rights incidental 

to such Shares, except those rights as are expressly saved by these Articles. 

 

59.  The Directors may, subject to the provisions of the Act, accept the surrender of any Shares from or by 

any Member desirous of surrendering them, on such terms as they think fit. 

 

60.  (i) For the purpose of enforcing the aforesaid lien on the partly paid-up Shares, the Board of 

Directors may sell the Shares, subject to the terms hereof, in such manner as they shall think fit. 

However, no sale shall be consummated, unless the sum in respect of which the lien exists is 

presently payable and until notice in writing of the intention to sell shall have been served on 

such Member, his executors or administrators or his committee, or other legal representatives as 

the case may be, and a default shall have been made by him or them in the payment of such 

sums payable as aforesaid, for a period of seven (7) days from the date of notice.  

 

(ii)  To give effect to any such sale, the Board may authorize any Person to transfer the Shares sold 

to the purchaser thereof and the purchaser shall be registered as the holder of the Shares 

comprised in any such transfer. Upon any such sale as aforesaid, the certificates in respect of the 

Shares sold, shall stand cancelled and become null and void and of no effect and the Directors 

shall be entitled to issue a new certificate or certificates in lieu of the sale to the purchaser or 

purchasers concerned. 

 

61.  The net proceeds of any such sale, after payment of the costs of such sale, shall be applied in or towards 

the satisfaction of the debts, liabilities or engagements of the defaulting Member and the residue, (if 

any) shall, subject to a like lien for sums not presently payable as existed upon the Shares before the 

sale, be paid to such Member or the Person (if any) entitled by transmission to the Shares so sold. 

 

62.  A duly verified declaration in writing that the declarant is a Director, a manager or the Secretary of the 

Company and that a Share in the Company has been duly forfeited on a date stated in such declaration, 

shall be conclusive evidence of the facts stated therein, as against all Persons claiming to be entitled to 

the Share. 

 

63.  Upon any sale after forfeiture or for enforcing a lien in the exercise of the powers herein before given, 

the Board may appoint a Person to execute an instrument of transfer of the Share sold and cause the 

purchaser’s name to be entered in the Register of Members in respect of the Shares so sold, and the 

Company may receive the consideration, if any, given for the Share on any sale, re-allotment or other 

disposition thereof and the Person to whom such Shares are sold, re-allotted or disposed off, may be 

registered as the holder of the Share and he shall not be bound to see to the application of the 



 

 

consideration/purchase money, if any, nor shall his title to the Share be affected by any irregularity or 

invalidity in the proceedings in reference to the forfeiture, sale, re-allotment or other disposal of the 

Share, and after his name has been entered in the Register of Members in respect of such sold Shares, 

the validity of the sale shall not be impeached by any Person. 

 

64.  Upon any sale, re-allotment or other disposal of the Shares, under the provisions of the preceding 

Articles, the certificate or certificates originally issued in respect of the relevant Shares shall (unless the 

same shall, on demand by the Company, have been previously surrendered to it by the defaulting 

Member) stand cancelled and become null and void and of no effect and the Directors shall be entitled to 

issue a new certificates in respect of the said Shares to the Person or Persons entitled thereto. 

 

 TRANSFER AND TRANSMISSION OF SHARES 

 

65.  The Securities or other interest of any Member shall be freely transferable, provided that any contract or 

arrangement between 2 (two) or more Persons in respect of transfer of Securities shall be enforceable as 

a contract. The instrument of transfer of any Shares shall be in such form as may be prescribed under the 

Act and in writing, and all the applicable provisions of the Act for the time being in force shall be duly 

complied with, in respect of all transfers of Shares and the registrations thereof. The Company shall also 

use a common form of transfer. 

 

66.  Every such instrument of transfer shall be executed by or on behalf of the transferor and by or on behalf 

of the transferee and the transferor shall be deemed to remain the holder of such Share until the name of 

the transferee is entered in the Register of Members in respect thereof. 

 

67.  Subject to the provisions of the Act, these Articles, any listing agreement entered into with any 

recognized stock exchange and any other Applicable Law for the time being in force, including the SEBI 

Listing Regulations, the Board may, at their own absolute and uncontrolled discretion and by giving 

reasons, decline to register or acknowledge any transfer of Shares, whether fully paid or not, or any 

interest of a Member. Provided that registration of a transfer shall not be refused on the ground of the 

transferor being either alone or jointly with any other Person or Persons indebted to the Company on any 

account whatsoever, except where the Company has a lien on the Shares or other Securities, provided 

however, that the Board may decline to register or acknowledge any transfer, whether fully paid-up or 

not, if the transfer results in, or is perceived to or may result in, a contravention or violation of any 

foreign investment limit or restriction under Applicable Law as applicable to the Company, and further, 

that the decision of the Board or any Persons designated by the Board with respect to whether the transfer 

results in, or is perceived to or may result in, a contravention or violation of any foreign investment limit 

or restriction under Applicable Law as applicable to the Company shall be final and binding in all 

respects. Transfer of Shares/Debentures in whatever lot shall not be refused.  

 

68.  The Board may decline to recognize any instrument of transfer unless— 

 

(a) the instrument of transfer is duly executed and is in the form as prescribed in rules made under sub-

section (1) of section 56; 

 

(b) the instrument of transfer is accompanied by the certificate of the Shares to which it relates, and such 

other evidence as the Board may reasonably require to show the right of the transferor to make the 

transfer; and 

 

(c) the instrument of transfer is in respect of only one class of Shares. 

 

69.  If the Company refuses to register the transfer of any Share or transmission of any right therein the 

Company shall, within one month from the date on which the instrument of transferor or intimation of 

transmission was lodged with the Company, send notice of refusal to the transferee and transferor to the 

Person giving intimation of transmission, as the case may be, and thereupon the provisions of the Act 

shall apply. 

 

70.  No fee shall be charged by the Company for transfer of Shares or transmission of Shares or for 

registration of any Powers of Attorney, Probates, Letter of Administration or similar documents except in 

respect of issue of fresh Share Certificates in lieu of surrendered certificates for consolidation, splitting or 

otherwise. 

 



 

 

71.  A transfer of a Share in the Company of a deceased Member thereof made by his legal representative 

shall, although the legal representative is not himself a Member be a valid as if he had been a Member at 

the time of the execution of the instrument of transfer. 

 

72.  The instrument of transfer after registration shall be retained by the Company and shall remain in its 

custody. All instruments of transfer which the Directors may decline to register shall, on demand, be 

returned to the Person depositing the same. The Directors may cause to be destroyed, all transfer deeds 

lying with the Company for a period as prescribed under the Act. 

 

73.  On giving of previous notice of at least seven days or such lesser period in accordance with the Act and 

Rules made thereunder or the Listing Regulations, the registration of transfers may be suspended at such 

times and for such periods as the Board may from time to time determine: 

 

Provided that such registration shall not be suspended for more than thirty days at any one time or for 

more than forty five days in the aggregate in any year. 

 

74.  The Company shall maintain “Register of Members” in physical or electronic form and shall enter the 

particulars of every transfer or transmission of any Shares and all other particulars of Share as required 

by the Act in such register. 

 

75.  The Board of Directors may close the Register of Members or the register of Debenture holders or the 

register of other Security holders for any period or periods not exceeding in the aggregate forty-five days 

in each year, but not exceeding thirty days at any one time, subject to giving of previous notice of at least 

seven days or such lesser period as may be specified by SEBI by an advertisement in a vernacular 

newspaper in the principal vernacular language of the district and having wide circulation in the place 

where the Registered Office of the Company is situated, and at least once in English language in an 

English newspaper circulating in that district and having wide circulation in the place where the 

Registered Office of the Company is situated and publish the notice on the website of the Company or in 

such other manner as may be required by the Act, Rules or Regulations in force. 

 

76.  The provisions of these Articles relating to maintenance of Register of Members and transfer of Shares 

shall mutatis mutandis apply to any other Securities including Debentures of the Company. 

 

77.  The executors or administrators or a holder of a succession certificate in respect of the estate of a 

deceased Member, not being one of two or more joint holders shall be the only Persons recognized by the 

Company as having any title to the Shares registered in the name of such deceased Member and the 

Company shall not be bound to recognize such executors or administrators unless such executors or 

administrators shall have first obtained proper evidence being as the Board may from time to time 

require, register the name of any Person who claims to be absolutely entitled to the Shares standing in the 

name of a deceased Member, as a Member. 

 

78.  Subject to the provisions of Article 77 hereof, any Person becoming entitled to a Share in consequence 

of the death, or insolvency of any Member, upon producing proper evidence being produced as the 

Board may from time to time require, and subject as hereinafter provided, elect, either: to be registered 

as a Member in respect of such Shares, or to make such transfer of the Share as the deceased or 

insolvent Member could have made.  

 

79.  Subject to the provisions of the Act and these Articles, the Directors shall have the same right to refuse 

to register any such transmission until the same has been so verified or until or unless an indemnity be 

given to the Company with regard to such registration which the Directors at their discretion shall 

consider sufficient, provided nevertheless that there shall not be any obligation on the Company or the 

Directors to accept any such indemnity. 

 

80.  i) A nominee, upon production of such evidence as may be required by the Board, and subject to the 

provisions hereinafter provided, elect either: 

 

 (a) himself/herself to be registered as holder of the Share; or 

 

 (b) to make a transfer of the Share or Debenture, as the deceased Shareholder or Debenture holder, 

as the case may be, could have made. 

 



 

 

 ii)  If the nominee elects to be registered as holder of the Share himself/herself, as the case may be, 

he/she shall deliver or send to the Company, a notice in writing signed by him/her stating that he/she 

so elects and such notice shall be accompanied with the death certificate of the deceased 

Shareholder. 

 

 iii)  A nominee, upon becoming entitled to a Share/ Debenture by reason of the death or insolvency of 

the holder shall be entitled to the same dividends and other advantages to which he/she would be 

entitled to, if he/she were the original registered holder of the Share/ Debenture, except that he/she 

shall not, before being registered as a Member in respect of his Share or Debenture, be entitled in 

respect of such Share/ Debenture, to exercise any right conferred by Membership in relation to 

Meetings of the Company. 

 

 Provided further that the Board may, at any time, give notice requiring any such Person to elect either to 

be registered himself/herself or to transfer the Share and if the notice is not complied with by such 

nominee within ninety (90) days from the date of notice, the Board may thereafter withhold payment of 

all dividends, bonuses or other moneys payable or rights accruing in respect of such Share/Debenture, 

until the requirements of the notice have been complied with. 

 

81.  A Person entitled to a Share by transmission shall subject to the right of the Directors to retain such 

dividends or monies as hereinafter provided, be entitled to receive and may give a discharge for any 

dividends or other moneys payable in respect of the Share. 

 

82.  Every transmission of a Share shall be verified in such manner as the Directors may require and the 

Company may refuse to register any such transmission until the same be so verified or until or unless an 

indemnity be given to the Company with regard to such registration which the Directors at their 

discretion shall consider sufficient provided nevertheless that there shall not be any obligation on the 

Company or the Directors to accept any indemnity. 

 

83.  The Company shall not charge any fee for registration of transfer or transmission in respect of Share or 

Debentures of the Company. 

 

84.  The Company shall incur no liability or responsibility whatsoever in consequence of their registering or 

giving effect to any transfer of Shares made or purporting to be made by any apparent legal owner 

thereof (as shown or appearing in the Register of Members) to the prejudice of Persons having or 

claiming any equitable right title or interest (to or in such Shares), notwithstanding that the Company 

may have received a notice prohibiting registration of such transfer and may have entered such notice as 

referred thereto in any book of the Company, and save as provided by Section 89 of the Act, the 

Company shall not be bound or required to regard or attend or give effect to any notice which may be 

given to it of any equitable right, title or interest of any Person, or be under any liability whatsoever for 

refusing or neglecting so to do, though it may have been entered or referred to in some book of the 

Company, but the Company shall nevertheless be at liberty to regard and attend to any such notice and 

give effect thereto, if the Directors so think fit. 

