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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

Unless the context otherwise indicates or implies, the following terms shall have the meanings provided below in
this section, and references to any rule, guideline, policy, circular, notification or clarification will include any
amendments or re-enactments thereto, from time to time. In case of any inconsistency between the definitions
given below and the definitions contained in the General Information Document (as defined below), the definitions
given in this section shall prevail. Notwithstanding the foregoing, terms in “Main Provisions of the Articles of
Association”, “Statement of Tax Benefits”, “Industry Overview”, “Regulations and Policies in India”,
“Financial Statements”, “Financial Information”, “Outstanding Litigation and Other Material Developments”
and “Part B” of “Offer Procedure ”, will have the meaning ascribed to such terms in those respective sections.

Unless the context otherwise indicates, all references to “the Company ”, “our Company” and “the Issuer” are
references to CMS Info Systems Limited, a company incorporated in India under the Companies Act, 1956, with
its Registered and Corporate Office situated at, Silver Metropolis, 11" Floor, Jay Coach Compound, Off. Western
Express Highway, Goregaon (East), Mumbai — 400 063. References to “we”, “us” and “our” are references to
our Company, together with its Subsidiaries (as defined below), on a consolidated basis, unless the context

indicates otherwise.

Company Related Terms

Term

Description

AoA/Articles of Association or
Atrticles

The articles of association of our Company, as amended from time to time.

Audit Committee

The Audit committee of our Company, constituted in accordance with Regulation 18 of the
SEBI Listing Regulations and Section 177 of the Companies Act, 2013, as described in “Our
Management” on page 176.

Auditors/ Statutory Auditors

The current statutory auditor of our Company, being S. R. Batliboi & Associates LLP,
Chartered Accountants.

Board/ Board of Directors

The board of directors of our Company.

CEO ESOP 2016

CMS CEO Stock Option Plan, 2016.

Corporate Social
Responsibility Committee

The Corporate Social Responsibility Committee of our Company, constituted in
accordance with Section 135 of the Companies Act, 2013 and the Companies (Corporate
Social Responsibility Policy) Rules, 2014, as described in “Our Management” on page
176.

Director(s)

The director(s) on our Board.

Employees ESOP 2016 CMS Employees Stock Option Plan 2016.
Equity Shares The equity shares of our Company of face value of 10 each.
ESOP Schemes The ESOP schemes of our Company, namely the CEO ESOP 2016, the Management ESOP

2016 and Employees ESOP 2016.

Group Companies

The group companies of our Company, as covered under the applicable accounting
standards and other companies as considered material by our Board, if any, in accordance
with the Materiality Policy. For further details, see “Group Companies” on page 196.

Independent Director(s)

The Independent Directors of our Company, in terms of Section 2(47) and Section 149(6)
of the Companies Act, 2013.

IPO Committee

The IPO committee of our Company, constituted to facilitate the process of the Offer, as
described in “Our Management” on page 176.

Key Management Personnel/
Key Managerial Personnel

Key management personnel of our Company in terms of Regulation 2(1)(s) of the SEBI
ICDR Regulations and key managerial personnel of our Company in terms of Section 2(51)
of the Companies Act, 2013 and as described in “Our Management” on page 176.

Management ESOP 2016

CMS Management Stock Option Plan 2016.

Materiality Policy

The policy adopted by our Board on August 28, 2017, for identification of material Group
Companies, ‘material’ litigation involving our Company, its Subsidiaries, Promoter,
Group Companies and Directors (excluding criminal proceedings, statutory/ regulatory
actions and taxation matters) and ‘material’ outstanding dues to creditors, pursuant to the
requirements under the SEBI ICDR Regulations and for the purpose of the disclosure in
this Draft Red Herring Prospectus.

MoA/Memorandum
of Association

The memorandum of association of our Company, as amended from time to time.




Term

Description

Nomination and Remuneration
Committee / NRC

The Nomination and Remuneration Committee of our Company, constituted in accordance
with Regulation 19 of the SEBI Listing Regulations and Section 178 of the Companies Act,
2013, as described in “Our Management” on page 176.

OCCPS

0.01% Optionally Convertible Cumulative Redeemable Preference Shares of our
Company with face value of 100 each. As on the date of this Draft Red Herring
Prospectus, there are no outstanding OCCPS. For further details, see “Capital Structure”
on page 84.

Offered Shares

44,400,000 Equity Shares aggregating up to ¥[e] million offered by the Selling
Shareholder in the Offer for Sale.

Promoter

The Promoter of our Company, Sion Investment Holdings Pte. Limited. For further
details, see “Our Promoter and Promoter Group” on page 193.

Promoter Group

Persons and entities constituting the promoter group of our Company in accordance with
Regulation 2(1)(zb) of the SEBI ICDR Regulations. For further details, see “Our Promoter
and Promoter Group” on page 193.

Registered and  Corporate | The registered and corporate office of our Company, situated at Silver Metropolis, 11t

Office Floor, Jay Coach Compound, Off. Western Express Highway, Goregaon (East), Mumbai —
400 063.

Restated Consolidated | The consolidated financial information of our Company along with its Subsidiaries and a

Financial Statements

controlled entity, namely CMS Securitas Employees Welfare Trust, which comprises, in
each case:

a) the restated consolidated statement of assets and liabilities, the restated consolidated
statement of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity, and the restated consolidated statement
of cash flows for the Fiscals ended March 31, 2017, March 31, 2016 and March 31,
2015 (proforma), and the related notes, schedules and annexures thereto included in
this Draft Red Herring Prospectus prepared under Ind AS and restated in accordance
with the SEBI ICDR Regulations, SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/
47 dated March 31, 2016; and Guidance Note on Reports in Company Prospectuses
(Revised 2016) issued by ICAI; and

b) the restated consolidated statement of assets and liabilities, the restated consolidated
statement of profit and loss and the restated consolidated statement of cash flows for
the Fiscals ended March 31, 2014 and March 31, 2013, and the related notes,
schedules and annexures thereto included in this Draft Red Herring Prospectus
prepared in accordance with Previous GAAP, restated in accordance with the SEBI
ICDR Regulations, SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March
31, 2016 and Guidance Note on Reports in Company Prospectuses (Revised 2016)
issued by ICAI, included in “Financial Statements” on page 199.

Restated Financial Statements

Collectively, the Restated Consolidated Financial Statements and Restated

Unconsolidated Financial Statements.

Restated Unconsolidated
Financial Statements

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

a) the restated unconsolidated statement of assets and liabilities, the restated
unconsolidated statement of profit and loss (including other comprehensive income),
the restated unconsolidated statement of changes in equity, and the restated
unconsolidated statement of cash flows for the Fiscals ended March 31, 2017, March
31, 2016 and March 31, 2015 (proforma), and the related notes, schedules and
annexures thereto included in this Draft Red Herring Prospectus prepared under Ind
AS and restated in accordance with the SEBI ICDR Regulations, SEBI Circular
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2016 and Guidance Note on
Reports in Company Prospectuses (Revised 2016) issued by ICAL.

b) the restated unconsolidated statement of assets and liabilities, the restated
unconsolidated statement of profit and loss and the restated unconsolidated statement
of cash flows for the Fiscals ended March 31, 2014 and March 31, 2013, and the
related notes, schedules and annexures thereto included in this Draft Red Herring
Prospectus prepared in accordance with Previous GAAP, restated in accordance with
the SEBI ICDR Regulations, SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/47
dated March 31, 2016 and Guidance Note on Reports in Company Prospectuses
(Revised 2016) issued by ICAI, included in “Financial Statements” on page 199.

