DRAFT RED HERRING PROSPECTUS

Dated July 7, 2023

Please read section 32 of the Companies Act, 2013

(This Draft Red Herring Prospectus will be updated upon filing with the RoC)

R4 _ 100% Book Built Offer
(Please scan this QR code to view

the Draft Red Herring Prospectus)

£ NSDL

Technology, Trust & Reach

NATIONAL SECURITIES DEPOSITORY LIMITED
CORPORATE IDENTITY NUMBER: U74120MH2012PLC230380

REGISTERED OFFICE CONTACT PERSON E-MAIL AND TELEPHONE WEBSITE

Trade World, ‘A’ Wing, 4" Floor, Kamala Nikhil Arva
Mills Compound, Senapati Bapat Marg, Lower Compan Secre}[/ar and
Parel (West), Mumbai - 400 013, Maharashtra, C P Iy ﬁ.y
India ompliance Officer

OUR COMPANY IS A PROFESSIONALLY MANAGED COMPANY AND DOES NOT HAVE AN IDENTIFIABLE
PROMOTER

DETAILS OF THE OFFER

E-mail: cs_nsdl@nsdl.com

Telephone: +91 22 2499 4200 https:/fnsdl.co.in

FRESH OFFER FOR
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Upto The Offer is being made pursuant to Regulation 6(1) of the

57,260,001 A tina to 2 SEBI ICDR Regulations. For details in relation to share

Offer for Sale Not applicable | Equity Shares ggrega}I:ng 0[] reservation among Qualified Institutional Buyers, Non-

aggregating to mitlion Institutional Investors, Retail Individual Investors and
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WACA WACA
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N?%E;QESEEE'FL\'G SHARES EQUITY SELLING SHARES EQUITY
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million India million
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INITIAL PUBLIC OFFERING OF UP TO 57,260,001 EQUITY SHARES OF FACE VALUE OF % 2 EACH (“EQUITY SHARES”) OF NATIONAL SECURITIES DEPOSITORY LIMITED (THE “COMPANY” OR THE “ISSUER”) FOR CASH AT A PRICE OF
X[e] PER EQUITY SHARE (INCLUDING A SHARE PREMIUM OF Z[e| PER EQUITY SHARE) (“OFFER PRICE”) THROUGH AN OFFER FOR SALE OF UP TO 57,260,001 EQUITY SHARES AGGREGATING TO Z[e] MILLION, COMPRISING UP TO
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BY ELIGIBLE EMPLOYEES (THE “EMPLOYEE RESERVATION PORTION”). OUR COMPANY AND THE SELLING SHAREHOLDERS, IN CONSULTATION WITH THE BRLMS, MAY OFFER A DISCOUNT OF UP TO [¢]% OF THE OFFER PRICE TO
THE ELIGIBLE EMPLOYEES BIDDING IN THE EMPLOYEE RESERVATION PORTION (“EMPLOYEE DISCOUNT”). THE OFFER LESS THE EMPLOYEE RESERVATION PORTION IS HEREINAFTER REFERRED TO AS THE “NET OFFER”. THE
OFFER AND THE NET OFFER SHALL CONSTITUTE [¢]% AND [#]%, RESPECTIVELY, OF THE POST-OFFER PAID-UP EQUITY SHARE CAPITAL OF OUR COMPANY, RESPECTIVELY.

THE FACE VALUE OF THE EQUITY SHARE IS 2. THE OFFER PRICE IS [¢] TIMES THE FACE VALUE OF THE EQUITY SHARES. THE OFFER PRICE, THE PRICE BAND, THE EMPLOYEE DISCOUNT (IF ANY) AND THE MINIMUM BID LOT WILL
BE DECIDED BY OUR COMPANY AND THE SELLING SHAREHOLDERS IN CONSULTATION WITH THE BRLMS AND WILL BE ADVERTISED IN ALL EDITIONS OF [e] (A WIDELY CIRCULATED ENGLISH NATIONAL DAILY NEWSPAPER), ALL
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LIMITED (“NSE” AND TOGETHER WITH BSE, THE “STOCK EXCHANGES”) FOR UPLOADING ON ITS WEBSITE, IN ACCORDANCE WITH THE SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE
REQUIREMENTS) REGULATIONS, 2018, AS AMENDED (“SEBI ICDR REGULATIONS”).

In case of any revision in the Price Band, the Bid/Offer Period will be extended by at least three additional Working Days after such revision in the Price Band, subject to the Bid/Offer Period not exceeding 10 Working Days. In cases of force majeure, banking strike or similar
circumstances, our Company and the Selling Shareholders may, in consultation with the BRLMs, 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
the 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 BRLMs and M- BRLM and at the terminals of the members
of the Syndicate and by intimation to Designated Intermediaries and the Sponsor Bank(s), as applicable.

The Offer is being made through the Book Building Process, in terms of Rule 19(2)(b) of the Securities Contracts (Regulation) Rules, 1957, as amended (the “SCRR™) read with Regulation 31 of the SEBI ICDR Regulations and in compliance with Regulation 6(1) of the SEBI ICDR
Regulations wherein not more than 50% of the Net Offer shall be available for allocation on a proportionate basis to Qualified Institutional Buyers (“QIBs”) (the “QIB Portion”), provided that our Company and the Selling Shareholders, in consultation with the BRLMs, may allocate
up to 60% of the QIB Portion to Anchor Investors on a discretionary basis (“Anchor Investor Portion™). One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from the domestic Mutual Funds at or above the price
at which allocation is made to Anchor Investors (“Anchor Investor Allocation Price™), in accordance with the SEBI ICDR Regulations. In the event of under-subscription, or non-allocation in the Anchor Investor Portion, the balance Equity Shares shall be added to the QIB Portion
(excluding the Anchor Investor Portion) (“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
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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) and not less than 35% of the Net Offer shall be available for allocation to Retail Individual Investors (“Retail Portion™) in accordance
with the SEBI ICDR Regulations, subject to valid Bids being received from them at or above the Offer Price. Further, Equity Shares will be allocated on a proportionate basis to the Eligible Employees applying under the Employee Reservation Portion, subject to valid Bids received
from them at or above the Offer Price. All Bidders (except Anchor Investors) are required to mandatorily utilise the Application Supported by Blocked Amount (“ASBA”) process by providing details of their respective ASBA Accounts (as defined hereinafter), and UPI ID in case of
UPI Bidders (as defined hereinafter) using the UPI Mechanism, if applicable, in which the corresponding Bid Amounts will be blocked by the Self Certified Syndicate Banks (“SCSBs”) or under the UPI Mechanism, as the case may be, to the extent of respective Bid Amounts. Anchor
Investors are not permitted to participate in the Offer through the ASBA process. For details, see “Offer Procedure” on page 345.
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SECTION I - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, or unless otherwise specified, shall have the meaning as provided below, and references to
any legislation, act, regulation, rules, clarifications, guidelines or policies shall be to such legislation, act,
regulation, rules, clarifications, guidelines or policies, 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.

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 below shall prevail.

The words and expressions used in this Draft 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 Act, the SEBI ICDR
Regulations, the SCRA, the Depositories Act and the rules and regulations made thereunder.

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

>

Benefits”, “Industry Overview”, “Key Regulations and Policies in India”, “Restated Consolidated Financial
Information”, “Outstanding Litigation and Other Material Developments”, “Government and Other Approvals”
and “Main Provisions of the Articles of Association”, on pages 99, 106, 114, 176, 217, 304, 312 and 369 will

have the meaning ascribed to such terms in those respective chapters/ sections.

General terms

Term Description

“our Company”, “the|National Securities Depository Limited, a company incorporated as a public limited company
Company” or “the Issuer” |under the Companies Act, 1956 having its Registered Office at Trade World, ‘A’ Wing, 4™
Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai- 400 013,
Mabharashtra, India

“we”, “us” or “our” Unless the context otherwise indicates or implies, refers to our Company and our Subsidiaries,
on a consolidated basis

Company related terms

Term Description

Advisory committee of our Company, constituted in accordance with the applicable provisions

Advisory Committee of the SEBI D&P Regulations, described in “Our Management” on page 192

Atrticles of

Association/AoA/ Articles Articles of association of our Company, as amended from time to time

The associate of our Company as on the date of this Draft Red Herring Prospectus, namely, India
Associate/IIBHIL International Bullion Holding IFSC Limited, described in “History and Certain Corporate
Matters — Our Associate” on page 186

Audit committee of the Board constituted in accordance with the applicable provisions of the

Audit Committee Companies Act, 2013 and the SEBI Listing Regulations, described in “Our Management” on
page 192

Auditors/ Statutory | Statutory auditors of our Company, currently being K C Mehta & Co LLP, Chartered

Auditors Accountants

Board/ Board of Directors | The board of directors of our Company, as constituted from time to time
The chairman of our Company, currently, Parveen Kumar Gupta, who is a Public Interest

Chairman .
Director
gglce)f Financial - Officer/ Chief financial officer of our Company, currently, Chandresh Mahendra Shah
Company Secretary and | Company secretary and compliance officer of our Company in accordance with the SEBI ICDR
Compliance Officer Regulations and the SEBI Listing Regulations, currently, Nikhil Arya
.| Corporate social responsibility committee of the Board constituted in accordance with the
Corporate Social

applicable provisions of the Companies Act, 2013, described in “Our Management” on page

192

CRISIL MI&A / CRISIL | CRISIL Market Intelligence and Analytics (MI&A), a division of CRISIL Limited

CRISIL Report Report titled “Assessment of the Depository System, Database Management and Payments
P Banks in India” dated July 2023 prepared by CRISIL MI&A

Responsibility Committee




Term

Description

Director(s)

Director(s) on our Board

Equity Shares

Equity shares of our Company of face value of ¥ 2 each

Executive Director

Executive director on the Board, i.e., Managing Director and Chief Executive Officer

Grievance Redressal | Grievance redressal committee of our Company, constituted in accordance with the applicable
Committee provisions of the SEBI D&P Regulations, described in “Our Management” on page 192
. The companies identified as ‘group companies’ in accordance with the SEBI ICDR Regulations
Group Company(ies) and the I\F/)Iateriality Policy, de%crib%d in gOur Group Companies” on page 214 ¢
IPO Committee The IPO committee of the Board
Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI ICDR
Key Management | Regulations, read with Section 2(51) of the Companies Act, 2013 and/ or key management
Personnel/ KMP personnel in terms of Regulation 2(1)(k) of the SEBI D&P Regulations, as applicable, described

in “Our Management” on page 192

Managing Director and
Chief Executive Officer

The managing director and chief executive officer of our Company, currently, Padmaja
Chunduru

Materiality Policy

The policy adopted by the Board on April 27, 2023 for identification of: (a) material outstanding
litigation proceedings involving our Company, Directors and Subsidiaries; (b) Group
Companies; and (c) outstanding dues to material creditors by our Company, pursuant to the
requirements of the SEBI ICDR Regulations and for the purposes of disclosure in this Draft Red
Herring Prospectus, the Red Herring Prospectus and the Prospectus

Material Subsidiaries

The material subsidiaries of our Company in accordance with the SEBI Listing Regulations and
SEBI ICDR Regulations, namely, NSDL Database Management Limited and NSDL Payments
Bank Limited, described in “History and Certain Corporate Matters” on page 183

Member Committee

Member committee of our Company, constituted in accordance with the applicable provisions
of the SEBI D&P Regulations, described in “Our Management” on page 192

Memorandum of
Association/ Memorandum of Association of our Company, as amended from time to time
Memorandum/ MoA
NDML Our Subsidiary, NSDL Database Management Limited
NPBL Our Subsidiary, NSDL Payments Bank Limited
N Nomination and remuneration committee of the Board, constituted in accordance with the
Nomination and

Remuneration Committee

applicable provisions of the Companies Act, 2013 and the SEBI Listing Regulations, described
in “Our Management” on page 192

Public Interest Director(s)