 

85.  The provisions of these Articles relating to transmission by operation of law shall mutatis mutandis apply 

to any other Securities including Debentures of the Company. 

 

 NOMINATION OF SHARES  

 

86.  i) Notwithstanding anything contained hereinabove, every Shareholder of the Company may at any 

time, nominate, in the prescribed manner, a Person to whom his Shares in the Company shall vest in 

the event of his death. 

 

 ii)  Where the Shares in the Company are held by more than one Person jointly, the joint holders may 

together nominate, in the prescribed manner, a Person to whom all the rights in the Shares in the 

Company, shall vest in the event of death of all the joint-holders. 

  

iii)  Notwithstanding anything contained in any other law for the time being in force or in any deposition, 

whether testamentary or otherwise, in respect of such Shares in the Company, where a nomination 

made in the prescribed manner purports to confer on any Person the right to vest the Shares in the 

Company, the nominee shall, on the death of the Shareholder or as the case may be, on the death of 

the joint holders become entitled to all the rights in such Shares, to the exclusion of all other Persons, 



 

 

unless the nomination is varied or cancelled in the prescribed manner. 

  

iv) Where the nominee is a minor, it shall be lawful for the holder of the Shares, to make the nomination 

to appoint in the prescribed manner, any Person to become entitled to Shares in the Company, in the 

event of his death, during the minority. 

 

 DEMATERIALISATION OF SECURITIES  

 

87.  (a) The Company shall be entitled to treat the Person whose name appears on the Register of Members 

as the holder of any Share or whose name appears as the Beneficial Owner of Shares in the records 

of the Depository, as the absolute owner thereof. 

 

(b) Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize 

its Securities and to offer Securities in a dematerialized form pursuant to the provisions of the 

Depositories Act and offer its Shares, Debentures and other Securities for subscription in a 

dematerialized form. The Company shall be further entitled to maintain a Register of Members with 

the details of Members holding Shares both in material and dematerialized form in any medium as 

permitted by Law including any form of electronic medium.  

 

(c) Notwithstanding anything contained in the Articles, and subject to the provisions of the Law for the 

time being in force, the Company shall on a request made by a Beneficial Owner, re-materialize the 

Shares, which are in dematerialized form. 

 

88.  Securities in depositories to be in fungible form: 

  

(i) All Securities held by a Depository shall be dematerialized and shall be in fungible form. 

  

(ii) Nothing contained in Sections 89 of the Act shall apply to a Depositor in respect of the Securities 

held by it on behalf of the Beneficial Owners. 

 

89.  Section 45 of the Act not to apply: Nothing contained in the Act or these Articles regarding the 

necessity of having distinctive number for Securities issued by the Company shall apply to Securities 

held in a depository. 

 

90.  Every Person subscribing to the Shares offered by the Company shall receive such Shares in 

dematerialized form. Such a Person who is the Beneficial Owner of the Shares can at any time opt out of 

a Depository, if permitted by the Law, in respect of any Shares in the manner provided by the 

Depositories Act and the regulations made thereunder and the Company shall in the manner and within 

the time prescribed, issue to the Beneficial Owner the required certificate of Shares. 

 

91.  If a Person opts to hold his Shares with a depository, the Company shall intimate such Depository the 

details of allotment of the Shares, and on receipt of the information, the Depository shall enter in its 

record the name of the allottee as the Beneficial Owner of the Shares. 

 

92.  Rights of Depositories and Beneficial Owners: 

 

 (i) Notwithstanding anything to the contrary contained in the Articles or any other law for the time 

being in force, a Depository shall be deemed to be the registered owner for the purposes of effecting 

transfer of ownership of the Security on behalf of the Beneficial Owner. 

  

(ii)  Save as otherwise provided in (i) hereinabove, the Depository as a registered owner shall not have 

any voting rights or any other rights in respect of Securities held by it. 

 

(iii)  Every Person holding Securities of the Company and whose name is entered as a Beneficial Owner 

in the records of the Depository shall be deemed to be a Member of the Company. The Beneficial 

Owner shall be entitled to all the rights and benefits and be subjected to all the liabilities in respect of 

his Securities held by a Depository. 

 

 

 



 

 

93.  Depository to furnish information : 

 

Notwithstanding anything in the Act or these Articles to contrary where Securities are held in a 

depository the records of Beneficial Ownership may be served by such depository on the Company 

means of electronic mode or by delivery of drives or discs any other mode as prescribed by Law from 

time to time. 

94.  In the case of transfer of Shares or other marketable Securities where the Company has not issued any 

certificates and where such Shares or Securities are being held in an electronic and fungible form, the 

provisions of the Depositories Act shall apply.  

 

95.  Nothing contained in section 56 of the Act, shall apply to transfer of Securities effected by the transferor 

and the transferee both of whom are entered as Beneficial Owner in the record of the Company. 

 CONVERSION OF SHARES INTO STOCK 

 

96.  Where Shares are converted into stock, the holders of stock may transfer the same or any part thereof in 

the same manner as and subject to the same regulations under which the Shares from which the stock 

arose, might before the conversion, have been transferred, or as near thereto as circumstances admit, 

provided that, the Board may from time to time, fix the minimum amount of stock transferable, so 

however that such minimum shall not exceed the nominal amount of Shares from which the stock across. 

 

97.  The holders of stock shall, according to the amount of stock held by them, have the same rights, 

privileges and advantages as regards dividends, participation in profits, voting and meetings of the 

Company, and other matters, as if they held the Shares from which the stock arose but no such privilege 

or advantage (except as regard dividends, participation in the profits of the Company and in the assets on 

winding up) shall be conferred by an amount of stock which would not, if existing in Shares, have 

conferred that privilege or advantage. 

 

 MODIFICATION OF RI GHTS 

 

98.  Subject to the provisions of these Articles, the Act, other Applicable Law and subject to such other 

approvals, permissions or sanctions as may be necessary, the Company may issue any Shares with or 

without differential rights upon such terms and conditions and with such rights and privileges (including 

with regard to voting rights and dividend) as may be permitted by the Act or the Applicable Law or 

guidelines issued by the statutory authorities and/or listing requirements and that the provisions of these 

Articles. 

  

99.  If at any time the Share Capital is divided into different classes, the rights attached to any class of Shares 

(unless otherwise provided by the terms of issue of the Shares of that class) may, subject to the 

provisions of the Act, be modified, commuted, affected, abrogated or varied (whether or not the 

Company is being wound up) with the consent in writing of the holders of not less than three fourths of 

the issued Shares of that class, or with the meeting of the holders of that class of Shares and all the 

provisions hereinafter contained as to General Meeting shall mutatis mutandis apply to every such 

meeting but so that the necessary quorum shall be at least two Persons holding at least one-third of the 

issued Shares of the class in question. 

 

The rights conferred upon the holders of the Shares of any class issued with preferred or other rights shall 

not, unless otherwise expressly provided by the terms of issue of the Shares of that class, be deemed to be 

varied by the creation or issue of further Shares ranking pari passu therewith.  

 

 JOINT HOLDERS  

 

100.  Where two or more Persons are registered as the holders of any Share they shall be deemed to hold the 

same as joint tenants with benefits of survivorship, subject to the following and other provisions in the 

Articles; 

  

(a) The Company may be entitled to decline to register more than three (3) Persons as the joint holders 

of any Share(s). 



 

 

.. 

 

 (b) The joint holders of any Share shall be liable severally as well as jointly for and in respect of all calls 

and other payments which ought to be made in respect of such Share. 

  

(c) On the death of any such joint holder the survivor or survivors shall be the only Person or Persons 

recognized by the Company as having any title to the Share but the Directors may require such 

evidence of deaths they may deem fit and nothing herein contained shall be taken to release the 

estate of deceased joint holder from any liability in respect of the Shares held by him jointly with 

any other Person. 

  

(d) Only the Person whose name stands first in the Register of Members may give effectual receipts for 

any dividends or other moneys payable in respect of such Share. 

  

(e) Only the Person whose name stands first in the Register of Members as one of the Joint holders of 

any Share shall be entitled to delivery of the Certificate relating to such Share or to receive 

Documents) from the Company and any Documents served on or sent to such person shall be 

deemed service on all the joint holders. 

  

(f) Any one of two or more joint holders may vote at any Meeting either personally or by proxy in 

respect of such Shares as if he were solely entitled thereto and if more than one of such joint holders 

be present at any Meeting personally or by proxy than that one of such Persons so present whose 

name stands first or higher (a the case may be) on the Register in respect of such Shares shall be 

entitled to vote in respect thereof but the other or others of the joint holders shall be entitled to be 

present at the Meeting provided always that joint holders present at any Meeting personally shall be 

entitled to vote in preference to a joint holder present by proxy although the name of such joint 

holder present by proxy stands first or higher in the Register in respect of such Shares, several 

executors or administrators of a deceased Member in whose (deceased Member's) sole name any 

Share stands shall for the purposes of this sub-clause be deemed joint holders. 

 

The provisions of this Article relating to joint holders of Shares shall mutatis mutandis apply to any other 

Securities including Debentures of the Company registered in joint names. 

 

 DECLARATION BY PERSON NOT HOLDING BENEFICIAL INTEREST IN ANY SHARE  

 

101.  (a) Notwithstanding anything herein contained, a Person whose name is at any time entered in the 

Register of Members of the Company as the holder of a Share in the Company, but who does not 

hold the beneficial interest in such Share shall, within such time and in such form as prescribed 

under the Act, make a declaration to the Company specifying the name and other particulars of the 

Person or Persons who hold the beneficial interest in such Share in such manner as may be required 

under the provisions of the Act. 

  

(b) A Person who holds a beneficial interest in a Share or a class of Shares of the Company, shall within 

the time prescribed under the Act after his becoming such Beneficial Owner, make a declaration to 

the Company specifying the nature of his interest, particulars of the Person in whose name the 

Shares stand in the Register of Members of the Company and such other particulars as may be 

required under the provisions of the Act. 

 

 (c) Whenever there is a change in the beneficial interest in the Share referred to above, the Beneficial 

Owner shall within a period of thirty (30) days from the date of such change make a declaration to 

the Company in such form and containing such particulars may be required under the provisions of 

the Act.  

 

 (d) Notwithstanding anything contained in the provisions of the Act and the Articles hereof, where any 

declaration referred to above is made to the Company, the Company shall make a note of such 

declaration in the Register of Members and file within the time prescribed from the date of receipt of 

the declaration a return in the prescribed form with the Registrar with regard to such declaration. 

 

102.  Notwithstanding anything contained in these Articles but subject to the provisions of Sections 68 to 70 of 

the Act and any other applicable provision of the Act and rules there under or any other law for the time 

being in force, the Company may purchase its own Shares or other specified Securities. 



 

 

 

 BORROWING POWERS 

 

103.  (a) Subject to Sections 73, 179 and 180 of the Act and other Applicable Law, the Board may from time 

to time, at their discretion raise or borrow funds or any sums of money for and on behalf of the 

Company from the Members or from other persons, companies or banks. Directors may also advance 

monies to the Company on such terms and conditions as may be approved by the Board. 

 

(b) The Board may, from time to time, secure the payment of such money in such manner and upon such 

terms and conditions in all respects as they think fit. 

 

(c) Any Debentures, Debenture-stock or other securities may be issued at a discount, premium or 

otherwise, if permissible under the Act, and may be issued on the condition that they shall be 

convertible into Shares of any denomination and with any privileges and conditions as to redemption, 

surrender, drawings, allotment of Shares, attending (but not voting) at General Meetings, appointment 

of Directors and otherwise. Debentures with the rights to conversion into or allotment of Shares shall 

not be issued except with the sanction of the Company in General Meeting by a special resolution and 

subject to the provisions of the Act. 