RoC or Registrar of Companies

The Registrar of Companies, Maharashtra at Mumbai situated at 100, Everest, Marine
Drive, Mumbai - 400 002.

Selling Shareholder

Sion Investment Holdings Pte. Limited, who is also our Promoter.

Shareholders

Shareholders holding Equity Shares, from time to time.




Term Description
SIPL Securitrans India Private Limited, a Subsidiary of our Company.
Stakeholders Relationship | The Stakeholders Relationship Committee of our Company, constituted in accordance with
Committee Regulation 20 of the SEBI Listing Regulations and Section 178 of the Companies Act, 2013,
as described in “Our Management” on page 176.
Subsidiaries The wholly owned subsidiaries of our Company, which are SIPL, CMS Securitas Limited

and Quality Logistics Services Private Limited, within the meaning of Section 2(87) of the
Companies Act, 2013. Further, CMS Marshall Limited is our indirect subsidiary, and a
wholly owned subsidiary of CMS Securitas Limited. For further details of our Subsidiaries,
see “Our Subsidiaries” on page 172.

Offer Related Terms

Term

Description

Acknowledgment Slip

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

Allotment Advice

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

Allotted/Allotment/Allot

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted.

Anchor Escrow Account(s)

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

Anchor Investor

A QIB who applies under the Anchor Investor Portion in accordance with the requirements
specified in the SEBI ICDR Regulations. For further details, see “Offer Procedure” on
page 263.

Anchor Investor Allocation

Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms of the
Red Herring Prospectus and the Prospectus, which will be decided by our Company, in
consultation with the BRLMs.

Anchor Investor Bidding Date

The date one Working Day prior to the Bid/Offer Opening Date on which Bids by Anchor
Investors shall be submitted, prior to and after which the BRLMSs will not accept any Bids
in the Anchor Investor Portion, and allocation to the 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
the Red Herring Prospectus and the Prospectus, which will be a price equal to or higher
than the Offer Price but not higher than the Cap Price. The Anchor Investor Offer Price
will be decided by our Company and the Selling Shareholder, in consultation with the
BRLMs.

Anchor Investor Portion

Up to 60% of the QIB Category, which may be allocated by our Company, in consultation
with the BRLMs, to Anchor Investors, on a discretionary basis, in accordance with SEBI
ICDR Regulations. One-third of the Anchor Investor Portion is reserved for domestic
Mutual Funds, subject to valid Bids being received from domestic Mutual Funds at or
above the Anchor Investor Allocation Price.

Application  Supported
Blocked Amount/ ASBA

by

The application (whether physical or electronic) by a Bidder (other than Anchor Investors)
to make a Bid authorising the relevant SCSB to block the Bid Amount in the relevant
ASBA Account.

ASBA Account A bank account maintained with an SCSB and specified in the Bid cum Application Form
which will be blocked by such SCSB to the extent of the appropriate Bid Amount in
relation to a Bid by an ASBA Bidder (other than a Bid by an Anchor Investor).

ASBA Bidder Prospective investors (other than Anchor Investors) in the Offer who intend to submit the
Bid through the ASBA process.

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

Axis Axis Capital Limited.

Banker(s) to the Offer

Escrow Bank(s), Refund Banks(s) and Public Offer Account Bank(s).

Basis of Allotment

The basis on which the Equity Shares will be Allotted, as described in “Offer Procedure —
Basis of Allotment” on page 298.

Bid

An indication to make an offer during the Bid/Offer Period by a Bidder (other than an Anchor
Investor), or on the Anchor Investor Bidding Date by an Anchor Investor, pursuant to
submission of a Bid cum Application Form, to purchase our Equity Shares at a price within
the Price Band, including all revisions and modifications thereto, to the extent permissible
under the SEBI ICDR Regulations, in terms of the Red Herring Prospectus and the Bid cum
Application Form. The term ‘Bidding’ shall be construed accordingly.




Term

Description

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application Form and
payable by the Bidder or as blocked in the ASBA Account of the Bidder, as the case may
be, upon submission of the Bid in the Offer, as applicable

Bid cum Application Form

The form in terms of which the Bidder shall make a Bid, including an ASBA Form, and
which shall be considered as the application for the Allotment pursuant to the terms of the
Red Herring Prospectus and the Prospectus.

Bid Lot

[e] Equity Shares.

Bid/Offer Closing Date

Except in relation to Anchor Investors, the date after which the Designated Intermediaries
shall not accept any Bids for the Offer, which shall be published in [e] editions of [e] (a
widely circulated English national daily newspaper), [®] editions of [e] (a widely circulated
Hindi national daily newspaper) and [®] editions of [e] (a widely circulated Marathi
newspaper, Marathi being the regional language of Maharashtra, where our Registered and
Corporate Office is located) and in case of any revisions, the extended Bid/Offer Closing
Date shall also be notified on the websites and terminals of the Syndicate Members, as
required under the SEBI ICDR Regulations. Our Company in consultation with the BRLMs,
may decide to close the Bid/ Offer Period for QIBs one Working Day prior to the Bid/Offer
Closing Date, subject to the conditions imposed by the SEBI ICDR Regulations.

Bid/Offer Opening Date

Except in relation to Anchor Investors, the date on which the Designated Intermediaries shall
start accepting Bids for the Offer, which shall be published in [®] editions of [@] (a widely
circulated English national daily newspaper), @] editions of [@] (a widely circulated Hindi
national daily newspaper) and [e] editions of [e] (a widely circulated Marathi newspaper,
Marathi being the regional language of Maharashtra where our Registered and Corporate
Office is located).

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
(excluding Anchor Investors) can submit their Bids, including any revisions thereof in
accordance with the SEBI ICDR Regulations and the terms of the Red Herring Prospectus.

Bidder/Applicant

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the Bid cum Application Forms,
being the Designated Branch for SCSBs, Specified Locations for the Syndicate, Broker
Centres for Registered Brokers, Designated RTA Locations for CRTAs and Designated CDP
Locations for CDPs.

Book Building Process

The book building process as described in Part A of Schedule XI of the SEBI ICDR
Regulations, in terms of which the Offer Price shall be determined and the Offer is being
made.

Book Running Lead | Kotak Mahindra Capital Company Limited, Axis Capital Limited and UBS Securities India

Managers/BRLMs Private Limited are the book running lead managers to the Offer.

Broker Centres Broker centres notified by the Stock Exchanges, where Bidders (other than Anchor Investors)
can submit the Bid cum Application Forms to a Registered Broker. The details of such Broker
Centres, along with the names and contact details of the Registered Brokers are available on
the respective websites of the Stock Exchanges.

CAN / Confirmation of | Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have

Allocation Note been allocated the Equity Shares, after the Anchor Investor Bidding Date.

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

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

Collecting Depository | A depository participant, as defined under the Depositories Act, 1996 and registered under

Participants/CDPs

Section 12 (1A) of the SEBI Act and who is eligible to procure Bids at the Designated CDP
Locations in terms of circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10,
2015 issued by SEBI.