A non-executive, independent Director as per the Companies Act, 2013, the SEBI Listing
Regulations and the SEBI D&P Regulations, currently, Sivakumar Gopalan, Rajani Gupte,
Parveen Kumar Gupta and Madhu Sudan Sahoo

Registered Office

Registered office of our Company located at Trade World, ‘A’ Wing, 4™ Floor, Kamala Mills
Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai- 400 013, Maharashtra, India

Registrar of Companies/
RoC

Registrar of Companies, Maharashtra at Mumbai

Regulatory oversight committee of our Company, constituted in accordance with the applicable
provisions of the SEBI D&P Regulations, described in “Our Management” on page 192

Regulatory Oversight
Committee
Restated Consolidated

Financial Information

The restated consolidated financial information of our Company together with our Subsidiaries
and Associate comprising the restated consolidated balance sheet as at March 31, 2023, March
31, 2022 and March 31, 2021, the restated consolidated statement of profit and loss (including
other comprehensive income), the restated consolidated statement of changes in equity and the
restated consolidated statement of cash flows for the years ended March 31, 2023, March 31,
2022 and March 31, 2021 and the statement of significant accounting policies, and other
explanatory information relating to such financial periods prepared in accordance with Ind AS
specified under Section 133 of the Companies Act 2013, read with the Companies (Indian
Accounting Standards) Rules, 2015, as amended and restated in accordance with the SEBI ICDR
Regulations and included in “Restated Consolidated Financial Information” on page 217

Risk
Committee

Management

Risk management committee of our Company, constituted in accordance with the applicable
provisions of the Companies Act, 2013, the SEBI Listing Regulations and the SEBI D&P
Regulations, described in “Our Management” on page 192

Scheme of Arrangement

The scheme of arrangement between Protean eGov Technologies Limited and our Company, as
sanctioned by the High Court of Bombay by its order dated November 2, 2012, described in
“History and Certain Corporate Matters — Other disclosures — Scheme of Arrangement” on page
188

SEBI In-principle
Approval Letter

In-principle approval dated April 13, 2023 issued to the Company by SEBI for the listing of
Equity Shares on a recognised stock exchange

Selling Shareholders

Collectively, IDBI Bank Limited, National Stock Exchange of India Limited, Union Bank of
India, State Bank of India, HDFC Bank Limited (SS) and Administrator of the Specified
Undertaking of the Unit Trust of India




Term

Description

Senior Management

Senior management of our Company in terms of Regulation 2(1)(bbbb) of the SEBI ICDR
Regulations, described in “Our Management” on page 192

Shareholder(s)

The holders of the Equity Shares, from time to time

Shareholder Director(s)

A Director, not being an independent director, in this case, Public Interest Director, who
represents the interests of the Shareholders, appointed in accordance with the SEBI D&P
Regulations, currently, Shailendra Nadkarni

Stakeholders’
Relationship Committee

Stakeholders’ relationship committee of the Board, constituted in accordance with the applicable
provisions of the Companies Act, 2013 and the SEBI Listing Regulations, described in “Our
Management” on page 192

Standing Committee on
Technology

Standing committee on technology of the Board, constituted in accordance with the applicable
provisions of the SEBI D&P Regulations, described in “Our Management” on page 192

Subsidiary(ies)

The subsidiaries of our Company as on the date of this Draft Red Herring Prospectus, namely,
NSDL Database Management Limited and NSDL Payments Bank Limited, described in
“History and Certain Corporate Matters” on page 183

Offer Related Terms

Term

Description

Abridged Prospectus

A memorandum containing such salient features of a prospectus as may be specified by the
SEBI ICDR Regulations

Acknowledgement Slip

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

Allot/ Allotment/ Allotted

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

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 the Basis of Allotment has been approved by the
Designated Stock Exchange

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Investor

A Qualified Institutional Buyer, applying under the Anchor Investor Portion in accordance with
the requirements specified in the SEBI ICDR Regulations and the 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 on the Anchor Investor
Bidding Date in terms of the Red Herring Prospectus and Prospectus, which will be decided by
our Company and the Selling Shareholders, in consultation with the BRLMs

Anchor Investor

Application Form

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

Anchor Investor Bidding
Date

The day, being 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 BRLMs and M- BRLM will not accept
any Bids from Anchor Investors, 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 the
Red Herring Prospectus and the Prospectus, which price will be equal to or higher than the Offer
Price but not higher than the Cap Price. The Anchor Investor Offer Price will be decided by our
Company and the Selling Shareholders, in consultation with the BRLMs

Anchor Investor Portion

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

One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds only,
subject to valid Bids being received from domestic Mutual Funds at or above the Anchor
Investor Allocation Price, in accordance with the SEBI ICDR Regulations

Anchor Investor

Date

Pay-In

With respect to Anchor Investor(s), it shall be the Anchor Investor Bidding Date, and in the
event the Anchor Investor Allocation Price is lower than the Anchor Investor Offer Price, not
later than two Working Days after the Bid/Offer Closing Date

Application Supported by
Blocked Amount/ ASBA

The application, whether physical or electronic, used by ASBA Bidders to make a Bid and
authorize 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 by ASBA Bidders with an SCSB and specified in the ASBA Form
submitted by such ASBA Bidder in which funds will be blocked by such SCSB to the extent
specified in the ASBA Form submitted by such ASBA Bidder and includes a bank account
maintained by a UPI Bidder linked to a UPI ID, in which the Bid Amount will be blocked by




Term

Description

the SCSB upon acceptance of the UPI Mandate Request by a UPI Bidder Bidding through the
UPI Mechanism

ASBA Bid A Bid made by an ASBA Bidder
ASBA Bidders All Bidders except Anchor Investors
An application form, whether physical or electronic, used by ASBA Bidders to submit Bids
ASBA Form which will be considered as the application for Allotment in terms of the Red Herring Prospectus
and the Prospectus
AXxis Axis Capital Limited
Banker(s) to the Offer Collectively, the Escrow Collection Bank(s), Refund Bank(s), Sponsor Bank(s) and Public Offer

Account Bank(s), as the case may be

Basis of Allotment

Basis on which Equity Shares will be Allotted to successful Bidders under the Offer, as
described in “Offer Procedure” on page 345

Bid(s)

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant to
submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Anchor Investor
pursuant to submission of the Anchor Investor Application Form, to 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 the Red Herring Prospectus and the relevant
Bid cum Application Form. The term “Bidding” shall be construed accordingly

Bid Amount

The highest value of optional Bids indicated in the Bid cum Application Form and payable by
the Bidder and, in the case of Rlls Bidding at the Cut off Price, the Cap Price multiplied by the
number of Equity Shares Bid for by such RlIs and mentioned in the Bid cum Application Form
and payable by the Bidder or blocked in the ASBA Account of the ASBA Bidders, as the case
maybe, upon submission of the Bid which shall be net of the Employee Discount, as applicable

However, Eligible Employees applying in the Employee Reservation Portion can apply at the
Cut-off Price and the Bid Amount shall be Cap Price net of Employee Discount, multiplied by
the number of Equity Shares Bid for by such Eligible Employee and mentioned in the Bid cum
Application Form

Bid cum Application Form

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

Bid Lot

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

Bid/Offer Closing Date

Except in relation to any Bids received from the Anchor Investors, the date after which the
Designated Intermediaries will not accept any Bids, being [e], which shall be published in all
editions of [e] (a widely circulated English national daily newspaper), all editions of [e] (a
widely circulated Hindi national daily newspaper) and [e] edition of [e] (a widely circulated
Marathi daily newspaper, Marathi being the regional language of Maharashtra, where our
Registered Office is located).

Our Company and the Selling Shareholders, in consultation with the BRLMs, may, consider
closing the Bid/Offer Period for QIBs one Working Day prior to the Bid/Offer Closing Date in
accordance with the SEBI ICDR Regulations. In case of any revision, the extended Bid/ Offer
Closing Date shall be widely disseminated by notification to the Stock Exchanges, by issuing a
public notice, and also be notified on the websites of the BRLMs and M- BRLM and at the
terminals of the Syndicate Members and communicated to the Designated Intermediaries and
the Sponsor Bank(s), which shall also be notified in an advertisement in 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 any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries shall start accepting Bids, being [®], which shall be published in all
editions of [e] (a widely circulated English national daily newspaper), all editions of [e], a
widely circulated Hindi national newspaper, and [e] edition of [@] (a widely circulated Marathi
daily newspaper, Marathi being the regional language of Maharashtra, where our Registered
Office is located)

Bid/ Offer Period

Except in relation to Bid by Anchor Investors, the period between the Bid/Offer Opening Date
and the Bid/Offer Closing Date, inclusive of both days, during which prospective Bidders can
submit their Bids, including any revisions thereof, in accordance with the SEBI ICDR
Regulations and the terms of the Red Herring Prospectus. Provided that the Bidding shall be
kept open for a minimum of three Working Days for all categories of Bidders, other than Anchor
Investors.

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




Term

Description

In cases of force majeure, banking strike or similar circumstances, our Company may, 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

Bidder

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

Bidding Centres

Centres at which the Designated Intermediaries shall accept the ASBA Forms, i.e., Designated
SCSB Branches 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

Book building process, as provided in Part A of Schedule XII1 of the SEBI ICDR Regulations,
in terms of which the Offer is being made

Book Running Lead

Managers/ BRLMs

The book running lead managers to the Offer, namely, ICICI Securities Limited, Axis Capital
Limited, HSBC Securities and Capital Markets (India) Private Limited, IDBI Capital Markets
& Securities Limited”, Motilal Oswal Investment Advisors Limited and SBI Capital Markets
Limited”

“IDBI Bank Limited and State Bank of India are proposing to participate as Selling
Shareholders in the Offer. IDBI Bank Limited and IDBI Capital, State Bank of India and
SBICAPS, respectively, are associates in terms of the SEBI Merchant Bankers Regulations.
Accordingly, in compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers
Regulations and Regulation 23(3) of the SEBI ICDR Regulations, IDBI Capital and SBICAPS
have signed the due diligence certificate and would be involved only in the marketing of the
Offer.

Broker Centres

Broker centres of the Registered Brokers where ASBA Bidders can submit the ASBA Forms,
provided that UPI Bidders may only submit ASBA Forms at such broker centres if they are
Bidding using the UPI Mechanism. The details of such broker centres, along with the names
and contact details of the Registered Brokers, are available on the respective websites of the
Stock Exchanges (www.bseindia.com and www.nseindia.com)

BSE

BSE Limited

CAN/ Confirmation
Allocation Note

of

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, who have been
allocated the Equity Shares, on/after the Anchor Investor Bidding Date

Cap Price

The higher end of the Price Band, above which the Offer Price and the Anchor Investor Offer
Price will not be finalised and above which no Bids will be accepted, including any revisions
thereof. The Cap Price shall be at least 105% of the Floor Price

Cash Escrow and Sponsor

The agreement to be entered into amongst our Company, the Selling Shareholders, the Registrar,
the BRLMs, M- BRLM, Syndicate Members, and Banker(s) to the Offer in accordance with the
UPI Circulars, for collection of the Bid Amounts from Anchor Investors, transfer of funds to

Bank Agreement the Public Offer Account(s) and where applicable, remitting refunds of the amounts collected
from Bidders, if any, to such Bidders, on the terms and conditions thereof
Client ID Client_ ifjentification number maintained with one of the Depositories in relation to the Bidder’s
beneficiary account
A depository participant as defined under the Depositories Act, registered with SEBI and who
c . . is eligible to procure Bids at the Designated CDP Locations in terms of the circular no.
ollecting Depository

Participant/ CDP

CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI Circulars and as per
the list available on the respective websites of the Stock Exchanges (www.bseindia.com and
www.nseindia.com), as updated from time to time

Collecting Registrar and

Registrar and share transfer agents registered with SEBI and eligible to procure Bids at the
Designated RTA  Locations in terms of, among others, circular no.