 

 GENERAL MEETINGS  

 

104.  Subject to the provisions of the Act, the Company shall, in addition to any other meeting, hold a General 

Meeting (hereinafter called “Annual General Meeting”) at the intervals and in accordance with the 

requirement of the Act and no more than fifteen (15) months shall elapse between the date of one Annual 

General Meeting of the Company and that of the next. 

 

105.  All General Meetings other than Annual General Meeting shall be called Extra-Ordinary General 

Meetings. 

 

106.  The Board of Directors may call an Extraordinary General Meetings whenever they think fit. 

 

107.  (1) The Board of Directors shall at the requisition made by such number of Members and in such 

manner, both prescribed under the Act call an Extraordinary General Meeting of the Company and 

the provisions the Act and the provisions of the Articles herein below contained shall be applicable 

to such Extraordinary General Meeting. 

  

(2) The requisition shall set out the matters for the consideration of which the Meeting is to be called, 

shall be signed by the requisitionists, and shall be deposited at the Registered Office of the 

Company. 

  

(3) Where two or more distinct matters are specified in the requisition, the provisions of Clause (1) of 

Article 107 above shall apply separately in regard to each such matter, and the requisition shall 

accordingly be valid only in respect of those matters in regard to which the conditions specified in 

that clause are fulfilled. 

  

(4) If the Board of Directors do not, within twenty one days form the date of the receipt of a valid 

requisition in regard to any matter, proceed duly to call a Meeting for the consideration of those 

matter, on a day not later than forty five days from the date of the receipt of the requisition, the 

Meeting may be called by the requisitionists themselves within three months from the date of the 

requisition. 

 

 (5) Any reasonable expenses incurred by the requisitionists by reason of the failure of the Board duly to 

call a Meeting shall be reimbursed to the requisitionists by the Company and any sum so repaid shall 

deducted from any fee or other remuneration under Section 197 of the Act payable to such of the 

Directors who were in default in calling the Meeting. 

 

108.  (1) A General Meeting of the Company may be called by giving not less than clear twenty one days’ 

notice in writing or by electronic mode in the manner set out under the Act. 

 

 (2) However, the General Meeting may be called after giving a shorter notice (i.e. lesser than 21 days), 

if the consent is accorded thereto in writing or by electronic mode by not less than ninety-five 



 

 

percent of the Members entitled to vote at such General Meeting. 

 

109.  Every notice of a Meeting of the Company shall specify the place, the date, the day and the hour of the 

Meeting and shall contain a statement of the business to be transacted at such General Meeting. The 

notice shall also specify whether the Meeting called is an Annual General Meeting or Extraordinary 

General Meeting. 

 

110.  (1) In the case of an Annual General Meeting all business to be transacted at the Meeting shall be 

deemed special, with the exception of business relating to: 

 

 (i) the consideration of the financial statements including balance sheet and the profit and loss 

account statements and the reports of Board of Directors and the auditors. 

  

(ii)  the declaration of dividend. 

  

(iii)  the appointment of and the fixing of the remuneration of the auditors. 

 

 

 

 

 

 

 

(iv) the appointment of Directors in the place of those retiring. 

 

(2) In the case of any other meeting all business shall be deemed special. 

 

(3) Where any item of business to be transacted at the Meeting consists of according approval of the 

Meeting to any document, the time and place where the document can be inspected shall be specified 

in the explanatory statement. 

 

111.  Notice of every Meeting shall be given to every Member of the Company, legal representative of any 

deceased Member or the assignee of an insolvent member, the auditors, every Director, in a manner 

prescribed under the Act and authorized by these Articles. 

 

112.  The accidental omission to give notice of any Meeting to or the non-receipt of any notice by any Member 

or to the other Person to whom it should be given shall not invalidate the proceedings at the Meeting or 

the resolutions passed thereat. 

 

113.  Upon requisition in writing of such number of Members as required in Article 107 hereof, the Directors 

shall duly comply with the obligation of the Company under the said Act relating to circulation of 

Members resolutions and statement. 

 

114.  No Annual General Meeting or Extraordinary General Meeting shall be competent to enter upon, discuss 

or transact any business, a statement of which has not been specified in the notice convening such 

Meeting, except as provided in the said Act.  

 

 PROCEEDING AT GENERAL MEETINGS  

 

115.  Save as otherwise provided herein, the quorum for the General Meetings shall be as provided in Section 

103 of the Act. 

 

116.  If wi thin half an hour after the time appointed for the holding of a General Meeting, requisite quorum is 

not present, the Meeting, if convened on the requisition of Shareholders shall be cancelled and in any 

other case shall stand adjourned to the same day in the next week at the same time and place or to such 

other date and such other time and place as the Board may decide by providing the requisite notice to the 

Meeting as prescribed under Section 103 of the Act. If at such adjourned Meeting, a valid quorum is not 

present within half an hour, those Members present shall be a quorum and may transact the business for 

which the Meeting was called. 

 

117.  No business shall be transacted at any adjourned Meeting other than the business which might have been 

transacted at the Meeting from which the adjournment took place. 

 

118.  The Chairman of the Board Of Directors shall preside at every General Meeting. If there is no Chairman, 

or if at any Meeting he shall not be present within 15 minutes after the time appointed for holding such 

Meeting or is unwilling to act, the Vice-Chairman, or in the case of his absence or refusal, the Directors 

present may choose one of the Directors to be the Chairman, and in default of their doing so the Members 



 

 

present shall choose one of the Directors to be the Chairman, and if no Director present be willing to take 

the Chair, the Members personally present shall choose one of the Member to be the Chairman. 

 

119.  No business shall be discussed at any General Meeting, except the election of Chairman whilst the Chair 

is vacant. 

 

120.  A poll demanded on the election of Chairman or on a question of adjournment shall be taken forthwith. A 

poll demanded on any question (other than the election of the Chairman or on question of adjournment, 

which shall be taken forthwith) shall be taken at such time not being later than forty eight hours from the 

time when the demand was made as the Chairman of that General Meeting may direct. Subject to the 

provisions of the Act, the Chairman of the Meeting shall have power to regulate the manner in which a 

poll shall be taken, including the power to take the poll by open voting or by secret ballot and either at 

once or after the interval or adjournment or otherwise and the result of the poll shall be deemed to be the 

decision of the Meeting on the resolution, on which the poll was taken. 

 

121.  The Chairman of the Meeting shall have power to regulate the manner in which the poll shall be taken. 

The result of the poll shall be deemed to be a decision of the Meeting on the resolution on which the poll 

was demanded. 

 

122.  The demand for a poll shall not prevent the continuance of a Meeting for transaction of any business 

other than the question on which the poll has been demanded. 

 

123.  A demand for a poll may be withdrawn at any time by the Persons who made the demand. 

 

124.  Where a poll is to be taken, the Chairman of the Meeting shall appoint such number of Persons, as he 

deems necessary, to scrutinize the poll process and votes given on the poll and to report thereon to him in 

the manner as may be prescribed under the Act. The manner in which the Chairman of the Meeting shall 

get the poll/voting process scrutinised and report thereon shall be as per Companies (Management and 

Administration) Rules, 2014 and any amendment thereof. 

 

125.  At any General Meeting, a resolution put to the vote at the Meeting shall be decided by voting through 

electronic means (remote e-voting and e-voting at the Meeting venue) or such other mode as may be 

prescribed and applicable to the Company pursuant to the provisions of the Act &Rules referred therein 

and Listing Regulations. 

 

126.  At every Annual General Meeting of the Company there shall be laid on the tables the Directors Report 

and audited statement of Accounts, Auditors Report (if not already incorporated in the statement of 

accounts), the Proxy Register with proxies and the Register of Directors and Managing Director's or 

Manager's Shareholding maintained under the Act. The Auditors Report shall be read before the 

Company in its General Meeting and shall be open to inspection by any Member of the Company. 

 

127.  The Company shall cause minutes of all proceedings of every General Meeting to be kept in accordance 

with the provisions of the Act by making, within thirty (30) days of the conclusion of each such Meeting, 

entries thereof in books kept for that purpose with their pages consecutively numbered. Each page of 

every such book shall be initiated or signed and the last page of the record of proceedings of each 

Meeting in such books shall be dated and signed by the Chairman of the same Meeting. Any such 

minutes kept as aforesaid shall be evidence of the proceedings recorded therein. 

 

128.  The books containing the aforesaid minutes shall be kept at the Registered Office and be open during 

business hours to the inspection of any Member without charge, subject to such reasonable restrictions 

the Company may by these Articles or in General Meeting impose in accordance with provisions of the 

Act. 

 

 VOTES OF MEMBERS 

 

129.  Subject to the provisions of the Act and these Articles, votes may be given either personally or by proxy 

or in the case of a body corporate also by a representative duly authorized under a resolution. 

  

130.  (1) Subject to any rights or restrictions for the time being attached to any class or classes of Shares,— 

 

(a) on a show of hands, every Member present in person shall have one vote; and 



 

 

 

(b) on a poll or in e-voting, the voting rights of Members shall be in proportion to his Share in the 

paid-up equity Share Capital of the Company. 

 

(2)  A Member may exercise his vote at a Meeting by electronic means in accordance with the provisions 

of the Act. 

 

(3)  (i)  In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by 

proxy, shall be accepted to the exclusion of the votes of the other joint holders. 

 

(ii)  For this purpose, seniority shall be determined by the order in which the names stand in the 

Register of Members. 

 

(4) A Member of unsound mind, or in respect of whom an order has been made by any court having 

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other 

legal guardian, and any such committee or guardian may, on a poll, vote by proxy. If any member be 

a minor, the vote in respect of his Share or Shares shall be by his legal guardian. 

 

(5)  Any business other than that upon which a poll has been demanded may be proceeded with, pending 

the taking of the poll. 

 

(6) No Member shall be entitled to vote at any General Meeting unless all calls or other sums presently 

payable by him in respect of his Shares in the Company have been paid. 

 

131.  Any Member entitled to attend and vote at a Meeting of the Company shall be entitled to appoint another 

Person (whether a Member or not) as his proxy to attend and vote instead of himself but a proxy so 

appointed shall not have any right to speak at the Meeting. 

 

132.  Every proxy shall be appointed by an instrument in writing signed by the appointer or his attorney duly 

authorized in writing, or if the appointer is a body corporate, be under its Seal or be signed by an Officer 

or an attorney duly authorized by it. 

 

133.  The instrument of proxy shall be deposited at the office of the Company not less than forty eight (48) 

hours before the time for holding the Meeting at which the Person named in the instrument proposes to 

vote and in default, the instrument proxy shall not be treated as valid.  

 

134.  An instrument appointing a proxy shall be in such form as may be prescribed by the Act from time to 

time. 

 DIRECTORS 

 

135.  Subject to the provisions of the Act, the number of Directors shall not be less than three (3) and unless 

otherwise determined by the Company in General Meeting more than fifteen (15). The Company may 

appoint more than fifteen (15) Directors after passing a Special Resolution. At least one Director shall 

reside in India for a total period of not less than 182 (one hundred and eighty-two) days in each financial 

year. 