Collecting Registrar and Share
Transfer Agents or CRTAs

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

Cut-off Price

The Offer Price as finalised by our Company and the Selling Shareholder, in consultation
with the BRLMSs, which may be any price within the Price Band. Only Retail Individual
Investors are entitled to Bid at the Cut-off Price. QIBs (including Anchor Investors) and Non-
Institutional Investors are not entitled to Bid at the Cut-off Price.

Demographic Details

The details of the Bidders including the Bidders’ address, names of the Bidders’
father/hushand, investor status, occupation and bank account details.

Designated Branches

Such branches of the SCSBs which shall collect the Bid cum Application Form used by
Bidders (other than Anchor Investors), a list of which is available at the website of the SEBI




Term

Description

(http://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised =yes) and updated
from time to time and at such other website as prescribed by SEBI from time to time.

Designated CDP Locations

Such centres of the Collecting Depository Participants where Bidders (except Anchor
Investors) can submit the Bid cum Application Forms. The details of such Designated CDP
Locations, along with the names and contact details of the CDPs are available on the
respective websites of the Stock Exchanges and updated from time to time.

Designated Date

The date on which the funds from the Anchor Escrow Accounts are transferred to the
Public Offer Account or the Refund Account(s), as appropriate, and the amounts blocked
by the SCSBs are transferred from the ASBA Accounts, to the Public Offer Account or
Refund Account, as applicable, in terms of the Red Herring Prospectus, after the Prospectus
is filed with the RoC.

Designated Intermediaries

Collectively, the members of the Syndicate, sub-syndicate/agents, SCSBs, Registered
Brokers, CDPs and CRTAs, who are authorised to collect Bid cum Application Forms from
the Bidders (other than Anchor Investors), in relation to the Offer.

Designated RTA Locations

Such centres of the CRTAs where Bidders (except Anchor Investors) can submit the Bid cum
Application Forms. The details of such Designated RTA Locations, along with the names
and contact details of the CRTAs are available on the respective websites of the Stock
Exchanges (www.nseindia.com and www.bseindia.com) and updated from time to time.

Designated Stock Exchange

[e].

Draft Red Herring | This draft red herring prospectus dated September 27, 2017, issued in accordance with the

Prospectus/DRHP SEBI ICDR Regulations, which does not contain complete particulars of the price at which
our Equity Shares will be Allotted and the size of the Offer, including any addenda or
corrigenda thereto.

Eligible NRI A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make
an offer or invitation under the Offer and in relation to whom the Red Herring Prospectus
constitutes an invitation to subscribe to the Equity Shares.

Escrow Agreement Agreement to be entered into among our Company, the Selling Shareholder, the Registrar to

the Offer, the BRLMs, the Escrow Bank and Refund Bank for collection of the Bid Amounts
and where applicable remitting refunds, if any, on the terms and conditions thereof.

Escrow Bank

A bank, which is a clearing member and registered with SEBI as a banker to an issue and
with whom the Anchor Escrow Account will be opened.

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

Floor Price The lower end of the Price Band, and any revisions thereof, at or above which the Offer Price

and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted and which shall not be less than the face value of the Equity Shares.

Frost & Sullivan

Frost & Sullivan (India) Private Limited

General Information Document

The General Information Document for investing in public issues prepared and issued in
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notified by
SEBI and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015) dated
November 10, 2015 and (SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, the
circular (CIR/CFD/DIL/1/2016) dated January 1, 2016, notified by SEBI and included in
“Offer Procedure” on page 263.

Kotak

Kotak Mahindra Capital Company Limited.

Maximum RII Allottees

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

Minimum Promoter’s

Contribution

Aggregate of 20% of the fully diluted post-Offer equity share capital of our Company held
by our Promoter that shall be locked-in for a period of three years from the date of
Allotment.

Mutual Fund Portion

5% of the QIB Category (excluding the Anchor Investor Portion) or 444,000 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.

Non-Institutional Category

The portion of the Offer, being not less than 15% of the Offer or 6,660,000 Equity Shares,
available for allocation on a proportionate basis to Non-Institutional Investors, subject to valid
Bids being received at or above the Offer Price.

Non-Institutional
Investors/NlIs

All Bidders, including Category Il FPIs that are not QIBs (including Anchor Investors) or
Retail Individual Investors, who have Bid for Equity Shares for an amount of more than
200,000 (but not including NRIs other than Eligible NRIs).

Offer Agreement The agreement dated September 27, 2017 entered into among our Company, the Selling
Shareholder and the BRLMSs, pursuant to which certain arrangements are agreed to in relation
to the Offer.

Offer Price The final price at which Equity Shares will be Allotted to the successful Bidders (except

Anchor Investors), as determined in accordance with the Book Building Process and




Term

Description

determined by our Company and the Selling Shareholder, in consultation with the BRLMs,
in terms of the Red Herring Prospectus on the Pricing Date.

Offer/Offer for Sale

The initial public offer of 44,400,000 Equity Shares for cash at a price of I[e] by the Selling
Shareholder in terms of the Red Herring Prospectus. The Offer shall constitute [#]% of the
post-Offer paid up equity share capital of our Company.

Price Band

Price band of the Floor Price of ¥[e] and a Cap Price of [ e], including any revisions thereof.
The Price Band for the Offer will be decided by our Company and the Selling Shareholder,
in consultation with the BRLMs and the minimum Bid Lot size will be determined by our
Company in consultation with the BRLMSs, and each of the Price Band and the minimum
Bid Lot size shall be advertised in [e] editions of [e] (a widely circulated English national
daily newspaper), [®] editions of [e] (a widely circulated Hindi national daily newspaper)
and [e] editions of [e] (a widely circulated Marathi newspaper, Marathi being the regional
language of Maharashtra where our Registered and Corporate Office is located) at least
five 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
Exchanges for the purpose of uploading on their websites.

Pricing Date

The date on which our Company and the Selling Shareholder, in consultation with the
BRLMs, shall finalise the Offer Price.

Prospectus

The Prospectus to be filed with the RoC in relation to this Offer, on or after the Pricing Date
in accordance with the provisions of Section 26 of the Companies Act 2013 and the SEBI
ICDR Regulations, containing the Offer Price, the size of the Offer and certain other
information, including any addenda or corrigenda thereto.

Public Offer Account

The account(s) to be opened with the Banker(s) to the Offer under Section 40(3) of the
Companies Act 2013 to receive monies from the Anchor Escrow Account(s) and the ASBA
Accounts on the Designated Date.

Public Offer Account Bank

The banks with whom the Public Offer Account is opened for collection of Bid Amounts
from Anchor Escrow Account and ASBA Account on the Designated Date.

QIB Category

The portion of the Offer, being not more than 50% of the Offer or 22,200,000 Equity Shares
to be Allotted to QIBs on a proportionate basis, including the Anchor Investor Portion (in
which allocation shall be on a discretionary basis, as determined by our Company and the
Selling Shareholder, in consultation with the BRLMs).

Qualified Institutional Buyers or
QIBs

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

Red Herring Prospectus or RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies Act
2013 and the SEBI ICDR Regulations, which will not have complete particulars of the price
at which the Equity Shares shall be Allotted and which shall be filed with the RoC at least
three Working Days before the Bid/Offer Opening Date and will become the Prospectus
after filing with the RoC after the Pricing Date, including any addenda or corrigenda
thereto.