Share Transfer Agents/ | CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015, as per the list available on the

CRTAs respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com), as
updated from time to time and the UPI Circulars
Offer Price, finalised by our Company and the Selling Shareholders, in consultation with the
BRLMs, which shall be any price within the Price Band

Cut-off Price Only Retail Individual Investors Bidding under the Retail Portion and the Eligible Employees

Bidding under the Employee Reservation Portion, are entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investor) and Non-Institutional Investors are not entitled to Bid at the Cut-
off Price

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 1D, where applicable




Term

Description

Designated CDP Locations

Such locations of the CDPs where Bidders (other than Anchor Investors) can submit the ASBA
Forms. The details of such Designated CDP Locations, along with names and contact details of
the Collecting Depository Participants eligible to accept ASBA Forms are available on the
respective websites of the Stock Exchanges (www.bseindia.com and www.nseindia.com)

Designated Date

The date on which funds are transferred from the Escrow Account(s) and the amounts blocked
are transferred from the ASBA Accounts, as the case may be, to the Public Offer Account(s) or
the Refund Account(s), as applicable, in terms of the Red Herring Prospectus and the
Prospectus, after the finalisation of the Basis of Allotment in consultation with the Designated
Stock Exchange, following which Equity Shares may be Allotted to successful Bidders in the
Offer

Designated Intermediaries

In relation to ASBA Forms submitted by Retail Individual Investors by authorizing 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 Bidder using the UPI Mechanism,
Designated Intermediaries shall mean Syndicate, sub-syndicate/agents, Registered Brokers,
CDPs, SCSBs and CRTAs

In relation to ASBA Forms submitted by QIBs and Non-Institutional Bidders (not using the UPI
Mechanism), Designated Intermediaries shall mean SCSBs, Syndicate, sub-syndicate/agents,
Registered Brokers, CDPs and CRTAs

Designated RTA Locations

Such locations of the CRTAs where Bidders (other than Anchor Investors) can submit the
ASBA Forms to CRTAs.

The details of such Designated CRTA Locations, along with names and contact details of the
CRTA s eligible to accept ASBA Forms are available on the respective websites of the Stock
Exchanges (www.bseindia.com and www.nseindia.com) and updated from time to time

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

Designated SCSB |on the website of SEBI at

Branches http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes or at such other
website as may be prescribed by SEBI from time to time

Designated Stock | [e]

Exchange

Draft Red Herring This draft red herring prospectus dated July 7, 2023 filed with SEBI and BSE and issued in

Prospectus/ DRHP

accordance with the SEBI ICDR Regulations, which does not contain complete particulars of
the Offer Price and the size of the Offer including any addenda or corrigenda thereto

Eligible Employee(s)

Permanent employees of our Company or of our Subsidiaries, as may be decided (excluding
such employees not eligible to invest in the Offer under applicable laws, rules, regulations and
guidelines), as on the date of filing of the Red Herring Prospectus with the RoC and who
continue to be a permanent employee of our Company or our Subsidiaries, as applicable, until
the submission of the ASBA Form and is based, working and present in India or abroad as on
the date of submission of the ASBA Form; and a Director of our Company, whether whole time
Director or not, who is eligible to apply under the Employee Reservation Portion under
applicable law as on the date of filing of the Red Herring Prospectus with the RoC and who
continues to be a Director of our Company, until the submission of the Bid cum Application
Form, but not including Directors who either themselves or through their relatives or through
any body corporate, directly or indirectly, hold more than 10% of the outstanding Equity Shares
of our Company.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible Employee
shall not exceed X 0.50 million (net of Employee Discount). However, the initial Allotment to
an Eligible Employee in the Employee Reservation Portion shall not exceed X 0.20 million.
Only in the event of an under-subscription in the Employee Reservation Portion, such
unsubscribed portion may be available for allocation and Allotment on a proportionate basis to
Eligible Employees Bidding in the Employee Reservation Portion, for a value in excess of %
0.20 million subject to the total Allotment to an Eligible Employee not exceeding % 0.50 million
(net of Employee Discount)

FPIs from such jurisdictions outside India where it is not unlawful to make an offer/ invitation

Eligible FPI(s) under the Offer and that are eligible to participate in this Offer in terms of applicable laws
A non-resident Indian, resident in a jurisdiction outside India where it is not unlawful to make
Eligible NRI(s) an offer or invitation under the Offer and in relation to whom the Red Herring Prospectus and

the Bid Cum Application Form constitutes an invitation to subscribe or purchase for the Equity
Shares

Employee Discount

Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer a
discount of up to [e] % to the Offer Price (equivalent of X [e] per Equity Share) to Eligible
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Term

Description

Employees, details of which shall be announced at least two Working Days prior to the Bid /
Offer Opening Date

Employee Reservation
Portion

The portion of the Offer being up to [®] Equity Shares, aggregating to X [e] million, which shall
not exceed 5% of the post Offer Equity Share capital of our Company, available for allocation
to Eligible Employees, on a proportionate basis

Escrow Account(s)

The ‘no-lien’ and ‘non-interest bearing” account (s) to be opened with the Escrow Collection
Bank(s) and in whose favour the Anchor Investors will transfer money through direct
credit/NEFT/RTGS/NACH in respect of the Bid Amount when submitting a Bid

Escrow Collection Bank(s)

The bank(s) 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 [e]

Bidder whose name shall be mentioned in the Bid cum Application Form or the Revision Form

First Bidder and in case of joint Bids, whose name shall also appear as the first holder of the beneficiary
account held in joint names
The lower end of the Price Band, subject to any revision(s) thereto, at or above which the Offer
Floor Price Price and the Anchor Investor Offer Price will be finalised and below which no Bids will be
accepted
Fugitive Economic | An individual who is declared a fugitive economic offender under Section 12 of the Fugitive
Offender Economic Offenders Act, 2018
The General Information Document for investing in public offers, prepared and issued in
accordance with the circular (SEBI/HO/CFD/DIL1/CIR/P/2020/37) dated March 17, 2020
General Information | issued by SEBI, suitably modified and updated pursuant to, among others, the UPI Circulars

Document/ GID

and any subsequent circulars or notifications issued by SEBI from time to time. The General
Information Document shall be available on the website of BSE (www.bseindia.com), the
BRLMs and M- BRLM

HDFC Bank Limited (SS)

HDFC Bank Limited (through its investment division), participating as a Selling Shareholder in
the Offer for Sale

HSBC

HSBC Securities and Capital Markets (India) Private Limited

IDBI Capital

IDBI Capital Markets & Securities Limited

1-Sec

ICICI Securities Limited

M- BRLM

HDFC Bank Limited (through its merchant banking division) acting as a book running lead
manager to the Offer”

"HDFC Bank Limited (through its investment division, defined above as “HDFC Bank Limited
(SS)”) is also participating as a Selling Shareholder in the Offer. On account of the restrictions
under Regulation 21A of the SEBI Merchant Bankers Regulations, HDFC Bank Limited (in its
capacity as a book running lead manager) will be involved only in the marketing of the Offer
and its involvement in the Offer will be in accordance with the conditions disclosed under
“Other Regulatory and Statutory Disclosures - Disclosure in respect of M- BRLM” on page
319.

Motilal Oswal

Motilal Oswal Investment Advisors Limited

Mutual Fund Portion

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

Mutual Funds

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

Net Offer

The Offer less the Employee Reservation Portion

Net QIB Portion

The portion of the QIB Portion less the number of Equity Shares Allotted to the Anchor
Investors

Non-Institutional
Investors/  NIls/
Institutional Bidders

Non-

All Bidders that are not QIBs or Retail Individual Investors and who have Bid for Equity Shares
for an amount more than 0.20 million (but not including NRIs other than Eligible NRIs)

Non-Institutional Portion

The portion of the Offer being not less than 15% of the Net Offer, consisting of [e] Equity
Shares, which shall be available for allocation on a proportionate basis to Non-Institutional
Investors, subject to valid Bids being received at or above the Offer Price, of which one-third
shall be available for allocation to Bidders with an application size of more than % 0.20 million
and up to % 1.00 million and two-thirds shall be available for allocation to Bidders with an
application size of more than ¥ 1.00 million, provided that the unsubscribed portion in either of
such sub-categories may be allocated to applicants in the other sub-category of Non-Institutional
Investors subject to valid Bids being received at or above the Offer Price

Offer/Offer for Sale

The offer for sale of up to 57,260,001 Equity Shares aggregating to X[e] million comprising up
to 22,220,000 Equity Shares by IDBI Bank Limited aggregating to X[e] million, up to
18,000,001 Equity Shares by National Stock Exchange of India Limited aggregating to X[e]
million, up to 5,625,000 Equity Shares by Union Bank of India aggregating to X[e] million, up
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Term

Description

to 4,000,000 Equity Shares by State Bank of India aggregating to ¥[e] million, up to 4,000,000
Equity Shares by HDFC Bank Limited (SS) aggregating to [e] million and up to 3,415,000
Equity Shares by Administrator of the Specified Undertaking of the Unit Trust of India
aggregating to X[e] million. For further details, see “The Offer” on page 72

Offer Agreement

The agreement dated July 7, 2023, amongst our Company, the Selling Shareholders, the BRLMs
and M- BRLM, pursuant to which certain arrangements are agreed to in relation to the Offer

Offer Price

[ ®] per Equity Share, being the final price within the Price Band, at which Equity Shares will
be Allotted to successful Bidders, other than Anchor Investors. Equity Shares will be Allotted
to Anchor Investors at the Anchor Investor Offer Price in terms of the Red Herring Prospectus.
The Offer Price will be decided by our Company and the Selling Shareholders, in consultation
with the BRLMs, on the Pricing Date, in accordance with the Book Building Process and in
terms of the Red Herring Prospectus on the Pricing Date.

A discount of up to [#]% on the Offer Price (equivalent of X [e] per Equity Share) may be
offered to Eligible Employees bidding in the Employee Reservation Portion. The Employee
Discount, if any, will be decided by our Company and the Selling Shareholders, in consultation
with the BRLMs

Offer Proceeds

The proceeds of the Offer which shall be available to the Selling Shareholders. For further
details on use of the Offer Proceeds, see “Objects of the Offer” on page 96

Offered Shares

The cumulative number of Equity Shares being offered by the Selling Shareholders in the Offer
for Sale comprising up to 57,260,001 Equity Shares aggregating to 3[e] million

Price Band

Price band of a minimum price of Z[®] per Equity Share (i.e., Floor Price) and the maximum
price of X[®] per Equity Share (i.e., Cap Price) including any revisions thereof. The Cap Price
shall be at least 105% of the Floor Price

The Offer Price, Price Band, Employee Discount (if any) and the minimum Bid Lot for the Offer
will be decided by our Company and the Selling Shareholders, in consultation with the BRLMs,
and will be advertised in all editions of [e®] (a widely circulated English national daily
newspaper), all editions of [@] (a widely circulated Hindi national daily newspaper) and [e]
edition of [®] (a widely circulated Marathi daily newspaper, Marathi being the regional language
of Maharashtra, where our Registered Office is situated) 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 Exchanges for the purpose of uploading
on its website

Pricing Date

The date on which our Company and the Selling Shareholders, in consultation with the BRLMs,
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, inter alia, the Offer Price that is determined at the end of
the Book Building Process, the size of the Offer and certain other information, including any
addenda or corrigenda thereto

Public Offer Account(s)

The ‘no-lien” and ‘non-interest bearing’ bank account(s) to be opened with the Public Offer
Account Bank(s) under Section 40(3) of the Companies Act, 2013, to receive monies from the
Escrow Account(s) and ASBA Accounts on the Designated Date

The bank(s) with which the Public Offer Account(s) will be opened for collection of Bid
Amounts from Escrow Account(s) and ASBA Accounts on the Designated Date, in this case
being [@]

Qualified institutional buyers as defined under Regulation 2(1)(ss) of the SEBI ICDR
Regulations

Public Offer  Account
Bank(s)