 

136.  The composition of the Board of Directors shall be subject to compliance with the applicable provisions 

of the Act and the SEBI Listing Regulations. With effect from the date of receipt of final listing and 

trading approvals from the stock exchanges on which the Equity Shares are, or are proposed to be, listed 

(“Listing Date”) and subject to the approval of the Shareholders of the Company post listing through a 

Special Resolution at the first Shareholders’ Meeting held by the Company post-listing of its Shares 

pursuant to an IPO:  

 

(1) GA shall have the right to nominate up to:  

 

1.1 (three) Directors, in the event GASF and/or GA SPV is, or is deemed to be, the ‘promoter’ (as 

defined under the SEBI ICDR Regulations) of the Company; 

 

1.2 2 (two) Directors, in the event neither GASF nor GA SPV is, nor deemed to be, the ‘promoter’ 

(as defined under the SEBI ICDR Regulations) of the Company, but holds (together with its 

affiliates) at least 26% (twenty six percent) of the paid up Share Capital; and 



 

 

 

1.3 1 (one) Director, in the event neither GASF nor GA SPV is, nor deemed to be, the ‘promoter’ 

(as defined under the SEBI ICDR Regulations) of the Company, but holds (together with its 

Affiliates) at least 7.5% (seven point five percent) but less than 26% (twenty six percent) of the 

paid up Share Capital. 

 

(the Directors nominated by GA being the “GA Directors”); and 

 

(2) Kotak shall have the right to nominate 1 (one) Director, in the event Kotak (together with its 

Affiliates) holds at least 7.5% (seven point five percent) of the paid up Share Capital (the Director 

nominated by Kotak being the “Kotak Director” and together with GA Directors, the “Nominee 

Directors”). 

 

(3) Any vacancy occurring with respect to the position of a Nominee Director, by reason of death, 

disqualification, resignation, removal, the inability to act or otherwise, shall be filled only by another 

nominee specified by the concerned Shareholder. 

 

The rights of the concerned Shareholders to appoint a Nominee Director under this Article shall be 

exercisable by the relevant Shareholder by providing a written notice to the Company. Such notice shall 

also set out the existing Shareholding of such Shareholder and its Affiliate(s), if any, in the Company.  

 

(4) The Board shall consist of at least 1 (one) non-executive Director, that may be appointed by the 

Board from time to time. 

 

With effect from the Listing Date, Clause 25.3 and Clause 25.4.3(i) of the Shareholders’ Agreement, 

shall be deemed to be incorporated in these Articles by reference. 

 

137.  The Company may agree with any financial institution or any authority or Person or State Government 

that in consideration of any loan or financial assistance of any kind whatsoever, which may be rendered 

by it to the Company, it shall till such time as the loan or financial assistance is outstanding have power 

to nominate one or more Directors on the Board of the Company and from time to time remove and 

reappoint such Directors and to fill in any vacancy caused by the death or resignation of such Directors 

otherwise ceasing to hold office. Such financial Directors shall not be required to hold any qualification 

Shares nor shall they be liable to retire by rotation. 

 

138.  Any trust Deed for securing Debenture, Debenture stock may if so arranged, provide for the appointment 

from time to time by the trustees thereof or by the holders of the Debentures or Debentures stock of some 

Person to be a Director of the Company and may empower such trustees or holders of Debentures or 

Debenture stock from time to time to remove any Director so appointed. The Director appointed under 

this Article is herein referred to as the “Debenture Director” and the term Debenture Director means the 

Director for the time being in office under this Article. The Debenture Director shall not be bound to hold 

any qualification Shares and shall not be liable to retire by rotation or, subject to the provision of the Act, 

be removed by the Company. The trust deed may contain such ancillary provisions as may be arranged 

between the Company and the trustees and all such provisions shall have effect notwithstanding any of 

the other provisions herein contained. 

 

139.  The Board of Directors may appoint a Person, not being a Person holding any alternate directorship for 

any other Director in the Company, to act as an Alternate Director for a Director during his absence for a 

period of not less than three (3) months from India. 

 

No Person shall be appointed as an Alternate Director for an Independent Director unless he is qualified 

to be appointed as an Independent Director under the provisions of this Act: 

 

An Alternate Director shall not hold office for a period longer than that permissible to the Director in 

whose place he has been appointed and shall vacate the office if and when the Director in whose place he 

has been appointed returns to India. 

 

140.  If the office of any Director appointed by the Company in General Meeting is vacated before his term of 

office expires in the normal course, the resulting casual vacancy may be filled by the Board of Directors 

subject to the provisions of the Act. 

 



 

 

Any Person so appointed shall hold office till such time, the original Directors would have held office, if 

the vacancy had not occurred. 

 

141.  Subject to the provisions of the Act, the Director shall have power at any time and from time to time to 

appoint a Person or Persons as Additional Director or Directors. Provided that any Person who fails to 

get appointed at a General Meeting, shall not be eligible for appointment as an Additional Director. 

 

142.  Such Additional Director shall hold office only up to the date of the next Annual General Meeting of the 

Company, but shall be eligible for re-election at that Meeting as a Director, provided that the number of 

Directors and the Additional Director together, shall not exceed the maximum strength fixed by the 

Article. 

 

143.  The Company shall appoint such number of Directors as Independent Directors as may be required under 

the provisions of the Act and rules thereunder, if applicable. The candidates to be appointed as 

Independent Director shall hold such qualifications and shall comply with such conditions as may be 

prescribed under the Act. The manner of appointment of the Independent Directors to the Board shall be 

in accordance with the Act and rules thereunder or the SEBI Listing Regulations in force. 

 

144.  The Company shall appoint such number of women Directors as may be required under the provisions of 

the Act and rules thereunder. 

 

145.  A Director of the Company shall not be bound to hold any qualification Shares. 

 

146.  The remuneration payable to the Directors, including any Managing or Whole-time Director or Manager, 

if any, shall be determined in accordance with and subject to the provisions of the Act. 

 

147.  In addition to the remuneration payable to them in pursuance of the Act, the Directors may be paid all 

travelling, hotel and other expenses properly incurred by them: 

 

(a) in attending and returning from meetings of the Board or any committee thereof or General Meetings 

of the Company; or 

 

(b) in connection with the Business of the Company. 

 

148.  The Directors may also be remunerated for any extra services done by them outside their ordinary duties 

as Directors, subject to the provisions of Section 197 of the Act. 

 

149.  Subject to the provisions of the Act, each Director shall be paid sitting fees for each meeting of the Board 

or a Committee thereof attended by him, subject to the ceiling prescribed under the Act. 

 

150.  All cheques, promissory notes, drafts, hundis, bills of exchange and other negotiable instruments, and all 

receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed, or otherwise 

executed, as the case may be, by such Person and in such manner as the Board shall from time to time by 

resolution determine. 

 

151.  Every Director present at any meeting of the Board or of a committee thereof shall sign his name in a 

book to be kept for that purpose. 

 

152.  (1) The Board of Directors, may from time to time appoint, subject to Section 196 and other applicable 

provisions of the Act, one or more of their body to be a Managing Director or a Whole-time 

Director of the Company either for a fixed term not exceeding five (5) years for which he or they is 

or are to hold such office on terms and conditions as they may deem fit and delegate such power to 

him as they may deem proper and from time to time remove or dismiss him or them from office 

subject to the terms of any agreement entered into in any particular case and appoint another in 

his/their place.  

 

(2) Subject to the provisions of any contract between him and the Company, the managing Director/ 

Whole-time Director, shall be subject to the same provisions as to resignation and removal as the 

other Directors and his appointment shall automatically terminate if he ceases to be a Director. 

 

(3) The Board may fix the remuneration of such Managing Directors and Whole-time Directors, 



 

 

whether by way of salary or commission or by conferring a right to participate in the profits of the 

Company or by combination of any of the above. 

 

153.  The continuing Directors may act notwithstanding any vacancy in their body but subject to the provisions 

of the Act, if the number falls below the minimum number above fixed and notwithstanding the absence 

of a quorum, the Directors may act for the purposes of filling up vacancies or for summoning a General 

Meeting of the Company. 

 

154.  The Company, may by Ordinary Resolution, of which special notice has been given in accordance with 

the Section 169 of the Act, remove any Director including the managing Director, if any, before the 

expiration of the period of his office. Notwithstanding anything contained in these regulations or in any 

agreement between the Company and such Director, such removal shall be without prejudice to any 

contract of service between him and the Company. 

 

155.  Subject to the provisions of Section 164 of the Act, a Person shall not be eligible for appointment as a 

Director of the Company, if — 

 

(a) he is of unsound mind and stands so declared by a competent court; 

 

(b) he is an undischarged insolvent; 

 

(c) he has applied to be adjudicated as an insolvent and his application is pending; 

 

(d) he has been convicted by a court of any offence, whether involving moral turpitude or otherwise, and 

sentenced in respect thereof to imprisonment for not less than six (6) months and a period of five (5) 

years has not elapsed from the date of expiry of the sentence: 

 

Provided that if a Person has been convicted of any offence and sentenced in respect thereof to 

imprisonment for a period of seven (7) years or more, he shall not be eligible to be appointed as a 

Director in any company; 

 

(e) an order disqualifying him for appointment as a Director has been passed by a court or Tribunal and 

the order is in force; 

 

(f) he has not paid any calls in respect of any Shares of the Company held by him, whether alone or 

jointly with others, and six (6) months have elapsed from the last day fixed for the payment of the 

call; 

 

(g) he has been convicted of the offence dealing with related party transactions under Section 188 of the 

Act at any time during the last preceding five (5) years; or 

 

(h) he has not complied with sub-section (3) of section 152 of the Act; or 

 

(i) he has not complied with the provisions of sub-section (1) of section 165. 

 

Notwithstanding anything contained in (d), (e), (g) aforesaid, the disqualifications referred to in those 

sub-Articles shall not take effect—  

 

i. for thirty days from the date of conviction or order of disqualification; 

 

ii.  where an appeal or petition is preferred within thirty days as aforesaid against the conviction 

resulting in sentence or order, until expiry of seven days from the date on which such appeal or 

petition is disposed off; or 

 

iii.  where any further appeal or petition is preferred against order or sentence within seven days, until 

such further appeal or petition is disposed off. 

 

156.  No Person who is or has been a Director of a company which— 

 

(a) has not filed financial statements or annual returns for any continuous period of three financial years; 

or 



 

 

 

(b) has failed to repay the deposits accepted by it or pay interest thereon or to redeem any Debentures on 

the due date or pay interest due thereon or pay any dividend declared and such failure to pay or 

redeem continues for one (1) year or more; 

 

shall be eligible to be re-appointed as a Director of that company or appointed in other company for a 

period of five years from the date on which the said company fails to do so. 

 

157.  (1) Subject to the provisions of the Act, the office of a Director shall become vacant if: 

  

(a) he incurs any of the disqualifications specified in Section 164 of the Act; 

 

Provided that where he incurs disqualification under sub-section (2) of section 164, the office of the 

Director shall become vacant in all the companies, other than the Company which is in default under 

that sub-section. 

 

(b) he absents himself from all the meetings of the Board of Directors held during the preceding period 

of twelve (12) months with or without seeking leave of absence of the Board; 

 

(c) he acts in contravention of the provisions of Section 184 of the Act relating to entering into contracts 

or arrangements in which he is directly or indirectly interested; 

 

(d) he fails to disclose his interest in any contract or arrangement in which he is directly or indirectly 

interested, in contravention of the provisions of Section 184 of the Act; 

 

(e) he becomes disqualified by an order of a court or the Tribunal; 

 

(f) he is convicted by a court of any offence, whether involving moral turpitude or otherwise and 

sentenced in respect thereof to imprisonment for not less than six (6) months: 

 

Provided that the office shall not be vacated by the Director in case of orders referred to in clauses 

(e) and (f)- 

 

(i) for thirty days from the date of conviction or order of disqualifi cation; 

(ii) where an appeal or petition is preferred within thirty days as aforesaid against the conviction 

resulting in sentence or order, until expiry of seven days from the date on which such appeal or 

petition is disposed of; or 

(iii) where any further appeal or petition is preferred against order or sentence within seven days, 

until such further appeal or petition is disposed of. 