Refund Account(s)

Account(s) opened with the Refund Bank from which refunds, if any, of the whole or part of
the Bid Amount shall be made to Anchor Investors.

Refund Bank(s)

The bank(s) with whom the Refund Account(s) will be opened.

Registered Brokers

Stock brokers registered with the stock exchanges having nationwide terminals, other than
the members of the Syndicate and eligible to procure Bids in terms of circular number
CIR/CFD/14/2012 dated October 14, 2012, issued by SEBI.

Reqgistrar Agreement

The agreement dated September 27, 2017 entered into among our Company, the 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 to the Offer

Link Intime India Private Limited.

Retail Category

The portion of the Offer, being not less than 35% of the Offer or 15,540,000 Equity Shares,
available for allocation to Retail Individual Investors, which shall not be less than the
minimum Bid Lot, subject to availability in the Retail Category.

Retail Individual Investors/ Rlls

Bidders whose Bid Amount for Equity Shares in the Offer is not more than 200,000 in any
of the bidding options in the Offer (including HUFs applying through their karta and Eligible
NRIs and does not include NRIs other than Eligible NRIs).

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares or the Bid Amount in
any of their Bid cum Application Forms or any previous Revision Form(s), as applicable.
QIBs and Non-Institutional Investors are not permitted to withdraw their Bid(s) or lower the
size of their Bid(s) (in terms of quantity of Equity Shares or the Bid Amount) at any stage.

Self Certified Syndicate Banks
or SCSBs

The banks registered with the SEBI which offer the facility of ASBA and the list of which is
available on the website of the SEBI (http://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.

Share Escrow Agreement

The agreement to be entered into among the Selling Shareholder, our Company and a share
escrow agent in connection with the transfer of the Offered Shares and credit of such shares
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Description

to the demat account of the Allottees.

Specified Locations

Bidding centres where the Syndicate shall accept Bid cum Application Forms, a list of which
is included in the Bid cum Application Form.

Stock Exchanges

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

Syndicate Agreement

The agreement to be entered into among the members of the Syndicate, our Company, the
Selling Shareholder and the Registrar to the Offer in relation to the collection of Bid cum
Application Forms by the Syndicate (other than Bids directly submitted to the SCSBs under
the ASBA process and Bids submitted to the Registered Brokers at the Broker Centres).

Syndicate Members

Intermediaries registered with the SEBI and permitted to carry out activities as an underwriter,
as may be appointed by our Company in consultation with the BRLMs.

Syndicate or members of the
Syndicate

Collectively, the BRLMs and the Syndicate Members.

Systemically Important Non-
Banking Financial Company

A non-banking financial company registered with the Reserve Bank of India and having a
net-worth of more than five thousand million rupees as per the last audited financial
statements.

UBS

UBS Securities India Private Limited.

Underwriters

The underwriters to be appointed in terms of the Underwriting Agreement.

Underwriting Agreement

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

Working Day(s)

Any day, other than the second and fourth Saturdays of each calendar month, Sundays and
public holidays, 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 any day, excluding all Saturdays, Sundays and public holidays,
on which commercial banks in Mumbai are open for business; and (c) 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 the Stock Exchanges, excluding Sundays
and bank holidays, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/2016/26 dated
January 21, 2016.

Conventional and General Terms and Abbreviations

Term

Description

Adjusted EBITDA

Restated profit before tax before certain exceptional items included under legal, professional
and consultancy fees; salaries, wages and bonus; share-based payments to employees;
restated loss before tax from discontinued operations; finance cost (net of finance income);
and depreciation and amortization (excluding depreciation and amortization on discontinued
operations), as set forth in the table in “Management’s Discussion and Analysis of Financial
Condition and Results of Operations - Results of Operations - Adjusted EBITDA (Non-Ind
AS financial measure)” on page 211.

AlF(s) Alternative Investment Funds.
BSE BSE Limited.
CAGR Compounded Annual Growth Rate.

Category Il FPIs

FPIs registered as category 111 FPIs under the SEBI FPI Regulations, which shall include all
other FPIs not eligible under category | and Il foreign portfolio investors, such as
endowments, charitable societies, charitable trusts, foundations, corporate bodies, trusts,
individuals and family offices.

CClI Competition Commission of India.

CDSL Central Depository Services (India) Limited.

CEO Chief Executive Officer.

CFO Chief Financial Officer.

CGST Act, 2017 Central Goods and Services Tax Act, 2017.

CHRO Chief Human Resources Officer.

CIN Corporate Identity Number.

CLRA Contract Labour (Regulation and Abolition) Act, 1970.

Companies Act

Companies Act, 1956 (without reference to the provisions thereof that have ceased to have
effect upon notification of the Notified Sections) and the Companies Act, 2013, read with
the rules, regulations, clarifications and modifications thereunder.

Companies Act, 1956

Companies Act, 1956 (without reference to the provisions thereof that have ceased to have
effect upon notification of the Notified Sections) and the rules, regulations, modifications
and clarifications made thereunder as the context requires.

Companies Act, 2013

Companies Act, 2013, to the extent in force pursuant to the notification of the Notified
Sections, read with the rules, regulations, notifications, clarifications and modifications
thereunder.
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Description

Consolidated FDI Policy

The consolidated FDI Policy, effective from August 28, 2017, issued by the Department
of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of
India, and any modifications thereto or substitutions thereof, issued from time to time.

COO0 Chief Operating Officer.

CSR Corporate Social Responsibility.

CTC Cost to company.

Demat Dematerialised.

Depositories Act The Depositories Act, 1996.

Depository A depository registered with the SEBI under the Securities and Exchange Board of India
(Depositories and Participants) Regulations, 1996.

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Gol.

DP ID Depository Participant’s Identity number.

EPF Act Employees’ Provident Fund and Miscellaneous Provisions Act, 1952.

EPS Earnings per share.

ESI Act Employees’ State Insurance Act, 1948.

ESOP Employee stock option plan

FCNR Account Foreign Currency Non-Resident (Bank) account established in accordance with the FEMA.

FDI Foreign direct investment.

FEMA The Foreign Exchange Management Act, 1999 read with rules, regulations, notifications,
circulars and directions thereunder.

Financial Year/Fiscal/ Fiscal | The period of 12 months commencing on April 1 of the immediately preceding calendar

Year year and ending on March 31 of that particular calendar year.

FIPB The Foreign Investment Promotion Board, which was abolished by the Union Cabinet at
its meeting held on May 24, 2017.

FPIs Foreign Portfolio Investors, as defined under SEBI FP1 Regulations.

FVCI Foreign Venture Capital Investors (as defined under the Securities and Exchange Board of
India (Foreign Venture Capital Investors) Regulations, 2000) registered with SEBI.

GDP Gross Domestic Product.

Gol / Central Government

The Government of India.

GST

Goods and services tax.

HUF(s) Hindu Undivided Family(ies).

ICAI Institute of Chartered Accountants of India.
ICDS Income Computation and Disclosure Standards.
IFRS International Financial Reporting Standards.
IFSC Indian Financial System Code.

IGST Act, 2017

Integrated Goods and Services Tax Act, 2017.

Income Tax Act

Income Tax Act, 1961.

Ind AS The Indian Accounting Standards referred to in the Companies (Indian Accounting Standard)
Rules, 2015.