Qualified Institutional
Buyers/  QIBs/  QIB
Bidders

QIB Portion

The portion of the Offer (including the Anchor Investor Portion) being not more than 50% of
the Net Offer, consisting of [®] Equity Shares aggregating to Z[e] million which shall be
Allotted to QIBs (including Anchor Investors) 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 Shareholders in consultation with the BRLMSs), subject to valid Bids
being received at or above the Offer Price or Anchor Investor Offer Price (for Anchor Investors)

Red Herring Prospectus/
RHP

The red herring prospectus to be issued in accordance with Section 32 of the Companies Act,
2013 and the provisions of the SEBI ICDR Regulations, which will not have complete
particulars of the price at which the Equity Shares will be offered and the size of the Offer
including any addenda or corrigenda thereto

The Bid/Offer Opening Date shall be at least three Working Days after the filing of the Red
Herring Prospectus with the RoC. The Red Herring Prospectus will become the Prospectus upon
filing with the RoC after the Pricing Date, including any addenda or corrigenda thereto

Refund Account(s)

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

Refund Bank(s)

The Banker(s) to the Offer which are clearing members registered with SEBI under the SEBI
BTI Regulations, with whom the Refund Account(s) will be opened, in this case being [e]

Registered Brokers

Stock brokers registered under the Securities and Exchange Board of India (Stock Brokers)
Regulations, 1992 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 4, 2012 and the UPI Circulars

Registrar Agreement

The agreement dated July 7, 2023, amongst our Company, the Selling Shareholders and the
Registrar to the Offer in relation to the responsibilities and obligations of the Registrar to the
Offer

Registrar to the Offer/

Registrar

Link Intime India Private Limited

Resident Indian

A person resident in India, as defined under FEMA

Retail Individual
Investors(s)/ RII(s)/RIB(s)

Individual Bidders, who have Bid for the Equity Shares for an amount not more than X0.20
million 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)

Retail Portion

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

Revision Form

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). QIB Bidders and Non-Institutional
Investors are not allowed to withdraw or lower their Bids (in terms of quantity of Equity Shares
or the Bid Amount) at any stage. Retail Individual Investors Bidding in the Retail Portion and
Eligible Employees Bidding in the Employee Reservation Portion and can revise their Bids
during the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date

SBICAPS

SBI Capital Markets Limited

Self-Certified ~ Syndicate
Bank(s)/ SCSB(s)

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation to
ASBA, where the Bid Amount will be blocked by authorising an SCSB, a list of which is
available on the website of SEBI at
https:/www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 and
updated from time to time and at such other websites as may be prescribed by SEBI from time
to time, (ii) in relation to UPI Bidders 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&intmld=40 or
such other website as may be prescribed by SEBI and updated 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 no. 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&intmld=43 as
updated from time to time

Share Escrow Agent

Escrow agent to be appointed pursuant to the Share Escrow Agreement, namely, [e]

Share Escrow Agreement

Agreement to be entered into amongst the Selling Shareholders, our Company and the Share
Escrow Agent in connection with the transfer of the Offered Shares by the Selling Shareholders
and credit of such Offered Shares to the demat account of the Allottees

Specified Locations

Bidding centres where the Syndicate shall accept ASBA Forms from Bidders, a list of which is
available on the website of SEBI (www:.sebi.gov.in) and updated from time to time

Sponsor Bank(s)

The Banker(s) to the Offer registered with SEBI, which have been appointed by our Company
to act as a conduit between the Stock Exchanges and NPCI in order to push the mandate collect
requests and/or payment instructions of the UPI Bidders using the UPI Mechanism and carry
out other responsibilities, in terms of the UPI Circulars, in this case being [@]

Stock Exchanges

Collectively, BSE and NSE

Syndicate Agreement

Agreement to be entered into amongst our Company, the Selling Shareholders, the BRLMs, M-
BRLM, the Registrar to the Offer and the Syndicate Members in relation to collection of Bid
cum Application Forms by the Syndicate

Syndicate Members

Intermediaries (other than the BRLMs and M- BRLM) registered with SEBI who are permitted
to accept Bids, applications and place order with respect to the Offer and carry out activities as
an underwriter, namely, [e]

Syndicate/ members of the
Syndicate

Together, the BRLMs, the M- BRLM and the Syndicate Members
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Term Description
Systemically  Important | Systemically important non-banking financial company as defined under Regulation 2(1)(iii) of
Non-Banking  Financial | the SEBI ICDR Regulations.

Company/ NBFC-SI

Underwriters

[o]

Underwriting Agreement

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

UPI

Unified Payments Interface, which is an instant payment mechanism, developed by NPCI

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Investors in the Retail
Portion, (ii) Eligible Employees, in the Employee Reservation Portion and (iii) Non-Institutional
Bidders with an application size of up to X 0.50 million in the Non-Institutional Portion, and
Bidding under the UPI Mechanism through ASBA Form(s) submitted with Syndicate Members,
Registered Brokers, Collecting Depository Participants and Registrar and Share Transfer Agents

Pursuant to SEBI circular no. SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, all
individual investors applying in public issues where the application amount is up to T 0.50
million shall use UPI and shall 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),
(i) 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/UPI
Streamlining Circulars

The SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018, SEBI
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/76  dated June 28, 2019, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, SEBI circular no.
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019,
SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2020, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, SEBI circular no. SEBI/
HO/CFD/DIL2/CIR/2022/75 dated May 30, 2022, SEBI master circular no.
SEBI/HO/CFD/PoD-2/P/CIR/2023/00094 dated June 21, 2023, along with (i) the circulars
issued by the National Stock Exchange of India Limited having reference no. 23/2022 dated
July 22, 2022 and reference no. 25/2022 dated August 3, 2022; and (ii) the circulars issued by
BSE having reference no. 20220722-30 dated July 22, 2022 and reference no. 20220803-40
dated August 3, 2022; and any subsequent circulars or notifications issued by SEBI, BSE or
National Stock Exchange of India Limited 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 Bidder, by way of a notification on the UPI linked mobile
application and by way of an SMS directing the UPI Bidder to such UPI linked mobile
application) to the UPI Bidder initiated by the Sponsor Bank(s) to authorize blocking of funds
on the UPI application equivalent to the Bid Amount and subsequent debit of funds in case of
Allotment. 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,
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&intmld=40)
and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43)
respectively, as updated from time to time

UPI Mechanism

The Bidding mechanism that may be used by the UPI Bidders in accordance with UPI Circulars
to make an ASBA Bid in the Offer

UPI PIN Password to authenticate UPI transaction
All days on which commercial banks in Mumbai are open for business, provided however, for
the purpose of announcement of the Price Band and the Bid/Offer Period, “Working Day” shall
mean all days, excluding all Saturdays, Sundays and public holidays on which commercial
Working Day banks in Mumbai, India are open for business and for the purpose of the time period between

the Bid/Offer Closing Date and listing of the Equity Shares on BSE, “Working Day” shall mean
all trading days of BSE excluding Sundays and bank holidays in India in accordance with
circulars issued by SEBI
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Conventional and General Terms and Abbreviations

Term Description
%/Rs./Rupees/INR Indian Rupees
Alc Account
AlFs Alternative investment funds as defined in and registered under the SEBI AIF Regulations
CAGR Compounded Annual Growth Rate

Calendar Year

Unless the context otherwise requires, shall refer to the 12-month period ending December 31
of that particular year

CDSL Central Depository Services (India) Limited
CIN Corporate identity number
. Companies Act, 1956, and the rules, regulations, notifications, modifications and clarifications
Companies Act, 1956 .
made thereunder, as the context requires
Companies Act, 2013/ | Companies Act, 2013 and the rules, regulations, notifications, modifications and clarifications

Companies Act

thereunder

Consolidated FDI Policy

The consolidated FDI Policy, effective from October 15, 2020, issued by the DPIIT, and any
amendments or substitutions thereof, issued from time to time

A public health emergency of international concern as declared by the World Health

COVID-19 Organization on January 30, 2020 and a pandemic on March 11, 2020
CSR Corporate social responsibility
Demat Dematerialised

Depositories Act

Depositories Act, 1996, read with the rules, regulations, amendments and modifications notified
thereunder

Depository / Depositories

CDSL and our Company

DIN

Director Identification Number

DP ID Depository Participant’s Identification Number

DP/ Depository | A depository participant as defined under the Depositories Act

Participant

DPIT Trzje [t)epartment for Promotion of Industry and Internal Trade, Ministry of Commerce and
ndustry
Earnings before interest, taxes, depreciation and amortisation expense, which has been arrived

EBITDA at by obtaining the profit before tax for the year / period and adding back finance costs,
depreciation, amortisation and impairment expense and reducing other income

EGM Extra-ordinary general meeting

Erstwhile SEBI D&P | Securities and Exchange Board of India (Depositories and Participants) Regulations, 1996

Regulations

EPS Earnings per share

FDI Foreign direct investment

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

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

'lz!nanCIaI Year/ Fiscall Period of twelve months ending on March 31 of that particular year, unless stated otherwise

iscal year/ FY
FPI(s) A foreign portfolio investor who has been registered pursuant to the SEBI FP1 Regulations

Fraudulent Borrower

Fraudulent Borrower as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

FVCI

Foreign Venture Capital Investors (as defined under the SEBI FVVCI Regulations) registered
with SEBI

GDP Gross domestic product

Gol Government of India

GST Goods and services tax

HUF Hindu undivided family

I.T. Act The Income-tax Act, 1961

ICAI The Institute of Chartered Accountants of India

IFRS International Financial Reporting Standards

Ind AS Indian A_ccounti_ng Standard_s notified under Section 133 of the Companies Act read with the
Companies (Indian Accounting Standards) Rules, 2015

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

Indian GAAP The Cor_npanies (Acco_unting Standar_ds) Rules, 2006 specified under section 133 of the
Companies Act, read with the Companies (Accounts) Rules, 2014

IMPS Immediate Payment Service

IPO Initial public offer

IRDAI Insurance Regulatory Development Authority of India

IST Indian Standard Time

IT Information technology

LLP Limited Liability Partnership
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Description

MCA

Ministry of Corporate Affairs, Government of India

Mutual Funds

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

Mn/ mn Million
N.A. or NA Not applicable
NACH National Automated Clearing House
NAV Net asset value
NEFT National electronic fund transfer
No. Number
NPCI National payments corporation of India
Non-resident external account established in accordance with the Foreign Exchange
NRE Account

Management (Deposit) Regulations, 2016

NRI/ Non-Resident Indian

A person resident outside India who is a citizen of India as defined under the Foreign Exchange
Management (Deposit) Regulations, 2016 or is an ‘Overseas Citizen of India’ cardholder within
the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account

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

NSE

National Stock Exchange of India Limited

OCB/ 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 the
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in existence
on October 3, 2003 and immediately before such date had taken benefits under the general
permission granted to OCBs under the FEMA and which was de-recognised through the Foreign
Exchange Management (Withdrawal of General Permission to Overseas Corporate Bodies
(OCBs)) Regulations, 2003. OCBs are not allowed to invest in the Offer

p.a. Per annum

P/E Ratio Price/earnings ratio

PAN Permanent account number allotted under the I.T. Act
RBI Reserve Bank of India

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

RoE Return on equity

RoNW Return on net worth

RTGS Real time gross settlement

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

SCRA Securities Contracts (Regulation) Act

SCRR Securities Contracts (Regulation) Rules, 1957

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

SEBI Adjudication Rules

Securities and Exchange Board of India (Procedure for holding Inquiry and Imposing penalties
by Adjudicating Officer) Rules, 1995

SEBI AIF Regulations

Securities and Exchange Board of India (Alternative Investment 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 FUTP Regulations

Securities and Exchange Board of India (Prohibition of Fraudulent and Unfair Trade Practices
relating to Securities Market) Regulations, 2003

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 KRA Regulations

Securities and Exchange Board of India (KYC (Know Your Client) Registration Agency)
Regulations, 2011