 

(g) he is removed in pursuance of the provisions of this Act; and 

 

(h) he, having been appointed as a Director by virtue of his holding any office or other employment in 

the holding, subsidiary or associate company, ceases to hold such office or other employment in that 

company. 

 

158.  Subject to the provisions of the Act, a Director may resign his office at any time by providing a notice in 

writing addressed to the Company or to the Board of Directors. 

 

159.  Subject to the provisions of the Act and, the Articles hereof and the observant and fulfilment thereof, 

Directors (including Managing Director) shall not be disqualified by reason of their office as such from 

contracting with the Company either as vendor, purchaser, agent, broker or otherwise, nor shall any such 

contract, or arrangement entered into by or on behalf of the Company in which any Director shall be in 

any way interested, be avoided nor shall any Director so contracting or being so interested be liable to 

account to the Company for any profit realised by any such contract or arrangement by reason only of 

such Director holding that office, or of the fiduciary relation thereby established, provided that the nature 

of his interest is disclosed by him/her as provided under Section 184 of the Act. 

 

160.  A Director, Managing Director, Manager or Secretary of the Company shall within fifteen (15) days of 

his appointment to or relinquishment of his office as Director, Managing Director, Manager or Secretary 

in any other body corporate, disclose to the Company, the particulars relating to his office in the other 



 

 

body corporate. 

 

161.  A Director or Manager shall give notice in writing to the Company of his holding of Shares and 

Debentures of the Company, or its holding or its subsidiary or its associates, together with such 

particulars as may be prescribed under the Act. If such notice be not given at a meeting of the Board, the 

Director or Manager shall take all reasonable steps to secure that it is brought up and read at the meeting 

of the Board next after it is given. The Company shall enter the aforesaid particulars in a Register kept 

for their purpose in conformity with provisions of the Act. 

 

162.  No Director of the Company and no related party shall hold any office or place of profit under the 

Company, or any subsidiary of the Company except as provided in and subject to the provisions of 

section 188 of the Act and rules made there under. 

 

163.  The Company shall observe the restrictions imposed by Section 185 of the Act on the Company with 

regard to grant of loan or Security and guarantee to and or behalf of Directors and any other Person in 

whom the Director is interested. 

 

164.  Subject to the provisions of the Act and these Articles, the Company may from time to time increase or 

reduce within the maximum limit permissible, the number of Directors, provided that any increase in the 

number of Directors exceeding the limit in that behalf provided by the Act shall not have any effect 

unless necessary approvals have been taken in accordance with the Act. 

 

 RETIREMENT AND ROTATION OF DIRECTORS  

 

165.  (a)  Subject to the provisions of the Act, the period of office as Director in case of such Directors as may 

be determined by the Board, the present Directors, so far as their total number does not exceed one-

third of the total number of Directors appointed or the total number which is permissible under the 

provisions of the Act, for the non-rotation shall not be liable to determination by retirement by 

rotation of Directors and their number shall not be taken into account in determining the retirement 

by rotation of Directors or the number of Directors to retire. However, in case their total number 

exceeds one-third of the total number of Directors appointed in the Board or the number permissible 

under the provision of the Act for non-rotation of the Directors as the case may be, the Board shall 

decide as to out of them whose period of office shall be liable to determination by retirement by 

rotation. The Board of Directors shall take the required decision in this respect in the meeting first 

held immediately after the insertion of this Article and thereafter every time as and when the total 

number of Directors is increased or decreased. 

  

(b) The total number of permanent Directors inclusive of Directors referred to in sub clause (a) above 

and the aforesaid Managing Director or Managing Directors and or Whole-time Director or Whole-

time Directors and Nominee Director appointed by the financial institution shall not exceed one-third 

of the total strength of the Board of Directors of the Company or the number permissible for non-

rotation of the Directors under the provisions of the Act as the case may be. However, in case their 

total number and/or along with the Directors stated in sub-clause (a) above, as the case may be, 

exceeds one-third of the total number of Directors appointed in the Board or the number permissible 

under the provisions of the Act for non-rotation of the Directors as the case may be, the Board shall 

decide as to out of them whose period of office shall be liable to determination by retirement by 

rotation from time to time as and when such situation arises.  

  

(c) Subject to sub-clauses (a) and (b) above, the Board of Directors shall have power to decide as to who 

out of the Directors should be the non-rotational Director/s. 

  

(d) At every Annual General Meeting of the Company one-third of such of the Directors for the time 

being as are liable to retire by rotation shall retire from office. 

  

(e) Not less than two-third of the total number of Directors of the Company shall be Persons whose 

period of office is liable to determination by retirement of Directors by rotation and save as 

otherwise expressly provided in the Act and these Articles, be appointed by the Company in General 

Meeting. 

  

(f) The remaining Directors shall be appointed in accordance with the provisions of these Articles. 



 

 

  

(g) The expression “Retiring Director” means a Director retiring by rotation. 

 

166.  Subject to the provisions of the Act and these Articles, the Directors to retire by rotation under the 

foregoing Article at every Annual General Meeting shall be those who have been longest in office since 

their last appointment, but as between Person who become Directors on the same day, those who are to 

retire shall in default of and subject to any agreement among themselves, be determined by lot. Subject to 

the provisions of the Act, a retiring Director shall remain in office until the conclusion of the Meeting at 

which his reappointment is decided or his successor is appointed. 

 

167.  Subject to the provisions of the Act and these Articles, a retiring Director shall be eligible for re-

appointment. 

 

168.  The Company at the Annual General Meeting at which a Director retires in the manner aforesaid may fill 

up the vacated office by electing the Retiring Director or some other Person thereto. 

 

169.  (1)  Subject to the provisions of the Act and these Articles any Person who is not a Retiring Director 

shall be eligible for appointment to the office of the Director at any General Meeting if he or some 

Member intending to propose him has, at least fourteen (14) clear days before such Meeting, left at 

the Registered Office of the Company, a notice in writing under his hand signifying his candidature 

for the office of Director or the intention of such Member to propose him as a candidate for that 

office as the case may be, along with a deposit of such sum as may, from time to time, be prescribed 

by the law as Security deposit, which shall be refundable only if the candidate in respect of whom 

the deposit is made has duly been elected as Directors. 

  

(2) Every Person (other than a Director retiring by rotation or otherwise or a Person who has left at the 

office of the Company a notice under Sub-Clause (1) of this Article signifying candidature for the 

office of a Director) proposed as a candidate for the office of a Director shall sign and file with the 

Company, his consent in writing to act as a Director if appointed. 

  

(3) On receipt of the notice referred to in this Article the Company shall inform its Members of the 

Candidature of that Person for the office of a Director or of the intention of a Member to propose 

such Person as a candidate for that office by serving individual notice on Members not less than 

seven days before the Meeting provided that it shall not be necessary for the Company to serve 

individual notices upon the Members if the Company advertises such candidature or intention not 

less than seven days before the Meeting in at least two newspapers circulating in the city, town or 

village in which the Registered Office of the Company is situate of which one is published in the 

English language and the other in the regional language. 

 

 (4) A Person other than; 

  

(a) a Director re-appointed after retirement by rotation or immediately on the expiry of his term of 

office; or 

 

(b) an additional or Alternate Director, or a Person filling a casual vacancy in the office of a 

Director, appointed as Director or re-appointed as an additional or Alternate Director, 

immediately on the expiry of his term of office, or 

 

(c) a Person named as Director of the Company under these Articles as first registered; 

  

shall not act as a Director of the Company unless he has within thirty (30) days of appointment 

signed and filed with the Registrar, his consent in writing to act as such Director. 

 

170.  At a General Meeting of the Company, a motion shall not be made for the appointment of two or more 

Persons as Directors of the Company by a single resolution, unless a resolution that it shall be so made, 

has first been agreed to by such Meeting without any vote being given against it. A resolution moved in 

contravention of this Article shall be void whether or not objection so moved is passed no provision for 

the automatic reappointment of retiring Directors by virtue of these Articles or the Act in default of 

another appointment shall apply. 

 

 (1) The Company may, subject to the provisions of the Act and these Articles remove any Director 



 

 

before the expiry of his period of office. 

  

(2) Special notice shall be given, of any resolution to remove a Director under this Article or to appoint 

some other Person in place of a Director so removed at the Meeting at which he is removed.  

  

(3) On receipt of notice of any such resolution to remove a Director under this Article, the Company 

shall forthwith send a copy thereof to the Director concerned and the Director (whether or not he is a 

Member of the Company) shall be entitled to be heard on the resolution at the Meeting. 

  

(4) Where notice is given of a resolution to remove a Director under this Article and the Director 

concerned makes with respect thereto, representation in writing to the Company (not exceeding a 

reasonable length) and requests its notification to the Members of the Company, the Company shall 

unless the representation is received by it too late for it to do so; (a) in the notice of the resolution 

given to the Members of the Company state the fact of the representation having being made; and (b) 

send a copy of the representation to every Member of the Company and if a copy of the 

representation is not sent as aforesaid because it has been received too late or because of the 

Company’s default, the Director may (without prejudice to his right to be heard orally) require that 

the representation shall be read out at the Meeting. Provided that copies of the representation shall 

not be read out at the Meeting if, on the application either of the Company or of any other Person 

who claims to be aggrieved, the Court is satisfied that the rights conferred by this sub-clause are 

being abused to secure needless publicity for defamatory matter.  

  

(5) A vacancy created by the removal of Director under this Article may, if he had been appointed by 

the Company in General Meeting or by the Board be filled by the appointment of another Director in 

his place by the Meeting at which he is removed provided special notice of the intended appointment 

has been given under sub-clause (2) of this Article 170. A Director so appointed shall hold office 

until the date up to which his predecessor would have held office if he had not been removed as 

aforesaid.  

  

(6) If the vacancy is not filled under Sub-Clause (5) it may be filled as casual vacancy in accordance 

with the provisions of the Act and all the provisions of the Act and the rules thereunder shall apply 

accordingly.  

  

(7) A Director who was removed from office under this Article shall not be reappointed as Director by 

the Board of Directors.  

  

(8) Nothing contained in this Article shall be taken: 

  

(a) as depriving a Person removed thereunder of any compensation or damages payable to him in 

respect of the termination of his appointment as Director or of any appointment terminating with 

that as Director; or  

  

(b) as derogating from any power of the Company to remove a Director, which may exist apart 

from this Article 170.  

 

 MEETING OF THE BOA RD 

 

171.  The Board may meet for the conduct of business, adjourn and otherwise regulate its meetings, as it thinks 

fit.  

 

Subject to the provisions the Act, the Board shall hold a minimum number of four (4) meetings in a year 

in such a manner that not more than one hundred and twenty (120) days shall intervene between two (2) 

consecutive meetings of the Board. 

 

172.  A Director or the Managing Director may at any time and the Secretary upon the request of a Director 

shall convene a meeting of the Board.  

Subject to the provisions of the Act allowing for shorter notice periods, a, a meeting of the Board shall be 

convened by giving not less than 7 (seven) days’ notice in writing to every Director at his address 

registered with the Company and such notice shall be sent by hand delivery or by post or by electronic 

means. 

 



 

 

Provided that a meeting of the Board may be called at shorter notice to transact urgent business subject to 

the condition that at least one Independent Director shall be present at the meeting. In case of absence of 

Independent Directors from such a meeting of the Board, decisions taken at such a meeting shall be 

circulated to all the Directors and shall be final only on ratification thereof by at least one Independent 

Director. 