INR / Rupee /¥ / Rs. Indian Rupee, the official currency of the Republic of India.

IPO Initial public offering.

IRDA Insurance Regulatory and Development Authority.

IRDA Investment Regulations

Insurance Regulatory and Development Authority (Investment) Regulations, 2016.

IT

Information Technology.

Labour Bill Code on Wages Bill, 2017.

LLP Limited Liability Partnership.

MCA The Ministry of Corporate Affairs, Gol.
Mn Million.

Mutual Funds

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

Notified Sections

The sections of the Companies Act, 2013 that have been notified by the MCA and are
currently in effect.

NR / Non-resident

A person resident outside India, as defined under the FEMA and includes an NRI.

NRI Non-Resident Indian as defined under the FEMA Regulations.
NSDL National Securities Depository Limited.

NSE The National Stock Exchange of India Limited.

P/E Ratio Price/Earnings Ratio.

PAN Permanent account number.

PAT Profit after tax.

Payment of Bonus Act Payment of Bonus Act, 1965.

Payment of Gratuity Act Payment of Gratuity Act, 1972.

PMJDY Pradhan Mantri Jan Dhan Yojana.




Term Description
Previous GAAP Accounting Standards specified under Section 133 of the Companies Act, 2013, read
together with Rule 7 of Companies (Accounts) Rules, 2014.
PSARA Private Security Agencies (Regulation) Act, 2005.
RBI The Reserve Bank of India.
Regulation S Regulation S under the U.S. Securities Act.
Rule 144A Rule 144A under the U.S. Securities Act.
SCRA Securities Contract (Regulation) Act, 1956.
SCRR Securities Contracts (Regulation) Rules, 1957.
SE Act Shops and establishment legislations as enacted by various state governments.
SEBI The Securities and Exchange Board of India, constituted under the SEBI Act.
SEBI Act Securities and Exchange Board of India Act, 1992.

SEBI AIF Regulations

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

SEBI FPI Regulations

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

SEBI FVCI Regulations

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

SEBI ICDR Regulations

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

SEBI Listing Regulations

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

SGST Act, 2017

State Goods and Services Tax Act, 2017, as enacted by various state governments.

STT

Securities Transaction Tax.

Takeover Regulations

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

Trademarks Act

Trademarks Act, 1999.

U.S. GAAP

Generally Accepted Accounting Principles in the United State of America.

U.S. Securities Act

U.S. Securities Act of 1933.

US$/ USD/ US Dollar

United States Dollar, the official currency of the United States of America.

USA/ U.S./US United States of America, its territories and possessions, any state of the United States of
America and the District of Columbia.

VAT Value Added Tax.

VCFs Venture capital funds as defined in and registered with the SEBI under the Securities and

Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEBI AlF
Regulations, as the case may be.

Industry Related Terms

Term Description
ATM Automated Teller Machine.
Cll The Confederation of Indian Industry.
CIT Cash in transit.
CPD Cash Pickup and Delivery
MHA Ministry of Home Affairs, Government of India.
MSPs Managed Services Provider.
NASSCOM The National Association of Software and Services Companies.
OEM Original equipment manufacturer.
OPEX Operating expense.
POS Point of sale.
UPI Unified Payment Interface.

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



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

Certain Conventions
All references in this Draft Red Herring Prospectus to “India” are to the Republic of India.

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

Financial Data

Unless otherwise indicated or required by context, the financial data in this Draft Red Herring Prospectus is
derived from our Restated Consolidated Financial Statements. The Restated Financial Statements for (a) Fiscals
2017, 2016 and 2015 have been prepared basis Ind AS, the Companies Act, 2013 and restated in accordance with
SEBI ICDR Regulations; and (b) Fiscals 2014 and 2013 have been prepared basis Previous GAAP, the Companies
Act, 2013 and restated in accordance with SEBI ICDR Regulations.

The Government of India has decided to adopt the “Convergence of its existing standards with IFRS”, Ind AS. In
terms of a notification issued by the Ministry of Corporate Affairs, Government of India read with SEBI Circular
dated March 31, 2016, our Company is required to: (i) prepare its financial statements in accordance with Ind AS
for periods beginning on or after April 1, 2016, and (ii) for the purposes of disclosure in this Draft Red Herring
Prospectus, prepare and present our unconsolidated and consolidated financial statements for the latest three
Fiscals (in this case, for Fiscals 2017, 2016 and 2015 (Proforma as per the Guidance Note on Reports in Company
Prospectuses (Revised 2016)) under Ind AS and present our unconsolidated and consolidated financial statements
for the earliest two Fiscals (in this case, Fiscals 2014 and 2013) in accordance with Previous GAAP. Accordingly,
our financial statements for Fiscals 2017, 2016 and 2015 may not be comparable to our historical financial
statements. See “Risk Factors — Significant differences exist between Ind AS and other accounting principles, such
as Previous GAAP, IFRS and U.S. GAAP, which may be material to investors’ assessment of our financial
condition.” on page 41.

Further, there are significant differences between the Previous GAAP, Ind AS, the International Financial
Reporting Standards (the “IFRS”) and the Generally Accepted Accounting Principles in the United States of
America (the “U.S. GAAP”). Accordingly, the degree to which the financial information included in this Draft
Red Herring Prospectus will provide meaningful information is entirely dependent on the reader’s level of
familiarity with Indian accounting practices. Any reliance by persons not familiar with Indian accounting
practices, the Companies Act and the SEBI ICDR Regulations on the financial disclosures presented in this Draft
Red Herring Prospectus should accordingly be limited. We have not attempted to provide a reconciliation of our
financial information to those under the U.S. GAAP or the IFRS. Potential investors should consult their own
advisers for an understanding of the principal differences between the Previous GAAP, Ind AS, IFRS and U.S.
GAAP, and how these differences might affect the Restated Financial Statements.

Our Company’s financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular financial year or fiscal are to the 12-
month period commencing on April 1 of the immediately preceding calendar year and ending on March 31 of that
particular calendar year. Unless the context requires otherwise, all references to a year in this Draft Red Herring
Prospectus are to a calendar year and references to a Fiscal/Fiscal Year are to the year ended on March 31, of that
calendar year.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject
to rounding adjustments. All decimals have been rounded off to two decimal points. 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 two
decimal points to conform to their respective sources.

Industry and Market Data
Unless stated otherwise, industry and market data used throughout this Draft Red Herring Prospectus has been

obtained from the report titled “Assessment of Cash Management Services Market in India” dated September

10



2017 that we have commissioned from Frost & Sullivan. 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 and
accordingly, investment decisions should not be based on such information. Although we believe that the industry
and market data used in this Draft Red Herring Prospectus is reliable, it has not been independently verified by us,
the Selling Shareholder, the BRLMs, or any of our or their respective affiliates or advisors, and none of these
parties makes any representation as to the accuracy of this information. The data used in these sources may have
been reclassified by us for the purposes of presentation. Data from these sources may also not be comparable. The
extent to which the industry and market data presented in this Draft Red Herring Prospectus is meaningful depends
upon the reader’s familiarity with and understanding of the methodologies used in compiling such data. There are
no standard data gathering methodologies in the industry in which we conduct our business and methodologies
and assumptions may vary widely among different market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” on page 13. Accordingly, investment decisions should not be
based solely on such information.