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 PIT Regulations

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

SEBI RTA Regulations

Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)
Regulations, 1993

SEBI
Regulations

Takeover

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

SEBI VCF Regulations

The erstwhile Securities and Exchange Board of India (Venture Capital Fund) Regulations,
1996 as repealed pursuant to SEBI AIF Regulations
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SCR SECC Regulations,
2012

Securities Contracts (Regulation) (Stock Exchange and Clearing Corporation) Regulations,
2012

SCR SECC Regulations,
2018

Securities Contracts (Regulation) (Stock Exchange and Clearing Corporation) Regulations,
2018

SCRR Adjudication Rules

Securities Contract Regulation (Procedure for holding inquiry and imposing penalties by
Adjudicating officer) Rules, 2005

State Government

Government of a state of India

STT Securities transaction tax

TAN Tax deduction and collection account number

UIDAI Unique Identification Authority of India

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

USA/U.S./US The United States of America

USD / US$ United States Dollars

U.S. Securities Act The Securities Act of 1933 of the United States of America

VCFs Venture capital funds as defined in, and registered with SEBI under, the SEBI VVCF Regulations

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(lll) of the SEBI ICDR Regulations

Technical and Industry Related Terms

Term Description

AePS Aadhaar Enabled Payment System

AMFI Association of Mutual Funds in India

API Application programming interface

ASBA Application supported by blocked amount

ATM Automated teller machine

AUA Authentication user agency

AUC Assets under custody

AUM Assets under management

B2B Business-to-business

B2B2C Business-to-business-to-consumer

BC Business correspondent

BFSI Banking, financial, services and insurance

BSETPL BSE Technologies Private Limited

CAGR Compound annual growth rate

CAS Consolidated account statement

CASA Current account savings account

CBM Corporate bond market

CDP Central Depository Private Limited

CDSL Central Depository Services (India) Limited

CEBR Centre for Economics and Business Research

CISPL CAMS Investor Services Private Limited

CM Clearing members

CRAR Capital to risk assets ratio

CUSPA Client unpaid securities pledgee accounts

CVL CDSL Ventures Limited

Demat Dematerialized

Demat Accounts This metric is used by the management to assess the trust of individuals and institutions such as
Flls, FPIs, corporates and mutual funds. Increasing number of demat accounts contributes to
increasing transaction revenue

Demat Custody Value This metric helps in determining the total value of securities held in accounts with our Company.

the higher custody value will lead to higher market share and signifies better quality of accounts
with our Company

Demat Custody Value per
Demat Account

This metric is used by the management to assess the trust of large investors for safekeeping of
their securities leading to higher market share

DLT Distributed ledger technology
DP Depository participant
DPM Depository participant module

DP Service Centres

This metric is used by the management to assess the physical presence across different locations
within India and reach to service our customers

DTC Depository Trust Company
DTCC Depository Trust Clearing Corporation
EBITDA Earnings before interest, taxes, depreciation, and amortization
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Description

ELSS Equity-linked savings scheme

EPFO Employees' Provident Fund Organization

ETF Exchange-traded fund

e-Voting This metric is used by management to assess the trust of issuers (corporates) in our Company
and e-voting services leading to higher market share

FATF Financial Action Task Force

FD Fixed deposit

Fll Foreign institutional investor

FIP Financial information provider

FPI Foreign portfolio investor

GDP Gross domestic product

GIFT City Gujarat International Finance Tec-City

HUF Hindu undivided family

IDeAS Internet-based demat account statement

IFSC International Financial Services Centre

11BH India International Bullion Holding

11BX India International Bullion Exchange

11IDL India International Depository IFSC Limited

IMF International Monetary Fund

InvIT Infrastructure investment trusts

IPO Initial public offering

IPPB India Post Payment Bank

IRDAI Insurance Regulatory and Development Authority of India

IT/ITeS Information technology/information technology enabled services

ITPIN IT professional identification number

KDMSL Karvy Data Management Services Limited

KRA KYC Registration Agency

KUA E-KYC User Agency

KYC Know your client

LAS Loan against securities

LEls Legal entity identifiers

MCA Ministry of Corporate Affairs

MeitY Ministry of Electronics and Information Technology

MII Market infrastructure institutions

MMUs Mobile medical units

NBFC Non-banking financial company

NDAL NSE Data & Analytics Limited

NDML NSDL Database Management Limited

NDU Non-disposal undertakings

NIR NSDL National Insurance Repository

NPA Non-performing asset

NPBL NSDL Payments Bank Limited

NPS National pension scheme

NRI Non-resident Indian

NSDL National Securities Depository Limited

NSR National Skills Registry

PAT Profit after tax

PAT margin This metric is an indicator of the overall profitability of our business and provides the financial
benchmarking against peers as well as to compare against the historical performance of our
business

POA Power of attorney

POS Point-of-sale

PPF Public provident fund

PPP Purchasing power parity

RBI Reserve Bank of India

REIT Real estate investment trust

Revenue This metric refers to the total turnover of our business from sale of our products and services
and also represents the scale of our business. It also provides information regarding our overall
financial performance

RoE Return on equity is an indicator of our efficiency as it measures our profitability. It represents
how efficiently we generate profits from our shareholders funds.

RTA Registrar and transfer agent
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Description

RTI

Registrars to an issue

SARFAESI Act

Securitization and Reconstruction of Financial Assets and Enforcement of Security Interest Act

SEBI

Securities and Exchange Board of India

Segmental
Profit Margin

Operating

This metric helps in determining the financial performance of our Company

SEZ

Special economic zone

SFB Small finance bank

SGX Singapore Exchange Limited

SIMPLE Submission of instruction through mobile phone login easily

SIP Systematic investment plan

SLR Statutory liquidity ratio

SMARTSs Securities market trainers

SOC Security operations center

SPICE Submission of power of attorney-based instructions for clients electronically
TAT Turnaround time

TRADeS Transaction related alerts of demat account received through SMS
UDR Unsecured depository receipts

UIDAI Unique Identification Authority of India

UPI Unified payments interface
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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 and its territories and
possessions and all references herein to the “Government”, “Indian Government”, “Gol”, “Central Government”
or the “State Government” are to the Government of India, central or state, as applicable. All references herein to
the “US”, the “USA”, the “U.S.” or the “United States” are to the United States of America and its territories and
possessions.

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

Financial Data

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 and accordingly, 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 indicated otherwise, all references to a ‘year’ in this Draft Red Herring
Prospectus are to a calendar year.

Unless stated otherwise or the context requires otherwise, the financial information and financial ratios in this
Draft Red Herring Prospectus are derived from the Restated Consolidated Financial Information. For further
details, see “Restated Consolidated Financial Information” on page 217.

The Restated Consolidated Financial Information of the Company together with its Subsidiaries and Associate
which comprises the restated consolidated balance sheet as at March 31, 2023, March 31, 2022 and March 31,
2021, the restated consolidated statement of profit and loss (including other comprehensive income), the restated
consolidated statement of changes in equity and the restated consolidated statement of cash flows for the years
ended March 31, 2023, March 31, 2022 and March 31, 2021, and the statement of significant accounting policies,
and other explanatory information relating to such financial periods prepared in accordance with Ind AS specified
under Section 133 of the Companies Act 2013, read with the Companies (Indian Accounting Standards) Rules,
2015, as amended and restated in accordance with the SEBI ICDR Regulations and included in “Restated
Consolidated Financial Information” on page 217.

Unless the context otherwise requires, any percentage, amounts, as set forth in “Summary of the Offer
Document”, “Risk Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial
Conditions and Results of Operations” on pages 24, 30, 155 and 275, respectively, and elsewhere in this
Draft Red Herring Prospectus have been calculated on the basis of our Restated Consolidated Financial
Information or non-GAAP financial measures as described below, unless otherwise stated.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information, prepared under Ind AS, to IFRS or US GAAP. Our Company
has not attempted to explain those differences or quantify their impact on the financial data included in this Draft
Red Herring Prospectus and it is urged that you consult your own advisors regarding such differences and their
impact on our Company’s financial data. For details in connection with risks involving differences between Ind
AS, U.S. GAAP and IFRS see “Risk Factors — Significant differences exist between the Indian Accounting
Standards (Ind AS) used to prepare our financial information and other accounting principles, such as the United
States Generally Accepted Accounting Principles (U.S. GAAP) and the International Financial Reporting
Standards (IFRS), which may affect investors’ assessments of our Company’s financial condition.” on page 66.
The degree to which the financial information included in this Draft Red Herring Prospectus will provide
meaningful information is entirely dependent on the reader’s level of familiarity with Indian accounting policies
and practices, the Companies Act, 2013 and the SEBI ICDR Regulations. Any reliance by persons not familiar
with Indian accounting policies and practices on the financial disclosures presented in this Draft Red Herring
Prospectus should accordingly be limited.

Certain figures contained in this Draft Red Herring Prospectus, including financial information, have been subject

to rounding off 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
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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. However, where any figures that may have been sourced from third-party industry sources are
rounded off to other than two decimal points in their respective sources, such figures appear in this Draft
Red Herring Prospectus as rounded-off to such number of decimal points as provided in such respective sources.

Non-Generally Accepted Accounting Principles Financial Measures

Certain non-GAAP financial measures and certain other statistical information relating to our operations and
financial measures relating to our financial performance such as, EBITDA, Return on Net worth, Net worth,
Return on Capital Employed (the “Non-GAAP Measures”), have been included in this Draft Red Herring
Prospectus are a supplemental measure of our performance and liquidity that are not required by, or presented in
accordance with Ind AS or US GAAP. Furthermore, these Non-GAAP Measures, are not a measurement of our
financial performance or liquidity under IND AS, Indian GAAP, IFRS or US GAAP and should not be considered
as an alternative to net profit/loss, revenue from operations or any other performance measures derived in
accordance with Ind AS, IFRS or US GAAP or as an alternative to cash flow from operations or as a measure of
our liquidity. Further, these non-GAAP Measures and other statistical and other information relating to operations
and financial performance should not be considered in isolation or construed as an alternative to cash flows, profit/
(loss) for the years 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 US GAAP. In addition, these non-GAAP Measures and other statistical and
other information relating to operations and financial performance, are not standardised terms and 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. Further, they may have limited utility as a
comparative measure. For further details, see “Management’s Discussion and Analysis of Financial Position and
Results of Operations” on page 275.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Draft Red Herring Prospectus has been obtained or
derived from the report titled “Assessment of the Depository System, Database Management and Payments Banks
in India” dated July, 2023 prepared and issued by CRISIL MI&A (“CRISIL Report™) and publicly available
information as well as other industry publications and sources. The CRISIL Report has been exclusively prepared
for the purpose of the Offer and is commissioned and paid for by our Company. CRISIL was appointed pursuant
to an engagement letter dated February 15, 2023, entered into with our Company. The CRISIL Report is available
on the website of our Company at https://nsdl.co.in/investor-relation/other_disclosure.php from the date of the
Red Herring Prospectus until the Bid / Offer Closing Date.

The CRISIL Report is subject to the following disclaimer:

“CRISIL Market Intelligence and Analytics (MI&A), a division of CRISIL Limited (CRISIL) has taken due care
and caution in preparing this report (Report) based on the Information obtained by CRISIL from sources which
it considers reliable (Data). Report is not a recommendation to invest / disinvest in any entity covered in the
Report and no part of this Report should be construed as an expert advice or investment advice or any form of
investment banking within the meaning of any law or regulation. Without limiting the generality of the foregoing,
nothing in the Report is to be construed as CRISIL providing or intending to provide any services in jurisdictions
where CRISIL does not have the necessary permission and/or registration to carry out its business activities in
this regard. National Securities Depository Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL MI&A operates
independently of, and does not have access to information obtained by CRISIL Ratings Limited which may, in
their regular operations, obtain information of a confidential nature. The views expressed in the Report are that
of CRISIL MI&A and not of CRISIL Ratings Limited. No part of the Report may be published/ reproduced in any
form without CRISIL’s prior written approval.”