 

173.  Subject to the provisions of the Act, the quorum for a meeting of the Board of Directors shall be one third 

of the total strength of the Board of Directors (excluding Directors, if any, whose places may be vacant at 

the time, and any fraction contained that one-third being rounded off as one) or two (2) Directors, present 

in person or attending through any type of electronic mode like video conferencing, whichever is higher, 

provided that where at any time the number of interested Directors exceeds, that is to say, the number of 

Directors, who are not interested and are present at the meeting, not being less than two, shall be quorum 

during such meeting. For the purposes of this sub-clause, interested Director means a Director within the 

meaning of Section 184(2) of Act. A meeting of the Directors for the time being at which quorum is 

present shall be competent to exercise all or any of the authorities powers and discretion by or under the 

Act or the Articles of the Company, for the time being vested in or exercisable by the Board of Directors 

generally.  

 

174.  If within half an hour from the time fixed for holding a meeting of the Board, a quorum as specified 

above is not present, the meeting shall stand adjourned to the same day, time and place by two weeks 

unless otherwise agreed upon by the parties concerned, and if at such adjourned meeting of the Board the 

quorum as stated herein is not present within half an hour from the time fixed for holding the meeting, 

the Directors present shall constitute a valid quorum. 

 

175.  The Board shall elect one of its Directors to be the Chairman of the Board and also elect one of its 

Directors to be Vice-Chairman of the Board and the Board shall determine the period for which each of 

them is to hold such office. 

 

176.  All meetings of the Directors shall be presided over by the Chairman, if present, but if at any meeting of 

the Directors the Chairman be not present at the time appointed for holding the same, then in that case, 

the Vice-Chairman if present, shall be the Chairman of such meeting, and if the Vice-Chairman be not 

present, then in that case, the Directors shall choose one of their Member then present to preside at the 

meeting. 

 

177.  Save as otherwise expressly provided in the Act, a meeting of the Directors for the time being at which a 

quorum is present shall be competent to exercise all or any of the authorities, powers and discretions by 

or under the Articles of the Company for the time being vested in or exercisable by the Directors 

generally and all matters arising at any meeting of the Board shall be decided by a majority of votes, and 

in case of an equality of votes, the Chairman of the Board, if any at such meeting shall not have second 

or casting vote.  

 

178.  Subject to the provisions of the Act and these Articles the Board may delegate any of their powers to a 

committee consisting of such Director or Directors of their body, as they think fit and they may from 

time to time revoke and discharge any such committee either wholly or in part and either as to person or 

purposes, but every committee so formed shall, in the exercise of the powers so delegated to it confirm to 

any regulations that may from time to time be imposed on it by the Directors. All acts done by any such 

committee in conformity with such regulations and in fulfillment of the purpose of their appointment but 

not otherwise shall have the like force and effect as it done by the Board. Subject to the provisions of the 

Act the Board may from time to time fix the remuneration to be paid to any Director or Directors of their 

body constituting a committee appointed by the Board in terms of these Articles and may pay the same. 

 

179.  The participation of Directors in a meeting of the Committee may be either in person or through video 

conferencing or audio visual means, as may be prescribed by the Rules or permitted under law. 

 

180.  A Committee may elect a Chairman of its meetings unless the Board, while constituting a Committee, 

has appointed a Chairman of such Committee. 

 

181.  If no such Chairman is elected, or if at any meeting the Chairman is not present within five minutes after 

the time appointed for holding the meeting, the members present may choose one of their members to be 

Chairman of the meeting. 

 



 

 

182.  Committee may meet and adjourn as it thinks fit. 

 

183.  Matters arising at any meeting of a Committee shall be determined by a majority of votes of the members 

present unless otherwise stated in the Act. 

 

184.  In case of an equality of votes, the Chairman of the Committee shall not have a second or casting vote. 

 

185.  (1) Subject to the provisions of Section 174 of the Act, a resolution passed in writing by circular without 

a meeting of the Board or a committee of the Board appointed under these Articles, shall subject to 

the provisions of sub clause (2) hereof, and the Act, be as valid and effectual as resolution duly 

passed at meeting of the Board or of a committee duly called and hold. 

  

(2) A resolution shall be deemed to have been duly passed by the Board or by a committee thereof by 

circulation, if the resolution has been circulated in draft together with the necessary papers, if any, to 

all the Directors or to all the Members of the Committee then in India (not being less in number than 

the quorum requisite for a meeting of the Board of the Committee as the case may be) and to all 

other Directors or Members of the Committee at their usual address in India by hand delivery, post, 

courier or prescribed electronic mode and has been signed, whether manually or by electronic mode 

or approved electronically through e-mail or any other permitted mode by majority of the Directors 

or members of the Committee as are entitled to vote on the resolution. 

  

(3) Subject to the provisions of the Act, statement signed by the Managing Director or other Person 

authorized in that behalf by the Directors certifying the absence from India of any Directors shall for 

the purposes of this Article be conclusive evidence of the facts stated therein. 

 

186.  Subject to the provisions of the Act and these Articles, all acts done by any meeting of the Directors or 

by a Committee of Directors or by any Person acting as a Director shall, notwithstanding that it shall 

afterwards be discovered that there was some defect in the appointment of such Director or Person acting 

as aforesaid or that they or any of them were or was disqualified, or had vacated office or that the 

appointment of any of them had been terminated by virtue of any provisions contained in the Act or in 

these Articles, may be as valid as if every such Person had been duly appointed and was qualified to be a 

Director, provided that nothing in this Article shall be deemed to give validity to acts done by the 

Directors after their appointment had been shown to the Company to be invalid or to have terminated. 

 

187.  The Company shall cause minutes of the meeting of the Board of Directors and of Committees of the 

Board to be duly entered in a book or books provided for the purpose in accordance with the relevant 

provisions of Section 118 of the Act. The minutes shall contain a fair and correct summary of the 

proceedings of the meeting including the following: 

 

 (i) The names of the Directors present at the meeting of the Board of Directors or any Committee 

thereof; 

 

 (ii)  All orders made by the Board of Directors; 

  

(iii)  All resolutions and proceedings of meetings of the Board of Directors and Committees thereof; 

  

(iv) In the case of each resolution passed at a meeting of the Board of Directors or Committee thereof the 

names of Directors if any, dissenting from or not concurring in the resolution. 

 

188.  All such minutes shall be signed by the Chairman of the Concerned meeting or by the Person who shall 

preside as Chairman at the next succeeding meeting and all the minutes purported to be so signed shall 

for all actual purposes whatsoever be prima facie evidence of the actual passing of the resolution 

recorded and the actual and regular transaction or occurrence of the proceedings so recorded and of the 

regularity of the meetings at which the same shall appear to have taken place. 

 

189.  (1) Subject to the provisions of the Act and these Articles the Board of Directors of the Company shall 

be entitled to exercise all such powers and to do all such acts and things as the Company is 

authorized to exercise, and do. Provided that the Board shall not exercise any power or do any act or 

thing which is directed or required whether by the Act or any other Act or by the Memorandum or 

these Articles or otherwise to be exercised or done by the Company in General Meeting. Provided 

further that in exercising any such act or tiling the Board shall be subject to the provisions contained 



 

 

in that behalf in the Act or in the Memorandum or in these Articles of in any regulations not 

inconsistent therewith duly made thereunder including regulations made by the Company in General 

Meeting. 

  

(2) The Chairman of the Meeting may exclude at his absolute discretion such of the matters as are or 

would reasonably be regarded as defamatory of any Person, irrelevant, or immaterial to the proceedings 

or detrimental to the interests of the Company. 

 

 REGISTERS 

 

190.  (1) Company shall maintain all Registers as required by the Act or these Articles including the 

following, namely: 

 

 (a) Register of Members;  

(b) Register of Debenture Holders;  

(c) Register of other Security holders; 

(d) Register of Securities/ Shares bought back;  

(e) Register of Charges;  

(f) Register of Directors, Key Managerial Personnel;  

(g) Register of loans, investments, guarantees and Securities;  

(h) Register of Investments not held by the Company in its own name;  

(i) Register of contracts, arrangements in which the Directors are interested;  

(j) Such other statutory registers as may be prescribed under the relevant and applicable provisions 

of the Act, from time to time. 

 

 (2) The said Registers, shall be kept open for inspection at the Registered Office of the Company for 

such Persons as may be entitled thereto respectively under the Act and these Articles on such days 

and during such business hours as may be determined in accordance with the provisions of the Act 

these Articles and extracts therefrom shall be supplied to those Persons entitled thereto in accordance 

with the provisions of the Act and these Articles.  

  

(3) The Company may keep a foreign Register of Members in accordance with the provisions of the Act. 

The foreign register shall be open for inspection and may be closed, and extracts may be taken 

therefrom and copies thereof may be required, in the same manner, mutatis mutandis, as is 

applicable to the Register of Members. The Directors may from time to time, make such provisions 

as they may think fit in respect of the keeping of the branch Registers of Members and/or Debenture 

holders. 

 

 THE SEAL  

 

191.  The Board may provide a Seal for the purpose of the Company, and shall have the power from time to 

time to destroy the same and substitute a new Seal in lieu thereof, and the Directors shall provide for the 

safe custody of the Seal, if any, for the time being, and the Seal shall never be used except by or under 

the authority of the Directors or a committee of Directors previously given. 

 

192.  The common Seal of the Company shall not be affixed to any instrument except by the authority of a 

resolution of the Board or a Committee of the Board authorized by it in that behalf, and except in the 

presence of at least one (1) Director the Secretary or such other Person as the Board may authorise for the 

purpose and such Director and Secretary or Person shall sign every instrument to which the Seal of the 

Company is so affixed in their presence. In absence of the Director of the Company, the common Seal of 

the Company shall be affixed by at least two Authorised Officers of the Company authorized in that 

behalf and such Authorised Officers shall sign every instrument to which the Seal of the Company is so 

affi xed in their presence. The Share certificates will, however, be signed and sealed in accordance with 

Rule 5 of the Companies (Share Capital and Debentures) Rules, 2014. 

 

 DIVIDE NDS 

 

193.  The Company in General Meeting may subject to Section 123 declare dividends to be paid to Members, 

but no dividend shall exceed the amount recommended by the Board. 

194.  Subject to the provisions of Section 123 of the Act, the Board may from time to time pay to the 



 

 

Members, such interim dividends of such amount on such class of Shares and at such times as it may 

think fit. 

 

195.  (i) Dividend shall be declared or paid by a Company for any financial year 

 

(ii ) The Board may, before recommending any dividend, set aside out of the profits of the Company, 

such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be 

applicable for any purpose to which the profits of the Company may be properly applied, including 

provision for meeting contingencies or for equalizing dividends; and pending such application, may, 

at the like discretion, either be employed in the Business of the Company or be invested in such 

investments (other than Shares of the Company) as the Board may, from time to time, thinks fit. 

 

(iii ) The Board may also carry forward any profits which it may consider necessary not to divide, without 

setting them aside as a reserve. 

 

196.  (i) Subject to the rights of Persons, if any, entitled to Shares with special rights as to dividends, all 

dividends shall be declared and paid according to the amounts paid or credited as paid on the Shares 

in respect whereof the dividend is paid, but if and so long as nothing is paid upon any of the Shares 

in the Company, dividends may be declared and paid according to the amounts of the Shares. 

 

(ii ) No amount paid or credited as paid on a Share in advance of calls shall be treated for the purposes of 

this Article as paid on the Share. 

 

(iii ) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid 

on the Shares during any portion or portions of the period in respect of which the dividend is paid; 

but if any Share is issued on terms providing that it shall rank for dividend as from a particular date 

such Share shall rank for dividend accordingly. 

 

197.  The Board may deduct from any dividend payable to any Member, all sums of money, if any, presently 

payable by him to the Company on account of calls or otherwise in relation to the Shares of the 

Company. 

 

198.  (i) Any dividend, interest or other monies payable in cash in respect of Shares maybe paid by cheque or 

warrant sent through the post directed to the registered address of the holder or, in the case of joint 

holders, to the registered address of that one of the joint holders who is first named on the Register 

of Members, or to such Person and to such address as the holder or joint holders may in writing 

direct. 