Currency and Units of Presentation

All references to “Rupees” or ‘% or “Rs.” are to Indian Rupees, the official currency of the Republic of India.
All references to “US$”, “U.S. Dollar”, “USD” or “U.S. Dollars” are to United States Dollars, the official
currency of the United States of America.

In this Draft Red Herring Prospectus, our Company has presented certain numerical information. All figures have
been expressed in millions. One million represents ‘0.1 crore’, ‘10 lakhs’ or 1,000,000. However, where any
figures that may have been sourced from third-party industry sources are expressed in denominations other than
millions, such figures appear in this Draft Red Herring Prospectus expressed in such denominations as provided
in their respective sources.

Exchange Rates

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

The exchange rates of certain currencies used in this Draft Red Herring Prospectus into Indian Rupees for the
periods indicated are provided below.

(in 9
Currency | Exchange rate as | Exchange rate as | Exchange rate as Exchange rate as | Exchange rate as
on March 31, 2017|on March 31, 2016| on March 31, 2015 on March 28, on March 28,
2014* 2013
1USD 64.84 66.33 62.59 60.09 54.39

Source: RBI Reference Rate
* Exchange rate as on March 28, 2014, as RBI Reference Rate is not available for March 31, 2014, March 30, 2014 and March 29, 2014
being a public holiday, a Sunday and a Saturday, respectively.
** Exchange rate as on March 28, 2013, as RBI Reference Rate is not available for March 31, 2013, March 30, 2013 and March 29, 2013
being a Sunday, Saturday and public holiday respectively.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain “forward-looking statements”. These forward-looking
statements include statements which can generally be identified by words or phrases such as “aim”, “anticipate”,
“believe”, “expect”, “estimate”, “intend”, “likely to”, “objective”, “plan™, “propose”, “will continue”, “seek t0”,
“will pursue” or other words or phrases of similar import.

These forward-looking statements, whether made by us or a third-party, are based on our current plans, estimates
and expectations and actual results may differ materially from those suggested by such 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. This
may be due to risks or uncertainties associated with our expectations with respect to, but not limited to, regulatory
changes pertaining to the industries in India in which we have our businesses and our ability to respond to them,
our ability to successfully implement our strategy, our growth and expansion, technological changes, our exposure
to market risks, general economic and political conditions in India, which have an impact on our business activities
or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest
rates, foreign exchange rates, equity prices or other rates or prices, the performance of the financial markets in
India and globally, changes in domestic laws, regulations and taxes, changes in competition in our industry and
incidence of any natural calamities and/or acts of violence.

Important factors that would cause actual results to differ materially, include but are not limited to the following:

e Adecrease in the availability or use of cash as the predominant mode of payment in India;

e Any adverse developments with respect to Indian banks that adversely affects their utilisation of and
demand for cash management services or their deployment or utilisation of ATMs;

e Banks ceasing to engage MSPs to whom we provide our services;

e Materialisation of the security risks faced by our business;

o Our relationships with our workforce and the trade unions, as well as changes in the laws and regulations
applicable to our business; and

e Failures of our information technology systems and violations of our information technology systems by
third parties.

For a further discussion of factors that could cause our actual results to differ, see “Risk Factors”, “Our Business”
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on pages 13, 137
and 200, 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 future gains or losses could be materially be
different from those that have been estimated.

Forward-looking statements reflect our current views as of the date of this Draft Red Herring Prospectus and are
not a guarantee of future performance. These statements are based on management beliefs and assumptions, which
in turn are based on currently available information. Although we believe that the assumptions on which such
statements are based are reasonable, any such assumptions as well as statements based on them could prove to be
inaccurate. Neither our Company, nor the Selling Shareholder, nor the BRLMSs, 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 regulatory requirements, our Company will ensure that investors in India are informed of
material developments from the date of registration of the Red Herring Prospectus with the RoC until the receipt
of final listing and trading approvals for the Equity Shares Allotted pursuant to the Offer. The Selling Shareholder
shall ensure that it will keep our Company and the BRLMs informed of all developments pertaining to Offered
Shares and itself, that may be material from the context of the Offer.
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SECTION Il - RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all of the information
disclosed in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment decision in the Equity Shares. The risks described below are not the only ones relevant to
us or the Equity Shares, to the industries in which we operate or in India. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also impair our business, financial condition,
results of operations, cash flows and prospects. In making an investment decision, prospective investors must rely
on their own examination of us and the terms of the Offer including the merits and the risks involved. If any of the
risks described below or other risks that are currently not known or deemed immaterial actually occur, our
business, financial condition, results of operations, cash flows and prospects could be adversely affected, the
trading price of the Equity Shares could decline, and prospective investors may lose all or part of their investment.
You should consult your tax, financial and legal advisors about the particular consequences to you of an
investment in the Equity Shares. Prospective investors should read this section in conjunction with the other
sections of this Draft Red Herring Prospectus, in particular the sections titled “Our Business”, “Industry
Overview ” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” on
pages 137, 111 and 200, respectively, as well as the Restated Financial Statements included in the section titled
“Financial Statements” on page 199.

This Draft Red Herring Prospectus contains forward-looking statements that involve risks and uncertainties. Our
actual results could differ materially from those anticipated in these forward-looking statements as a result of
certain factors, including the considerations described below and elsewhere in this Draft Red Herring Prospectus.
For further details, see “Forward-Looking Statements” on page 12.

Unless otherwise stated or required by context, the financial information used in this section has been derived
from our Restated Consolidated Financial Statements of our Company.

A. INTERNAL RISKS AND RISKS ASSOCIATED WITH OUR BUSINESS

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

Our business and results of operations are significantly dependent on the use of cash remaining the
predominant mode of payment in India. The use of cash as the predominant method of payment in India
has been driven primarily by consumer and retailer preferences related to cashless and other methods of
payment, including limitations on the availability and security of other methods of payment and the
additional surcharges and fees often levied for their use. However, the proliferation of payment options
other than cash, including credit cards, debit cards, POS terminals, stored-value cards, mobile payments
and on-line purchase activity has increased significantly in certain other countries globally in recent years
and a significant shift in consumer trends in India with respect to the use of cashless payment methods
could result in a reduction in the use of cash as a payment method.

The RBI and the Gol have publicly stated that they are undertaking initiatives to encourage greater adoption
of electronic and cashless payment methods, which could reduce the amount of cash in circulation and the
use of cash as the preferred mode of payment in India. In addition, the RBI has set out in its “Payment and
Settlement Systems in India: Vision-2018” statement of June 23, 2016 and in other public statements that
it is undertaking strategic initiatives to encourage greater adoption of cashless payment methods, and
promoting cashless payments has been a key part of the Gol’s broader efforts to, among other things, curtail
the circulation of counterfeit Indian currency.

In the event such government initiatives take effect, there is a shift in consumer trends in India with respect
to the use of cashless payment methods or there is a decline in the use of cash as a mode of payment for
any other reason, there may, for example, be a reduction in the amount of cash in circulation, less need for
cash to be transported and a decrease in the number of ATMs deployed or in service generally or with
respect to particular locations or markets, which could result in our customers having less need for our cash
management services and our managed services. It could also result in a decline in the use of cash as a
mode of payment in India. This would also adversely affect our future plans and strategies, such as our
proposed plans to expand our Brown Label ATMs business. Any such development would have an adverse
effect on our business, decrease the demand for our cash management services, our results of operations,
cash flows and financial condition.
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Our business is highly dependent on the banking sector in India and any adverse development with
respect to Indian banks that adversely affects their utilisation of and demand for cash management
services or their deployment or utilisation of ATMs could have an adverse effect on our business, results
of operations, cash flows and financial condition.