The data used in these sources may have been reclassified by us for the purposes of presentation and may also not
be comparable. Given the scope and extent of the CRISIL Report, disclosures are limited to certain excerpts and
the CRISIL Report has not been reproduced in its entirety in this Draft Red Herring Prospectus. There are no
parts, data or information which may be relevant for the proposed Offer, that have been left out or changed in any
manner. The extent to which the industry and market data presented in this Draft Red Herring Prospectus is

21



meaningful and depends upon the reader’s familiarity with, and understanding of, the methodologies used in
compiling such information. There are no standard data gathering methodologies in the industry in which our
Company conducts business and methodologies, and assumptions may vary widely among different market and
industry sources. Such information involves risks, uncertainties and numerous assumptions and is subject to
change based on various factors, including those discussed in “Risk Factors — This Draft Red Herring Prospectus
contains information from an industry report prepared by an independent third-party research agency, CRISIL
MI&A (CRISIL), which we have commissioned and paid for exclusively in connection with the Offer and any
reliance on such information for making an investment decision in the Offer is subject to inherent risks.” on page
61. Accordingly, no investment decision should be solely made on the basis of such information.

In accordance with the SEBI ICDR Regulations, the section “Basis for Offer Price” on page 99 includes
information relating to our peer group companies, which has been derived from publicly available sources, and
accordingly, no investment decision should be made solely on the basis of such information.

Currency and Units of Presentation

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

All references to “U.S.$”, “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 million or billion except where specifically indicated. One million represents 10 lakhs or
1,000,000 and 10 million represents one crore or 10,000,000. One billion represents 100 crore or 1,000,000,000.
However, where any figures that may have been sourced from third party industry sources are expressed in
denominations other than millions or billions in their respective sources, such figures appear in this Draft Red
Herring Prospectus expressed in such denominations as provided in such respective sources.

Time

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

Exchange Rates

This Draft Red Herring Prospectus may contain conversions of U.S. Dollars and 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 following table sets forth, for the periods indicated, information with respect to the exchange rate between
the INR and USD:
(in3)

For the year ended
Currency

March 31, 2023 March 31, 2022 March 31, 2021

1USD 82.22 75.81 73.50
Source: www.fbil.org.in
Note: Exchange rate is rounded off to two decimal places.
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FORWARD-LOOKING STATEMENTS

This Draft Red Herring Prospectus contains certain statements which are not statements of historical fact and may
be described as “forward-looking statements”. These forward-looking statements include statements which can
generally be identified by words or phrases such as “aim”, “anticipate”, “are likely”, “believe”, “continue”,
“can”, “could”, “expect”, “estimate”, “intend”, “may”, “likely”, “objective”, “plan”, “propose”, “will
continue”, “seek to”, “will achieve”, “will likely”, “will pursue” or other words or phrases of similar import.
Similarly, statements that describe the strategies, objectives, plans or goals of our Company are also forward-
looking statements. All statements regarding our expected financial condition, results of operations, business plans
and prospects are forward-looking statements. These forward-looking statements include statements as to our
business strategy, plans, revenue and profitability (including, without limitation, any financial or operating
projections or forecasts) and other matters discussed in this Draft Red Herring Prospectus that are not historical

facts. However, these are not the exclusive means of identifying forward-looking statements.

These forward-looking statements 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 could be due to risks or uncertainties
associated with our expectations with respect to, but not limited to, regulatory changes pertaining to the industries
we cater to and our ability to respond to them, our ability to successfully implement our strategies, our growth
and expansion, technological changes, our exposure to market risks, general economic and political conditions in
India and globally, which may 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.

Significant factors that could cause actual results to differ materially from our expectations include, but are not
limited to, the following:

o  Shift in investor preferences away from investing and trading in securities to other avenues;

o Failure to expand our service offerings and market reach or the failure of these new service offerings;

e Reliance of our Company’s business on high trading volumes in securities market for executing transactions
and generating revenue;

e Reliance on complex information technology networks and systems to operate business;

e Our competition with our competitors in a highly regulated environment;

e Significant dependence on our network of depository participants and service centres for the development
of our business and continued growth; and

o Inability to comply with our legal and regulatory obligations.

For a further discussion of factors that could cause our actual results to differ from the expectations, see “Risk
Factors”, “Our Business” and “Management’s Discussion and Analysis of Financial Position and Results of
Operations” on pages 30, 155 and 275, 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 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 our management’s belief 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, the Directors, the Selling Shareholders, nor the Book Running Lead Managers, M- BRLM
or the Syndicate or 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 will ensure that investors are informed of material developments pertaining to our Company from the
date of this Draft Red Herring Prospectus until the time of the grant of listing and trading permissions by BSE.
Each of the Selling Shareholders, severally and not jointly, shall (through our Company and the BRLMs and M-
BRLM) ensure that investors are informed of material developments in relation to statements and undertakings
specifically made or confirmed by them in relation to itself or its respective portion of the Offered Shares in this
Draft Red Herring Prospectus, the Red Herring Prospectus and the Prospectus until the grant of listing and trading
permission by BSE for the Equity Shares pursuant to the Offer.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of the terms of Offer, certain disclosures included in this Draft Red Herring
Prospectus and are not exhaustive, nor does it purport to contain a summary of all the disclosures in this Draft
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
Draft Red Herring Prospectus, including the sections titled “Risk Factors”, “The Offer”, “Capital Structure”,
“Objects of the Offer”, “Industry Overview”, “Our Business”, “Our Principal Shareholders”, “Restated
Consolidated Financial Information”, “Management’s Discussions and Analysis of Financial Position and
Results of Operations”, “Outstanding Litigation and Other Material Developments” and “Main Provisions of the
Articles of Association” on pages 30, 72, 88, 96, 114, 155, 213, 217, 275, 304 and 369 respectively.

Summary of the business of our Company

We are a SEBI registered market infrastructure institution. We pioneered the dematerialization of securities in
India in November 1996. As of March 31, 2023, we are the largest depository in India in terms of number of
issuers, number of active instruments, market share in demat value of settlement volume and value of assets held
under custody (Source: CRISIL Report). Through our Subsidiaries, NDML and NPBL, we offer a range of IT-
enabled solutions through multiple verticals such as e-governance, payments solutions, collaborative industry
solutions, regulatory platforms, KYC solutions, insurance repository services and digital banking solutions,
amongst others.

Summary of the industry in which we operate

The Indian capital markets have witnessed growth at a very fast pace since Financial Year 2017 till Financial Year
2023. As the first and leading depository in the country, NSDL introduced the concept of dematerialization of
securities, revolutionizing the securities landscape in India. NSDL is the largest depository in India in terms of
number of issuers, number of active instruments, market share in demat value of settlement volume and assets
under custody value as of March 31, 2023. The depository market in India grew at rapid pace in the past three
years. (Source: CRISIL Report)

Promoters

Our Company is a professionally managed company and does not have any identifiable promoter in terms of SEBI
ICDR Regulations and the Companies Act, 2013.

The Offer
Offert&2 The Offer for Sale of up to 57,260,001 Equity Shares, aggregating to [e] million by the Selling
Shareholders.?
of which
Employee Up to [e] Equity Shares aggregating to X[e] million
Reservation
Portion*
Net Offer Up to [e] Equity Shares aggregating to X[e] million

! The Offer has been authorized by a resolution of the Board dated June 27, 2023. Further, the IPO Committee has taken on record the
approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated July 7, 2023.

2 The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the date
of filing this Draft Red Herring Prospectus with SEBI and are eligible for being offered for sale pursuant to the Offer in terms of the SEBI
ICDR Regulations. For further details, see “Capital Structure” on page 88.

3 The details of the Equity Shares offered by each Selling Shareholder pursuant to the Offer are set forth below:

S. No. Selling Shareholders Details of Offered Shares

1. IDBI Bank Limited Up to 22,220,000 Equity Shares aggregating to I[e]
million

2. National Stock Exchange of India Limited Up to 18,000,001 Equity Shares aggregating to I[e]
million

3. Union Bank of India Up to 5,625,000 Equity Shares aggregating to Z[®] million

4. State Bank of India Up to 4,000,000 Equity Shares aggregating to Z[e] million

5. HDFC Bank Limited (SS) Up to 4,000,000 Equity Shares aggregating to Z[®] million

6. Administrator of the Specified Undertaking of the Unit Trust of | Up to 3,415,000 Equity Shares aggregating to Z/®] million

India
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4 In the event of under-subscription in the Employee Reservation Portion (if any), the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of 0.20 million (net of Employee Discount), subject to the
maximum value of Allotment made to such Eligible Employee not exceeding <0.50 million (net of Employee Discount). The unsubscribed
portion, if any, in the Employee Reservation Portion (after allocation of up to <0.50 million), shall be added to the Net Offer. For further
details, see “Offer Structure” on page 341.

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 sale and transfer of up to 57,260,001 Equity Shares by the Selling
Shareholders; and (ii) achieve the benefits of listing the Equity Shares on BSE. For further details, see “Objects
of the Offer” on page 96.

Aggregate pre-Offer shareholding of the Selling Shareholders

The aggregate pre-Offer shareholding of the Selling Shareholders as a percentage of pre-Offer paid-up Equity
Share Capital of our Company as on the date of this Draft Red Herring Prospectus is set forth below:

S. . No. of Equi Percentage of the pre-Offer paid

No. NEImE @1 iine 2 [ing S reller Shares gelttiy up eq?ity Sharepcapital (02)

1. |IDBI Bank Limited 52,200,000 26.10

2. | National Stock Exchange of India Limited 48,000,000 24.00

3. |HDFC Bank Limited (SS) 17,899,500 8.95

4 Administrator of the Specified Undertaking of the Unit Trust 13,660,000 6.83

" | of India

5. | State Bank of India 10,000,000 5.00

6. | Union Bank of India 5,625,000 2.81
Total 147,384,500 73.69

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

Summary of selected Restated Consolidated Financial Information

The following is a summary financial information derived from the Restated Consolidated Financial Information:

(in % million, except per share data)

As at and for the Fiscal ended

Particulars
March 31, 2023 March 31, 2022 March 31, 2021
Equity Share capital 400.00 400.00 400.00
Net worth® 14,288.61 12,116.19 10,192.95
Revenue from operations 10,219.88 7,611.09 4,675.69
Profit after tax attributable to equity shareholders 2,348.10 2,125.94 1,885.65
Earnings per Equity Share (basic) (in %)@ 11.74 10.63 9.43
Earnings per Equity Share (diluted) (in 3)® 11.74 10.63 9.43
Net asset value per Equity Share (in 3)® 71.44 60.58 50.96
Total borrowings - - -

Notes:

1. Networth means the aggregate of paid-up Equity Share capital and other equity and all reserves created out of the profits
and debit or credit balance of consolidated profit and loss account as per the Restated Consolidated Financial

Information.

2. Pursuant to resolution passed in the extra-ordinary general meeting held on March 10, 2023, shareholders of our
Company have approved sub-division of each equity share of face value of ¥ 10 each into five Equity Shares of face value
of T 2 each. As required under IND AS 33, “earning per share”, the above sub-division are retrospectively considered
for the computation of weighted average number of Equity Shares outstanding during the period / year.

3. Net asset value per Equity Share is calculated by dividing net worth by number of shares of Equity Shares outstanding at
the end of the year used in calculation of basic and diluted earnings per share.

For further details, see “Restated Consolidated Financial Information” on page 217.
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Qualifications of the Statutory Auditors which have not been given effect to in the Restated Consolidated
Financial Information

Our Statutory Auditors have not made any qualifications that have not been given effect to in the Restated
Consolidated Financial Information.
Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our Company, Subsidiaries and Directors in
accordance with the SEBI ICDR Regulations and the Materiality Policy as on the date of this Draft Red Herring
Prospectus, is provided below:

. Statutory or L Aggregate
Name of Entity prccgg:j?ﬁlgs Tax proceedings regulatory Mﬁtt?gﬁ:;r:\"l amount involved
proceedings ( in million) ®

Company
By the Company - 8 - - 1,587.26
Against the Company - - 3 4 3,216.72
Directors
By the Directors - - - - -
Against the Directors - - - - -
Subsidiaries
By the Subsidiaries - 14 - - 245.20
Against the Subsidiaries - - - - -
Total - 22 3 4 5,049.18

(@ The aforementioned amounts are stated to the extent they can be quantified, and rounded off to the nearest rupees in millions, with precision
up to two decimal places.