 

(ii ) Every such cheque or warrant shall be made payable to the order of the Person to whom it is sent. 

 

199.  Any one of two or more joint holders of a Share may give effective receipts for any dividends, bonuses or 

other monies payable in respect of such Share. 

 

200.  Notice of any dividend, whether interim or otherwise that may have been declared shall be given to the 

Persons entitled to Share therein in the manner mentioned in the Act. 

 

201.  No dividend shall bear interest against the Company. There will be no forfeiture of unclaimed dividends 

before the claim becomes barred by law.  

 

Where the Company has declared a dividend which has not been paid or the dividend warrant in respect 

thereof has not been posted within 30 days from the date of declaration to any Shareholder entitled to the 

payment of the dividend the Company shall within such period as prescribed under Applicable Law, open 

a special account in that behalf in any scheduled bank and transfer to the said account, the total amount of 

dividend which remains unpaid or in relation to which no dividend warrant has been posted. Any money 

transferred to the unpaid dividend account of the Company which remains unpaid or unclaimed for a 

period of seven years from the date of such transfer, shall be transferred by the Company to the fund 

known as the Investor Education and Protection Fund established under Section 125 of the Act. A claim 

to any money so transferred to the Investor Education and Protection Fund may be preferred to the 

Central Government by the Shareholders to whom the money is due. No unclaimed or unpaid dividend 

shall be forfeited by the Board before the claim becomes barred by the law. 

 



 

 

 RESERVES AND CAPITALIS ATION OF PROFITS 

 

202.  The Board may, before recommending any dividend set aside out of the profits of the Company such 

sums as it thinks proper as a reserve or reserves which shall at the discretion of the Board, be applicable 

for any purpose to which the profits of the Company may be properly applied and pending such 

application may, at the like discretion, either be employed in the Business of the Company or as may be 

permitted by the Act, applied for payment of dividend or be invested in such investments and in such 

manner or as may be permitted by the Act and as the Board may from time to time think fit.  

 

203.  (i) The Company in General Meeting may, upon the recommendation of the Board, resolve: 

 

(a) that it is desirable to capitalize any part of the amount for the time being standing to the credit of 

any of the Company’s reserve accounts, or to the credit of the profit and loss account, or 

otherwise available for distribution; and 

 

(b) that such sum be accordingly set free for distribution in the manner specified in Article 203(ii ) 

amongst the Members who would have been entitled thereto, if distributed by way of dividend 

and in the same proportions. 

 

(ii ) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards— 

 

(A) paying up any amounts for the time being unpaid on any Shares held by such Members 

respectively; 

 

(B) paying up in full, unissued Shares of the Company to be allotted and distributed, credited as 

fully Paid-Up, to and amongst such Members in the proportions aforesaid; 

 

(C) partly in the way specified in sub-clause (A) and partly in that specified in sub-clause (B); 

 

(D) A securities premium account and a capital redemption reserve account may, for the purposes of 

this Article, be applied in the paying up of un-issued Shares to be issued to Members of the 

Company as fully paid bonus Shares; 

 

(E) The Board shall give effect to the resolution passed by the Company in pursuance of this 

Article. 

 

204.  (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall— 

 

(a) make all appropriations and applications of the undivided profits resolved to be capitalized 

thereby, and all allotments and issues of fully paid Shares, if any; and 

 

(b) generally do all acts and things required to give effect thereto. 

 

(ii)  The Board shall have power— 

 

(a) to make such provisions, by the issue of fractional certificates or by payment in cash or 

otherwise as it thinks fit, for the case of Shares becoming distributable in fractions; and 

 

(b) to authorize any Person to enter, on behalf of all the Members entitled thereto, into an agreement 

with the Company providing for the allotment to them respectively, credited as fully paid-up, of 

any further Shares to which they may be entitled upon such capitalization, or as the case may 

require, for the payment by the Company on their behalf, by the application thereto of their 

respective proportions of profits resolved to be capitalized, of the amount or any part of the 

amounts remaining unpaid on their existing Shares; 

 

(iii ) Any agreement made under such authority shall be effective and binding on such Members. 

 

 ACCOUNTS AND INSPECTION OF ACCOUNTS 

 

205.  The Company shall keep at its registered office books of account and other relevant books and papers 

and financial statement for every financial year which give a true and fair view of the state of the affairs 



 

 

of the Company, including that of its branch office or offices, if any. 

 

The Board of Directors may decide to keep all or any of the books of account aforesaid and other 

relevant papers at such other place in India as it may decide subject to the provisions of Section 128 of 

the Act and the Rules referred therein. 

 

 All t he aforesaid books shall give a true and fair picture of the financial position of the Company. 

 

206.  The Board shall from time to time determine whether and to what extent and at what times and places 

and under what conditions and regulations the accounts and books of the Company or, any of them, shall 

be open to the inspection of Members not being Directors and no Member (not being Director) shall have 

any right of inspecting any account or books or documents of the Company except as conferred by law or 

authorized by the Company in General Meeting. Each Director shall be entitled to examine the books, 

accounts and records of the Company, and shall have free access, at all reasonable times and with prior 

written notice, to any and all properties and facilities of the Company.  

 

207.  At every Annual General Meeting the Board shall lay before the Company, financial statements for the 

financial year (standalone) along with the reports thereto, prepared in accordance with the provisions of 

the Act so far as they are applicable to the Company. 

 

208.  In the event the Company is having subsidiary or subsidiaries, the Company, shall in addition to financial 

statements provided herein above prepare a consolidated financial statement of the Company and of all 

the subsidiaries of the Company which shall also be laid before the Annual General Meeting of the 

Company along with the standalone financial statements. 

 

209.  The Company shall comply with the requirements of the Act and make necessary arrangement for of 

Section 136 of the Act. 

 

 AUDIT  

 

210.  The appointment, removal, remuneration, rights, obligations and duties of the Auditor or Auditors shall 

be regulated by the provisions of the Act. 

 

 DOCUMENTS AND SERVICE OF DOCUMENTS 

 

211.  A Document (may be served or sent by the Company or to any Member either personally or by sending it 

by post to him at his registered address or at the address, if any within India supplied by him to the 

Company or by courier or by such electronic mode as may be prescribed under the Act. 

 

Where a Document is sent by post, service of notice shall be deemed to have been effected in the case of 

a notice of a Meeting at the expiration of 48 hours after the notice is posted and in any other case at the 

time at which the letter would be delivered in the ordinary course of post. 

 

212.  A Document may be served by the Company on the Persons entitled to a Share in consequence of the 

death or insolvency of a Member by sending it through the post or such other permitted mode addressed 

to them by name or by the title of representative of the deceased or Assignee of the insolvent or by any 

like description at the address (if any) in India supplied for the purpose by the Persons claiming to be so 

entitled or (until such as address has been so supplied) by serving the Document in any manner been so 

supplied) by serving the Documents in any manner in which the same might have been served if the 

death or insolvency has not occurred. 

 

213.  A Document may be given by the Company to the joint-holders of a Share by giving it to the joint-holder 

named first in the register in respect of the Share. 

 

214.  Subject to the provisions of the Act and these Articles, notices of the General Meetings shall be given; 

  

(i) to all Members of the Company as provided and in the manner authorized by these Articles;  

  

(ii)  to the Persons entitled to a Share in consequence of the death or insolvency of a Member.  

  

(iii) to the Auditor or Auditors, Secretarial Auditor, if any, and Cost Auditor for the time being of the 



 

 

Company, in any manner authorized by these Articles. 

 

(iv) to Directors of the Company 

 

(v) to Debenture Trustee(s), if any. 

 

215.  Subject to the provisions of the Act any Document required to be served or sent by the Company on or to 

the Members or any of them, and not expressly provided for herein shall be deemed to be duly served or 

sent if advertised once in one daily English and one daily vernacular newspaper circulating in the district 

in which the Registered Office of the Company is situated. 

 

216.  All notices to be given on the part of the Members to the Company shall be kept at or sent by registered 

post or courier or speed post to the Registered Office of the Company or may be sent by means of such 

electronic mode or other mode as may be prescribed from time to time 

 

 WINDING UP  

 

217.  Subject to the provisions of Chapter XX of the Act and rules made thereunder: 

a) If the Company shall be wound up, the liquidator may, with the sanction of a Special Resolution of 

the Company and any other sanction required by the Act, divide amongst the Members, in specie or 

kind, the whole or any part of the assets of the Company, whether they shall consist of property of 

the same kind or not. 

b) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be 

divided as aforesaid and may determine how such division shall be carried out as between the 

Members or different classes of Members. 

c) The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon 

such trusts for the benefit of the contributories if he considers necessary, but so that no member shall 

be compelled to accept any Shares or other Securities whereon there is any liability. 

 

 SECRECY CLAUSE 

 

218.  No Member shall be entitled to inspect the Company’s works without the permission of the Directors or 

the Managing Director or to require discovery of any information respecting any detail of the Company’s 

trading or any matter which is or may be in the nature of a trade secret, mystery of trade, or secret 

process, which may relate to the conduct of the Business of the Company and which in the opinion of the 

Director or the Managing Director it will be inexpedient in the interest of the Members of the Company 

to communicate to the public. 

 

 INDEMNITY AND INSURANCE  

 

219.  Every officer, Director and Key Managerial Personnel of the Company shall be indemnified out of the 

assets of the Company against any liability incurred by him in defending any proceedings, whether civil 

or criminal, in which judgment is given in his favour or in which he is acquitted or in which relief is 

granted to him by the court or the Tribunal. 

 

220.  The Company may take and maintain any insurance as the Board may think fit on behalf of its present 

and/or former Directors and Officers for indemnifying all or any of them against any liability for any acts 

in relation to the Company for which they may be liable but have acted honestly and reasonably. 

 

 GENERAL AUT HORITY  

 

221.  Wherever in the Act, it has been provided that the Company shall have any right, privilege or authority or 

that the Company cannot carry out any transaction unless the Company is so authorized by its Articles 

then in that case, these Articles hereby authorize and empower the Company to have such rights, 

privilege or authority and to carry out such transaction as have been permitted by the Act. 

 

222.  At any point of time from the date of adoption of these Articles, if the Articles are or become contrary to 

the provisions of the Act and the SEBI Listing Regulations, then the provisions of the Act and the SEBI 

Listing Regulations shall prevail over the Articles to such extent and the Company shall discharge all of 

its obligations as prescribed under the Act and the SEBI Listing Regulations, from time to time. 

 



 

 

SECTION IX – OTHER INFORMATION 

 

MATERIAL CONTRACTS AND D OCUMENTS FOR INSPECTION 

 

The copies of the following documents and subsisting contracts, which have been entered or are to be entered 

into by our Company which are, or may be, deemed material, will be attached to the copy of this Red Herring 

Prospectus and the Prospectus, as applicable, which will be delivered to the RoC for filing. These documents 

and subsisting contracts referred to hereunder, copies of which will be attached to the copy of the Red Herring 

Prospectus and filed with the RoC, may be inspected at our Registered Office between 10 a.m. and 5 p.m. on all 

Working Days from date of this Red Herring Prospectus until the Bid/ Offer Closing Date. Further, the copies of 

these documents for inspection have also been uploaded on the website of our Company at 

https://www.kfintech.com/disclosures/ and are available for inspection from the date of this Red Herring 

Prospectus until Bid/Offer Closing Date. 

 

Any of the contracts or documents mentioned in this Red Herring Prospectus may be amended or modified at 

any time, if so required, in the interest of our Company, or if required by the other parties, without reference to 

the Shareholders, subject to compliance with the provisions of the Companies Act and other applicable law.  