Our cash management services, which accounted for 59.61%, 69.73% and 81.70% of our total revenue
from operations for Fiscal Years 2015, 2016 and 2017, respectively, are ultimately utilized by banks, while
most of the customers of our managed services, which accounted for 22.51%, 27.97% and 13.87% of our
total revenue from operations for Fiscal Years 2015, 2016 and 2017, respectively, and of our cards business
are banks. As a result, our business is both directly and indirectly highly dependent on the banking sector
in India. The ability of banks to make expenditures on cash management services, offer cash management
services to their retail customers, continue to outsource cash management services and expand their ATM
networks depends on the performance of their own businesses, which can in turn be impacted by a number
of factors, some of which are beyond their control, including changes in interest rates, the performance of
the Indian economy, India’s GDP growth, inflation, the RBI’s monetary policies and Gol regulations,
domestic and international economic and political conditions, increased default and non-payment rates by
customers and any financial difficulties they may have in relation to their commercial soundness due to
their close credit, trading, clearing or other relationships they have with other financial institutions in India.
For example, increased default and non-payment rates by customers and any financial difficulties they may
have in servicing their obligations to the banks can impact the financial performance and, depending on
the extent to which the bank’s customers default or fail to comply with their service requirements, can
impact the commercial soundness of the bank, which may negatively impact the bank’s operations, and the
amount of customers it services, which can decrease the bank’s demand for our services. The ability of
banks to sustain their financial performance and execute their growth strategies in light of these factors
depends on, among other things, their ability to manage their expenditures, including with respect to cash
management and their ATM networks.

Any adverse developments that impact the businesses of banks could result in banks postponing or
cancelling any planned expenditures with respect to ATM cash management services they outsource to
MSPs, retail cash management services they provide or their ATM networks, which in turn could result in
decreased demand for our services. It could also result in increased competition for cash management and
managed services mandates and increased pricing pressure for the services we provide. Banks could decide
to, or implement strategies or other risk management policies which require them to, distribute their
outsourcing requirements to a broader range of third-party service providers, or to redistribute certain cash
management service requirements between their existing third-party service providers or to different third-
party service providers, which could adversely affect their demand for our services.

Banks could also decide to develop their own cash management and managed services platforms to save
on third-party costs, reducing the amount of those services that they outsource to third-party suppliers, such
as MSPs and companies like us, or develop unified procurement platforms, which would enable them to
negotiate with us as a single customer with increased market power. As a result, there can be no assurance
that banks will continue to outsource their cash management and managed services to the same extent or
on the same terms they do now or at all. Any adverse development with respect to the banking sector or
the demand for the services that we provide directly or indirectly to the banking sector, or the ability of
any particular bank to outsource cash management activities, either as a result of regulatory or other
developments, could have a material adverse effect on our business, results of operations, cash flows and
financial condition.

In addition, banks may perceive our position as a leading cash management services company in India as
a potential concentration risk to their business and operations, and may decide to, or implement strategies
or other risk management policies which require them to reduce or limit the amount of cash management
services they purchase from us, and may also require them to distribute those services to other market
participants or our competitors, which could have a material adverse effect on our business, results of
operations, cash flows and financial condition.
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We derive a substantial portion of our revenue from a limited number of customers. If one or more of
our key customers were to suffer a deterioration in their business, cease doing business with us or
substantially reduce its dealings with us, our revenues could decline, which may have an adverse effect
on our business, results of operations, cash flows and financial condition.

For Fiscal Years 2015, 2016 and 2017, our top three customers in terms of revenue contributed 33.16%,
39.49% and 29.15%, respectively, our top five customers in terms of revenue contributed 42.89%, 51.63%
and 43.07%, respectively, and our top 10 customers in terms of revenue contributed 57.61%, 69.43% and
66.96%, respectively, in each case of our total revenue from our operations. A large public sector bank
contributed 19.89%, 24.25% and 8.66% in Fiscal Years 2015, 2016 and 2017, respectively. Accordingly,
a significant percentage of our future revenues will be dependent upon the successful continuation of our
relationships with these customers.

The loss of any of our key customers, due to our inability to renew our contracts with them or failure to
secure a large order from them, or a decision by any one of them to reduce the services we provide to them
would result in a decline in our revenues. Furthermore, if the financial condition of any of our key
customers were to deteriorate in the future, or if one or more of our key customers were to close, reduce or
consolidate their ATM and RCM networks, or choose not to undertake expansion plans, our revenues could
be significantly affected. Further, we may fail to collect or recover any or all receivables from such
customers for services already rendered by us.

Most of our key customer contracts are subject to annual pricing renegotiations, and may also be terminated
by any party by notice without cause. Our key customers may also elect not to renew their contracts with
us upon expiration or following negotiations with us. In addition, even if our customers renew their
contracts with us, the renewal terms may be less favourable to us than our current contracts with them. If
any of our key customers fail to renew their contract with us upon expiration, or if the renewal terms with
any of them are less favourable to us than under our current contracts, it could result in a decline in our
revenues from such customers, which may have an adverse effect on our business, results of operations,
cash flows and financial condition. There can be no assurance that any of our key customers will renew
their contracts with us upon expiration, or that any renewal terms will not be less favourable to us than our
current contracts, and to the extent we are not able to renew our contracts with our key customers, there
can also be no assurance that we will be able to find new customers of appropriate size or at all in the future
to compensate for any key customers that we lose or that renew their contracts on less favourable terms.

Our business is exposed to operational risks for which we have incurred and expect to continue to incur
risk costs and penalties. Any material increase in these costs could have an adverse effect on our
business, results of operations and financial condition.

Given the large volumes of cash we handle and the large base of ATMs we manage, we are exposed to
various operational risks, including armed robbery, end-customer or third-party fraud, theft or
embezzlement by employees or personnel provided by our third-party service providers and third-party
security service providers, reporting errors, both deliberate and inadvertent, failure to collect or recover
any or all receivables from customers for services already rendered by us, and failure to meet specific
requirements (e.g., turn-around time for first-line maintenance or second-line maintenance calls, reporting
within a specified time period, ATM uptime criteria, etc.) under applicable service agreements for which
we may incur penalty charges. In particular, we may experience shortfalls in the amounts of cash in a given
ATM compared to the switch balance, bank customer claims and breaches of service-level agreements. In
such circumstances, the customer may deduct such amount or penalty from the aggregate fees paid to us
for the services we provide and we therefore reduce these amounts from the amount of revenue we
recognize. In Fiscal Years 2015, 2016 and 2017, such deducted amounts accounted for approximately 2%
to 4% of our total income. We also account for cash lost in transit, which includes theft, robbery,
misappropriation, infidelity and embezzlement by employees or personnel provided by our third-party
service providers and third-party security service providers in the course of replenishing ATMs or during
transport. Cash lost in transit in Fiscal Years 2015, 2016 and 2017 was ¥55.89 million, ¥78.15 million and
%5.70 million, respectively. We also made impairment allowances for trade receivables of ¥173.81 million,
%109.24 million and ¥271.12 million, respectively, in Fiscal Years 2015, 2016 and 2017, as a result of
customer deductions from the fees paid to us for our services due to failure to meet requirements under
applicable service agreements, cash shortages and bank customer claims. Further, we had impairment
allowance for doubtful insurance claims of ¥14.02 million, ¥10.38 million and nil, respectively, in Fiscal
Years 2015, 2016 and 2017, due to the lead time of insurance approvals. We cannot assure you that such
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risk costs will not increase in the future, in which event our business, results of operations, cash flows and
financial condition may be adversely affected.