There is no pending litigation involving our Group Companies which may have a material impact on our
Company. Further, for details in relation to six pending regulatory proceedings involving one of our Group
Companies, see “Outstanding Litigation and Other Material Developments” on page 304.

Risk factors
Specific attention of Bidders is invited to the section “Risk Factors” on page 30. Bidders are advised to read the
risk factors carefully before taking an investment decision in the Offer,

Summary of contingent liabilities and other commitments of our Company

A summary of contingent liabilities and other commitments as at March 31, 2023 as per Ind AS 37 — Provisions,
Contingent Liabilities and Contingent Assets, as derived from the Restated Consolidated Financial Information is
set forth below:

(< in million)
Particulars Amount (as at March 31, 2023)
Demand from income tax authorities 676.94
Demand from service tax authorities 523.62
Demand from goods and service tax authorities 182.51
Fixed deposits placed on behalf of NPBL 2.50
Total 1,385.57
Other commitments
(% in million)
Particulars Estimated amount of commitment
(as at March 31, 2023)
Capital contracts not provided for (net of advances) 1,892.40
Other commitments: contractual guarantee 25.17
Total 1,917.57

For further details of the contingent liabilities and other commitments, see “Restated Consolidated Financial
Information — Note 24” on page 251.
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Summary of Related Party Transactions

The following is the summary of transactions with related parties for the Fiscals ended March 31, 2023, March
31, 2022 and March 31, 2021, respectively as per the Ind AS 24 — Related Party Disclosures:

(% in million)
Particulars As at and for the Fiscal ended
Nature of transaction Related parties with whom March 31, March 31, | March 31,

transactions have taken place 2023 2022 2021

i. Transactions during the year:

Transaction fees IDBI Bank Limited 5.90 5.24 4.73

Annual fees IDBI Bank Limited 1.03 0.99 1.13

Annual custody fees IDBI Bank Limited 2.67 2.42 2.38

Reimbursement of expenses IDBI Bank Limited 0.02 0.37 0.14

Interest income on fixed deposit with | IDBI Bank Limited 25,51 30.70 31.67

bank

Interest (waiver)/ income — other IDBI Bank Limited 0.04 0.09 0.11

Miscellaneous expenses IDBI Bank Limited (0.04) 0.09 0.04

Investor awareness expense IDBI Bank Limited 0.51 0.66 0.53

Dividend paid IDBI Bank Limited 52.20 52.20 41.76

Transaction fees National Stock Exchange of 6.34 22.19 14.23
India Limited

Dividend paid National Stock Exchange of 48.00 48.00 38.40
India Limited

Investment in Associate India  International  Bullion 100.00 200.00 -
Holding IFSC Limited

Sitting fees to directors Directors 11.06 12.32 11.08

Short-term employee benefit (Refer | Key Management Personnel 33.68 51.22 47.92

Note i)

Long-term employee benefit (Refer | Key Management Personnel - - -

Note i)

ii. (Payable)/Receivable at the end of the year:

Security deposit payable IDBI Bank Limited (3.00) (3.00) (3.00)

Balance in current account IDBI Bank Limited 4.74 0.05 0.03

Fixed deposits IDBI Bank Limited 117.85 712.41 551.76

Trade receivables IDBI Bank Limited 0.33 - 1.18

Trade payables IDBI Bank Limited - 0.01 -

Trade receivables National Stock Exchange of 4.72 5.29 9.49
India Limited

Investment in Associate India  International  Bullion 259.90 190.90 -
Holding IFSC Limited

Trade receivables India International  Bullion - 0.04 -
Holding IFSC Limited

Payable Key Management Personnel 21.53 20.98 25.50

Notes:

i. Managerial remuneration does not include provision made for compensated absence and gratuity since the same

S

provided for the company as a whole based on independent actuarial valuation except to the extent of amount paid.

The following are the details of the transactions eliminated on consolidation as per Ind AS 24 for Fiscals ended
March 31, 2023, March 31, 2022 and March 31, 2021, respectively:

(% in million)
Particulars As at and for the Fiscal ended
Nature of transaction Rf:;eso; cpt?;::; \;\Czht;\ll(i;cra‘m March 31, March 31, March 31,
2023 2022 2021
place
i. Transactions during the year:
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Particulars As at and for the Fiscal ended
Nature of transaction Rf,[:]esi (i?;lse; \;\Czht:((:?\m March 31, March 31, March 31,
2023 2022 2021
place

Income NSDL Database Management 13.24 13.61 12.45
Limited

Expense NSDL Database Management 7.85 3.87 1.14
Limited

Reimbursement of expense NSDL Database Management 2.53 - 5.30
Limited

Dividend received NSDL Database Management 122.10 91.58 61.05
Limited

Investment in subsidiary NSDL Payments Bank Limited - - 300.00

Income NSDL Payments Bank Limited 0.30 0.62 0.37

Expense NSDL Payments Bank Limited 3.53 3.73 2.96

Reimbursement of expense NSDL Payments Bank Limited 1.50 141 2.26

Income India International  Bullion 0.08 0.06 -
Holding IFSC Limited

ii. (Payable)/Receivable at the end of the year:

Trade receivables (net) NSDL Database Management - 1.65 1.77
Limited

Trade payables (net) NSDL Database Management 2.42 - -
Limited

Security deposit payable NSDL Payments Bank Limited 0.15 0.15 0.15

Balance in current account NSDL Payments Bank Limited 0.17 0.16 -

Payables (net) NSDL Payments Bank Limited 2.07 0.16 0.46

For further details, see “Restated Consolidated Financial Information — Note 26 — Related Party Disclosures” on
page 253.

Financing arrangements
There have been no financing arrangements whereby 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 Draft Red Herring Prospectus.

Weighted average price at which Equity Shares were acquired by each of the Selling Shareholders in the
one year preceding the date of this Draft Red Herring Prospectus

None of the Selling Shareholders have acquired any Equity Shares in the last one year immediately preceding the
date of this Draft Red Herring Prospectus.

Average cost of acquisition of Equity Shares by the Selling Shareholders

The average cost of acquisition per Equity Share acquired by the Selling Shareholders as at the date of this Draft
Red Herring Prospectus, is set forth below:

. No. of Equi Average cost of acquisition
Name of Selling Shareholder Shares ﬂelay . ]gquity Shar:I(in 3"

IDBI Bank Limited 52,200,000 2.00
National Stock Exchange of India Limited 48,000,000 12.28
HDFC Bank Limited (SS) 17,899,500 96.52
Administrator of the Specified Undertaking of the Unit Trust of 13,660,000 2.00
India
State Bank of India 10,000,000 2.00
Union Bank of India 5,625,000 5.20

As certified by S D T & Co., Chartered Accountants, by way of their certificate dated July 7, 2023.
“Adjusted for the split in face value from ¥ 10 per equity share to ¥ 2 per Equity Share.
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For further details, see “Capital Structure” on page 88.

Details of price at which the Equity Shares were acquired by each of the Selling Shareholders and
Shareholders entitled with right to nominate directors or any other rights, in the last three years
immediately preceding the date of this Draft Red Herring Prospectus

No Equity Shares have been acquired by the Selling Shareholders and Shareholders entitled with right to nominate
directors or any other rights in the last three years immediately preceding the date of this Draft Red Herring
Prospectus.

Details of pre-IPO placement

Our Company does not contemplate any issuance or placement of Equity Shares by way of a pre-IPO placement,
from the date of this Draft Red Herring Prospectus till the listing of the Equity Shares.

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 Draft Red Herring Prospectus.

Split or consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken split or consolidation of its equity shares in the one
year preceding the date of this Draft Red Herring Prospectus:

Pursuant to a resolution of the Board dated February 27, 2023 and a resolution of our shareholders dated March
10, 2023, each equity share of our Company of face value of ¥ 10 each was sub-divided into 5 Equity Shares of
face value of X 2 each. For further details, see “Capital Structure — Notes to the Capital Structure — Equity share
capital history of our Company” on page 89.

Exemption under securities laws

Our Company, by its letter dated February 23, 2023, had sought clarification from SEBI about the applicability
of Regulation 24(1) of the SEBI Listing Regulations to our Company in relation to the appointment of an
independent director (i.e., public interest director, in this case) from our Board on the board of directors of our
material subsidiaries (currently NPBL, in accordance with Regulation 24(1) of the SEBI Listing Regulations), due
to the restriction under Regulation 25(4) of the SEBI D&P Regulations which provides that a public interest
director on the board of a depository shall not act simultaneously as director on the board of its subsidiary or on
the board of any other depository or recognized stock exchange or recognized clearing corporation or on the board
of subsidiary of such other depository or recognized stock exchange or recognized clearing corporation. SEBI by
way of its letter dated April 27, 2023 clarified that prior to listing of our Company, the provisions of Regulation
31(1) of the SEBI D&P Regulations shall apply, and post listing of our Company, the provisions of SEBI Listing
Regulations shall apply as well. Subsequently, our Company, by way of its letter dated June 6, 2023, has sought
further clarification on the applicability of Regulation 24(1) of the SEBI Listing Regulations post listing of our
Company.

Further to the above, our Company has filed an application dated July 7, 2023, with SEBI seeking an exemption
under Regulations 102(1)(a) and 102(1)(e) of the SEBI Listing Regulations from compliance with Regulation
24(1) of the SEBI Listing Regulations in relation to appointment of an independent director (i.e., public interest
director, in this case) from our Board on the board of directors of our material subsidiary (currently NPBL, in
accordance with Regulation 24(1) of the SEBI Listing Regulations), and permission for our Company to continue
complying with Regulation 25 of the SEBI D&P Regulations.
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SECTION Il - RISK FACTORS

An investment in Equity Shares involves a high degree of risk. Prospective investors should carefully consider all
the information in this Draft Red Herring Prospectus, including the risks and uncertainties described below before
making an investment in the Equity Shares.

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 industry 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. If any or a combination of the following risks actually occur, 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.

To obtain a more detailed understanding of our business and operations, see this section in conjunction with the
sections titled “Industry Overview”, “Our Business” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 114, 155 and 275, respectively, as well as other financial and
statistical information contained in this Draft Red Herring Prospectus.

Unless otherwise indicated or unless the context requires otherwise, our financial information used in this section
is derived from our Restated Consolidated Financial Information. In making an investment decision, prospective
investors must rely on their own examination of our business and the terms of the Offer, including the merits and
risks involved. Prospective investors should consult their tax, financial and legal advisors about the particular
consequences to them of an investment in our Equity Shares.

This Draft 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 23.

Unless otherwise indicated, the industry-related information contained in this section is derived from the industry
report titled “Assessment of the Depository System, Database Management and Payments Banks in India” dated
July 2023 prepared by CRISIL MI&A, a division of CRISIL Limited (zhe “CRISIL Report”). We have
commissioned and paid for the CRISIL Report for the purposes of confirming our understanding of the industry
exclusively in connection with the Offer. We officially engaged CRISIL in connection with the preparation of the
CRISIL Report pursuant to an engagement letter dated February 15, 2023. The data included in this section
includes excerpts from the CRISIL Report and may have been re-arranged by us for the purposes of presentation.
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.