 

A. Material Contracts for the Offer  

 

1. Offer Agreement dated March 31, 2022 between our Company, the Promoter Selling Shareholder and 

the Book Running Lead Managers.  

 

2. Registrar Agreement dated March 30, 2022 between our Company, the Promoter Selling Shareholder 

and the Registrar to the Offer.  

 

3. Cash Escrow and Sponsor Bank Agreement dated December 10, 2022 between our Company, the 

Promoter Selling Shareholder, the Registrar to the Offer, the Book Running Lead Managers, the 

Syndicate Member, the Escrow Collection Bank, Sponsor Banks, Public Offer Bank(s) and the Refund 

Bank. 

 

4. Share Escrow Agreement dated December 10, 2022 between our Company, the Promoter Selling 

Shareholder and the Share Escrow Agent. 

 

5. Syndicate Agreement dated December 10, 2022 between our Company, the Promoter Selling 

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

 

6. Underwriting Agreement dated [●] between our Company, the Promoter Selling Shareholder and the 

Underwriters. 

 

B. Material Documents  

 

1. Certified copies of the MoA and AoA of our Company, as amended. 

 

2. Certificate of incorporation dated June 8, 2017 issued by RoC in the name of ‘KCPL Advisory Services 

Private Limited’. 

 

3. Fresh certificate of incorporation dated February 24, 2022 issued by the RoC to our Company for 

change in name of our Company to ‘KFin Technologies Limited’.  

 

4. Resolution of the Board dated March 24, 2022 in relation to the Offer and other related matters. 

 

5. Resolution of our Board and IPO Committee dated March 30, 2022 and March 31, 2022, respectively, 

approving the Draft Red Herring Prospectus. 

 

6. Resolution of our Board dated December 10, 2022, approving this Red Herring Prospectus. 

 

7. Copies of the annual reports of our Company for the Financial Years 2022, 2021 and 2020.  

 

8. The independent auditors’ examination report dated November 17, 2022 of the Statutory Auditor, on 

our Restated Consolidated Financial Information, included in this Red Herring Prospectus.  

https://www.kfintech.com/disclosures/


 

 

 

9. The Statement of Possible Special Tax Benefits dated December 1, 2022 issued by the Statutory 

Auditors. 

 

10. Resolutions of the Board of Directors dated June 6, 2022 and March 2, 2022 passed for approving the 

revised terms and conditions of remuneration of Venkata Satya Naga Sreekanth Nadella, Managing 

Director and Chief Executive Officer of the Company. 

 

11. Resolution of the Board of Directors dated March 2, 2022 passed for approving the revised terms and 

conditions of remuneration of Vishwanathan Mavila Nair, Chairman and Non–executive Director and 

Srinivas Peddada, Non-Executive Director of the Company. 

 

12. Consent in writing of our Directors, our Company Secretary and Compliance Officer, Banker(s) to the 

Company, legal counsels appointed for the Offer, the Book Running Lead Managers, the Registrar to 

the Offer, the Syndicate Member, Escrow Collection Bank, Public Offer Bank(s), Refund Bank, 

Sponsor Banks, as referred to in their specific capacities.  

 

13. Written consent dated December 1, 2022 from B S R & Associates LLP, Chartered Accountants, to 

include their name as required under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR 

Regulations, in this Red Herring Prospectus, and as an “expert” as defined under section 2(38) of the 

Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of (i) 

their examination report dated November 17, 2022 on our Restated Consolidated Financial 

Information; and (ii) their report dated December 1, 2022 on the Statement of Possible Special Tax 

Benefits in this Red Herring Prospectus and such consent has not been withdrawn as on the date of this 

Red Herring Prospectus. However, the term “expert” shall not be construed to mean an “expert” as 

defined under the U.S. Securities Act; 

 

14. Our Company has received written consent dated December 1, 2022, from the independent chartered 

accountant, namely M H A & Associates LLP, to include its name as an “expert” as defined under 

Section 2(38) of the Companies Act, 2013; 

 

15. Scheme of Amalgamation between Karvy Consultants Limited, Karvy Computershare Private Limited 

and our Company pursuant to provisions of Section 230 to 232 and other applicable provisions of the 

Companies Act, 2013 

 

16. Share purchase agreement dated December 31, 2021 between our Company, M.S. Chandrasekher, Ravi 

Seshadri, A.K. Sridhar, Padma Sridhar, Ravindranath Ramakrishna, Susheela R.K. Ravindranath 

Ramakrishna HUF, Arun Menon, Kreethana Menon, Malavika Menon and Hexagram Fintech Private 

Limited. 

 

17. Shareholders’ agreement dated September 19, 2021 between General Atlantic Singapore Fund Pte. Ltd. 

and General Atlantic Singapore KFT Pte. Ltd, Kotak Mahindra Bank Limited and our Company. 

 

18. Report titled “Assessment of Investor and Issuer Solutions industry across asset classes in India, South 

East Asia and Hong Kong” dated November 25, 2022 issued by CRISIL commissioned for an agreed 

fee, exclusively for the purpose of this Offer and consent issued in relation to such report dated 

November 25, 2022 by CRISIL, available at https://www.kfintech.com/disclosures/. 

 

19. Consent letter from the Promoter Selling Shareholder authorising its participation in the Offer.  

 

20. Due diligence certificate dated March 31, 2022, addressed to SEBI from the Book Running Lead 

Managers. 

 

21. In – principle approvals each dated June 16, 2022 issued by BSE and NSE, respectively. 

 

22. Tripartite agreement dated March 22, 2022 between our Company, NSDL and the Registrar to the 

Offer. 

 

23. Tripartite agreement dated March 21, 2022 between our Company, CDSL and the Registrar to the 

Offer. 

 

https://www.kfintech.com/disclosures/


 

 

24. SEBI interim observation letter bearing reference number SEBI/CFD/DIL1/P/OW/2022/17505/1 and 

dated April 25, 2022. 

 

25. E-mail complaint dated April 1, 2022 addressed by Vijayakumar M G to SEBI, along with the response 

dated April  12, 2022. 

 

26. E-mail complaint dated April 19, 2022 addressed to SEBI, along with the response dated May 2, 2022. 

 

27. Complaint dated May 11, 2022 addressed by HDFC Bank Limited to SEBI, along with the response 

dated May 18, 2022. 

 

28. Complaint dated July 14, 2022 addressed by HDFC Bank Limited to SEBI, along with the response 

dated July 21, 2022. 

 

29. SEBI final observation letter bearing reference number SEBI/HO/CFD/RAC-

DIL1/P/OW/2022/56850/1 and dated November 7, 2022. 

 

30. Exemption letter from SEBI bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52552/1 dated October 14, 2022 based on the exemption application dated August 17, 

2022 read with the addendum to the exemption application dated October 4, 2022 fi led by our 

Company with SEBI; 

 

31. Exemption letter from SEBI bearing reference number SEBI/HO/CFD/RAC-DIL-

1/P/OW/2022/52550/1 dated October 14, 2022 based on the exemption application dated October 1, 

2022 filed by our Company with SEBI; 

 

32. Intimation letter to ED dated October 25, 2021 in relation to allotment of RPS to Adhiraj Parathasarthy. 

 

33. Certificate dated December 10, 2022 from M H A & Associates LLP, Chartered Accountants on Basis 

for Offer Price and the key performance indicators included in the Basis for Offer Price section. 

 

34. Certificate dated November 25, 2022 from Mahadev Tirunagari, Company Secretary on certain of the 

Group Companies, i.e., Compar Estates and Agencies Private Limited, Karvy Stock Broking Limited 

and Karvy Data Management Services Limi ted. 

 

35. Search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii) June 7, 2022, and (iv) February 10, 

2022, each issued by Mahadev Tirunagari, Company Secretary for Compar Estates and Agencies 

Private Limited. 

 

36. Search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii) June 8, 2022 and executed on June 9, 

2022, and (iv) February 10, 2022, each issued by Mahadev Tirunagari, Company Secretary for Karvy 

Stock Broking Limited. 

 

37. Search reports dated (i) October 3, 2022, (ii) August 8, 2022, (iii)  June 7, 2022, and (iv) February 10, 

2022, each issued by Mahadev Tirunagari, Company Secretary for Karvy Data Management Services 

Limited. 

 

38. Subscription agreement dated May 28, 2021, with Adhiraj Parthasarathy, Rajat Parthasarathy and C. 

Parthasarathy, for the issuance of non-convertible redeemable preference shares to Adhiraj 

Parthasarathy. 

 



 

 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.    

 

Signed by the Director of our Company 

 

___________________________________ 

Vishwanathan Mavila Nair  

Chairman and Non–executive Director  

Place: Mumbai 

Date: December 10, 2022 



 

 

 

DECLARAT ION 

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.    

 

Signed by the Director of our Company 

 

___________________________________ 

Venkata Satya Naga Sreekanth Nadella 

Managing Director and Chief Executive Officer  

Place: Hyderabad 

Date: December 10, 2022 



 

 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.    

 

Signed by the Director of our Company 

 

___________________________________ 

Sandeep Achyut Naik 

Non-executive Nominee Director  

Place: Singapore 

Date: December 10, 2022 



 

 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.    

 

Signed by the Director of our Company 

 

___________________________________ 

Shantanu Rastogi  

Non-executive Nominee Director  

Place: Mumbai 

Date: December 10, 2022 



 

 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.    

 

Signed by the Director of our Company 

 

___________________________________ 

Srinivas Peddada  

Non-executive Director  

Place: Hyderabad 

Date December 10, 2022 



 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct. 

 

Signed by the Director of our Company 

 

___________________________________ 

Jaideep Hansraj 

Non-executive Nominee Director  

Place: Mumbai 

Date: December 10, 2022 



 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.   

 

Signed by the Director of our Company 

 

___________________________________ 

Prashant Saran  

Independent Director  

Place: New Delhi 

Date: December 10, 2022 



 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.   

 

Signed by the Director of our Company 

 

___________________________________ 

Sonu Halan Bhasin  

Independent Director  

Place: Delhi 

Date: December 10, 2022 



 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013 and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.   

 

Signed by the Director of our Company 

 

___________________________________ 

Kaushik Mazumdar  

Independent Director  

Place: Mumbai 

Date: December 10, 2022 



 

 

DECLARATION  

 

I hereby certify and declare that all relevant provisions of the Companies Act, 2013  and the rules made and 

guidelines or regulations issued by the Government of India or the guidelines/regulations issued by the SEBI, 

established under Section 3 of the SEBI Act, as the case may be, have been complied with and no statement 

made in this Red Herring Prospectus is contrary to the provisions of the Companies Act 2013, the SCRA, the 

SCRR, the SEBI Act or rules made or guidelines or regulations issued thereunder, as the case may be. I further 

certify that all statements and disclosures made in this Red Herring Prospectus are true and correct.   

 

Signed by the Chief Financial Officer of our Company 

 

___________________________________ 

Vivek Narayan Mathur  

Chief Financial Officer 

Place: Mumbai 

Date: December 10, 2022 



 

 

DECLARATION  

 

The undersigned Promoter Selling Shareholder hereby confirms that all statements, disclosures and undertakings 

made or confirmed by it in this Red Herring Prospectus about or in relation to itself, as the Promoter Selling 

Shareholder and its portion of the Offered Shares, are true and correct. The undersigned Promoter Selling 

Shareholder assumes no responsibility for any other statements, disclosures and undertakings, including any 

statements, disclosures and undertakings made by, or relating to the Company or any other person(s) in this Red 

Herring Prospectus. 

 

Signed for and on behalf of General Atlantic Singapore Fund Pte. Ltd . 

 

 

 

___________________________________ 

Authorised Signatory: Ong Yu Huat 

 

Designation: Director 

 

Place: Singapore 

 

Date: December 10, 2022 

 