Our business has significant expenses in relation to employee benefits and cash vans and transportation.
Any material increase in any of these expenses could affect our ability to competitively price our services,
maintain or increase our profitability and results of operations.

For Fiscal Years 2015, 2016 and 2017, as a percentage of our total expense, employee benefit expense
accounted for 25.01%, 23.18% and 25.73%, respectively, and vehicle maintenance, hire and fuel cost
accounted for 8.28%, 9.78% and 11.89%, respectively. As of March 31, 2015, 2016 and 2017, we
employed 11,650, 9,357, and 8,442 people, respectively, across India and our fleet comprised 4,180, 4,265
and 3,603 cash vans, respectively. As a result, our employee benefit expense, vehicle maintenance, hire
and fuel costs, comprised a significant portion of our expenses for Fiscal Year 2017. Our performance, and
in particular our margins, depends on our ability to deliver high quality services to our customers at low
cost. For Fiscal Years 2015, 2016 and 2017, we incurred ¥3,086.92 million, ¥2,465.50 million and
32,293.91 million, respectively, or 23.05%, 21.63% and 22.77%, respectively, of our total revenue from
operations, for employee benefit expense and ¥1,021.40 million, ¥1,040.57 million and ¥1,059.92 million,
respectively, or 7.63%, 9.13% and 10.52%, respectively, of our total revenue from operations, for costs
associated with vehicle maintenance, hire and fuel cost.

The salaries and wages of our employees are subject to wage inflation and other macroeconomic factors
that can cause salaries and wages of our employees to increase. In addition, the salaries, wages and other
benefits of our employees are regulated by government laws and regulations, which can change from time
to time. The state governments have increased the minimum wage on a number of occasions in the past
and the Gol is currently considering a change to the minimum wage for workers across all sectors, which
could impact the salaries, wages and bonuses we pay our workforce. The union cabinet of the Gol has
approved the Code on Wages Bill 2017 (“Labour Bill”). The Labour Bill, if passed by both houses of the
Parliament and approved by the President of India, will be gazetted and notified for implementation and
will integrate and replace the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment
of Bonus Act, 1965 and the Equal Remuneration Act, 1976. If the Labour Bill is notified, it can increase
our employee benefit expense in respect of our employees and service and security charges payable by us
in respect of personnel provided to us by our third-party service providers and third-party security service
providers. In addition, as of March 31, 2017, approximately 20% of our employees and personnel provided
to us by our third-party service providers and third-party security service providers were unionized and
covered by collective bargaining agreements. For these employees and personnel, we typically negotiate
wages and benefits through our negotiations with trade unions under long-term collective bargaining
agreements, which typically includes agreed wage increases over a three-year period. There can be no
assurance that any future long-term settlement agreements will be on terms that are favourable to our
Company, or more favourable to our Company than its current long-term settlement agreements or that our
labour unions will comply with the terms of any long-term settlement agreements reached, even in
circumstances where we comply with our obligations under the relevant long-term settlement agreement.
Further, if our relationships with our employees or unions deteriorate, we may experience significant labour
unrest, strikes, lockouts or other labour action and work stoppages, which can increase our labour costs
and adversely affect our business, results of operations, cash flow and financial condition. If we are unable
to pass on any or all costs and expenses that may arise with respect to our employees to our customers in
a timely manner, our total expenses could increase significantly, reducing our overall profitability.

We also rely heavily on our fleet of cash vans to provide our services to our customers. For Fiscal Years
2015, 2016 and 2017, we incurred ¥1,021.40 million, ¥1,040.57 million and %1,059.92 million,
respectively, or 7.63%, 9.13% and 10.52%, respectively, of our total revenue from operations, for costs
associated with vehicle maintenance, hire and fuel costs for cash vans. Our cash van expenses primarily
include fuel costs and cash van hire charges, each of which are subject to external macroeconomic pressures
over which we do not have control, including the price of fuel, which is linked with international crude oil
prices and has fluctuated in recent years and may continue to fluctuate in the future, and government
policies, such as in respect of the age of commercial vans that may be used in commercial operations. In
addition, we typically purchase and/or lease cash vans with debt financing from third-party financial
institutions, the terms of which are subject to negotiation with the financial institutions, and generally
include interest payable on the borrowed amount. Any increases in interest rates will increase the cost of
our borrowings where we have not fixed the interest rate. We cannot be certain that we will be able to
secure financing on favourable terms, or at all, in respect of any cash van acquisition costs, or that the

16



interest rates applicable to any such financing will not increase. Any decrease in our ability to obtain third-
party debt financing for our business, or any increase to interest rates, can materially adversely affect our
ability to expand our business and service our debt facilities. Any adverse developments with respect to
costs and expenses associated with our fleet of cash vans could result in a material adverse effect on our
business, results of operations, cash flows and financial condition.

Our business has significant expenses in relation to services and security services procured from third
parties. Any material increase in any of these expenses could affect our ability to competitively price our
services, maintain or increase our profitability and results of operations.

For Fiscal Years 2015, 2016 and 2017, as a percentage of our total expense, service and security charges
accounted for 15.23%, 21.10% and 26.42%, respectively, and we engaged 12,441, 14,153 and 13,135
personnel (including consultants), respectively, provided to us by third-party service providers and third-
party security service providers. As a result, our service and security charges comprised a significant
portion of our expenses for Fiscal Year 2017. Our performance, and in particular our margins, depend on
our ability to deliver high quality services to our customers at low cost. For Fiscal Years 2015, 2016 and
2017, we incurred ¥1,879.80 million, ¥2,244.15 million and 32,355.43 million, respectively, or 14.04%,
19.68% and 23.38%, respectively, of our total revenue from operations, for service and security charges.
We procure various services from third-party service providers, including providers of service personnel,
such as drivers, custodians, back-office executives and cleaning personnel. In addition, to protect our
operations and employees, we also procure security services from registered third-party security service
providers. Our costs associated with personnel provided by our third-party service providers and third-
party security service providers are primarily driven by the fees that these third-party service providers
charge us, which may be impacted by similar pricing pressures that we face with respect to our own
employees, such as demand and supply of labour in any particular region, regulatory increases in the
minimum wage and subsequent pricing demands by third-party service providers or other factors. For
Fiscal Years 2015, 2016 and 2017, service and security charges accounted for 14.04%, 19.68% and
23.38%, respectively, of our total revenue from operations. If we are unable to promptly pass on any
increase in the costs that we pay to our third-party service providers for the services we procure from them,
our margins, profitability and results of operations may be adversely affected. Further, if we are not able
to procure the services provided to us by our third-party service providers in a timely manner, our
operations might be adversely affected, which could impact our profitability and results of operations.

The service and security costs charged by our third-party service providers and third-party security service
providers are subject to wage inflation and other macroeconomic fact