INTERNAL RISK FACTORS
Risks Relating to Our Business

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

We commenced operations in 1996 as the first securities depository in India and are a market infrastructure
institution in the securities market in India. Since the commencement of our operations, we have introduced
several additional products and value-added services that include database management services, an
insurance repository, a payment aggregator business, a covenant monitoring platform and a comprehensive
data platform for dissemination of information on debt instruments. However, till date, the revenue
generated from our depository services contribute to a large portion of our revenues. Our revenues are
impacted by the general investment climate in India which is subject to various factors. Such factors that
are beyond our direct control, and include, but are not limited to:
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e concerns over inflation and the level of investors’ confidence;

e changes and volatility in the prices of securities;

e the perceived attractiveness, or lack of attractiveness, of Indian capital markets;

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

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

e changes in tax policy and tax treaties between India and other countries;

e changes in the level and volatility of interest rates and GDP growth; and

e any other force majeure event.

Any significant change in investor preferences from investing and trading in securities to other avenues
could reduce demand for our services and adversely affect our business, financial condition, and results of
operations.

Our failure to expand our service offerings and market reach through continued innovation and
development of new products and services through technology-based solutions or the failure of these
new service offerings may have an adverse impact on our business.

Our success depends, in part, on our ability to develop and introduce new products and services to the
securities market in India through technology-based solutions that anticipate and keep pace with rapid and
continuing changes in technology, industry standards and preferences of investors. We continue to develop
and make significant investments towards acquiring and introducing innovative and novel product and
service offerings that we believe will address needs identified by us in the financial and securities markets
in India. For instance, we introduced a secure internet service for demat account holders to view their
account balance and transaction history online, a service for clearing members to submit digitally signed
instructions to depository participants electronically and a distributed ledger blockchain-based platform for
debenture security and covenant monitoring system. Some of our other recently introduced products and
services also include our e-voting platform, a common internet infrastructure facility used exclusively by
our depository participants to provide depository services to their clients, a service for demat account
holders to avail loans by instantly pledging securities held in dematerialized form with us, and a facility
that enables encrypted straight-through processing of trade information to market participants
electronically. For details, please see “Our Business — Description of our Business” on page 163.

We may not be successful in anticipating or responding to developments in the financial and securities
market in India in a timely and cost-effective manner. Moreover, our efforts to gain technological expertise
and develop new products, services and technologies requires us to make significant investments and incur
additional expenses. If we cannot keep pace with new technologies available in the market or innovate our
products and services as quickly as our competitors, or if our competitors develop and introduce new
products, services or cost-effective technologies faster than us, it could have a material impact on our
business, including our network of depository participants and demat account holder base.

A large proportion of our Company’s business is transaction-based and reliant on high trading volumes
in securities market. External factors beyond our control may affect the trading volumes which could
adversely affect our business, cash flows, results of operation and financial condition.

A significant portion of our Company’s business is transaction-based and is dependent on external factors
beyond our control, such as the level of trading activity in cash segment on major stock exchanges in India,
and we rely on market liquidity to execute transactions and generate revenue. The volume and frequency
of transactions are influenced by several factors, including investor sentiment, economic conditions, and
regulatory changes. Moreover, the level of trading activity on stock exchanges is also influenced by the
overall state of the Indian economy, global economic trends, and political developments. Any unfavorable
changes in these external factors could lead to a decrease in trading activity, which could have an adverse
impact on our business, financial condition, and results of operations. Furthermore, a decline in trading
activity could reduce our transaction fees, which forms a significant portion of our revenue stream. Set
forth below are the details of our transaction fees for the Financial Years 2023, 2022 and 2021, also
presented as a percentage of our revenue from operations.
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Financial Year 2023 Financial Year 2022 Financial Year 2021

0, 0, 0,
E T (in & ) offrl'\;e;enue (in & ) offrl'\;c;\;enue (in ¢ ) off IIff)e;enue
(UK) Operations ilite) Operations i 11 Operations
lgzrs‘sac“o” 2,553.82 24.99% 2,535.71 33.32% 2,110.22 45.13%

In addition, adverse economic conditions, a decline in depository participants, demat account holders or
issuers of securities, and related transactions may lead to a decrease in transaction volume, adversely
affecting our revenue and future growth prospects. Our ability to operate and grow our business is
dependent on various external factors, and any adverse impact on these factors may have adversely affect
our business, financial condition, and results of operations. See “—The securities market in India is
influenced by various factors beyond our control. Any disruption in the Indian securities market may
adversely affect our financial conditions and revenue from operations.” below on page 63.

We rely on complex information technology networks and systems to operate our business. Any
significant system or network disruption due to a technical glitch, breach in the security of our IT
systems or otherwise, could have a negative impact on our business, reputation, results of operation and
financial condition including levy of financial disincentive by SEBI.

We rely on the efficient and secure operation of complex information technology networks and systems to
carry out our business. All information technology systems remain potentially vulnerable to damage or
interruption from a variety of sources, including but not limited to software and hardware failure, cyber-
attacks, computer viruses and security breaches. While we have not experienced any cybersecurity attacks
on our depository system, our website has once been subjected to a cybersecurity attack in the past. There
has been no adverse impact on our business from such incident.

Through its letter dated August 6, 2019, SEBI notified the directions in connection with handling technical
glitches on our systems. This letter was subsequently replaced by a SEBI circular dated July 05, 2021 on
‘Standard Operating Procedure for handling of technical glitches by Market Infrastructure Institutions
(MlIs) and payment of Financial Disincentives’ that laid down the manner and quantum of financial
disincentives that could be levied on Mlls on account of failure to resume normal business operations
interrupted due to technical glitches (together, the “Technical Glitches Circulars”). Below is a brief
summary of technical glitches that occurred on our systems that resulted in a disruption to our business
operations during the last three years:

Date of Date of Financial

occurrence of
the technical
glitch

reporting of
the glitch to
SEBI

Description

disincentive, if
any, levied by
SEBI

March 8, 2022

March 8, 2022

A technical glitch occurred in the file
upload/download functionality on our systems.
The glitch was resolved on March 8, 2022, and
an extension was provided to our business
partners for processing the pending instructions.

Nil

May 25, 2021

May 25, 2021

Errors were encountered in generation of
‘change order of day’ export generated from our
local DPM systems. The issue was reported by
one of our business partners and extension was
provided by us in relation thereto. Further, the
error was fixed, and the export was subsequently
generated.

Nil

May 17, 2021

May 17, 2021

We observed technical issues leading to a
backlog of certain processing instructions on our
local DPM systems. An enhancement in the
exceptional handling module was implemented
which had caused this issue. The fix was applied,
and instructions were processed.

Nil

March 15, 2021

March 15, 2021

A technical glitch occurred in the file
upload/download functionality on our SPEED-e
application. The fix was applied, and extension
was provided by us to the impacted business
partners.

Nil
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Date of
S. occurrence of
No. the technical

Date of
reporting of
the glitch to

Description

Financial
disincentive, if
any, levied by

glitch SEBI SEBI

5 February 22,2021 | February 22,

2021

A technical glitch occurred during the pay-in Nil
generation process on our systems which delayed
the pay-ins. The issue was subsequently fixed
and the pay-in was completed.

6 December 28,
2020

December 28,
2020

We encountered a technical error in processing Nil
of margin pledge future date orders and closure
instructions. There was an issue in the date
formatting module and transactions for current
date were considered as future dated and hence
such instructions were not processed. The date
for such instructions was corrected and the
instructions were processed. The necessary fix in
the date formatting module was also
implemented.

7 November 4,
2020

November 4,
2020

Due to delay in submission of auto ‘delivery out’ Nil
instruction files (“ADO”) by the -clearing
corporations, a special extension was provided to
the clearing corporations for uploading the ADO.
However, the application was not designed to
process ADO after the normal deadline time.
Data related to specific ADO files was fixed and
ADOs were processed. The necessary changes
were implemented to handle ADO processing
after deadline time.

8 September 15,
2020

September 15, | We encountered a delay in the pay-in process due Nil
2020 to technical glitches leading to delayed
‘beginning of day’ and ‘end of day’ procedures.
The impacted application jobs were optimized to
address the delay.

9 September 9,
2020

September 9,
2020

We encountered a technical glitch in functioning Nil
of the application server for margin pledge
leading to a delay in uploading of the margin
pledge files on our systems. We archived the log
data and corrected the impacted application.

In terms of the Technical Glitches Circulars, business disruption has been defined as stoppage or variance
in the normal functions or operations of systems of the MII, thereby impacting normal/regular service
delivery of the MII. In addition to the above, we have also been subjected to other technical glitches which
did not cause any business disruption.

In addition to our primary platform, we have established a disaster recovery site to ensure business
continuity when our primary site faces any issues. This transition from our primary site to our disaster
recovery site may not be seamless, for reasons including issues with our disaster recovery site itself, and
our operations and business continuity may get impacted. Further, we also face the risk of loss of data
during such transition. While in compliance with the business continuity requirements prescribed by SEBI,
we ensure transition to our disaster recovery site for a few days every quarter and have operationalised a
near site with synchronous replication for our critical applications to reduce the risk of loss of data, we
cannot assure you that we will be able to seamlessly execute this transition when faced with any such
adversity in the future.

If we are unable to efficiently and effectively maintain and upgrade our system safeguards and security
features, both at the primary and the disaster recovery site, we may incur unexpected costs and liabilities;
and certain of our systems may become more vulnerable to unauthorized access and/or misuse of our
systems. These types of incidents, upon occurrence, could result in intellectual property or other
confidential information being lost or stolen, including client, employee or investor data. In addition, we
may not be able to detect cyber-attacks, or other such incidents relating to our information technology
systems or assess the severity or impact of the same in a timely manner, or at all. Our depository platform
and internet network (including those of our third-party service providers) may also be exposed to
unplanned outages, unauthorized access, cyber-attacks, third-party attacks, misuse of our system or security
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breaches. This may result in loss/legal liabilities or misappropriation/misuse of client data and system
disruptions or failures.

Unauthorized parties may attempt to gain access to our systems or facilities through various means,
including, among others, hacking our systems or facilities, or attempting to fraudulently induce our
stakeholders into disclosing sensitive information, which may in turn be used to access our information
technology systems. Cyber-attackers may gain access to our or our clients’ data or other confidential,
proprietary, or sensitive information, including data of Demat Account holders. They could wrongfully use
such information, or cause interruptions or malfunctions in our operations. Such breaches or any actual,
threatened or perceived attacks in the future could compromise our confidential data. This could lead to
lawsuits against us and could result in government agencies commencing investigations of our operations.

We have implemented various measures to manage risks related to system and network security and
disruptions. However, a security breach or a significant and extended disruption in the functioning of our
information technology systems could damage our reputation and cause us to lose business, adversely
impact our operations and financial condition. Moreover, this would require us to incur significant expense
to address and remediate or otherwise resolve such issues. We have set-up an inhouse security operations
center with round the clock operations to monitor, detect, analyze, contain, eradicate and respond to any
adverse cyber security events. Our center is based on an analytical platform and comprises a correlation of
network, security and server infrastructure that is aligned to prevalent industry standards. However,
techniques used to obtain unauthorized, improper, or illegal access to our systems, or to disable or degrade
or destabilize our service or sabotage systems, are constantly evolving and may be difficult to detect
quickly. As a result, we may be unable to anticipate these techniques, react in a timely manner, or
implement adequate preventative or remedial measures.

As most of our operations are carried out entirely through our digital platforms, in order to maintain the
high levels of security, service and reliability that our clients require, we may be required to continue to
make significant investments and expenditure towards providing our services in a secure manner. Set forth
below are details of our expenditures towards repairs and maintenance — system, system support charges
and capital expenditure in relation to information technology for the Financial Years 2023, 2022 and 2021.

Financial Financial Financial
Particulars Year Year Year
2023 2022 2021
(in Z million)
Revenue Expense
Repairs and maintenance — system 447.00 369.46 298.34
System support charges 48.26 79.92 116.47
Capital Expenditure
Capital expenditure in relation to information technology*] 191.74] 176.78] 293.24

*Excluding capital work in progress and intangible assets under development

Further, we may be required to incur additional expenditure for system upgradation or modification
pursuant to changes in regulatory requirements, and such changes may not be operationalized with our
Depository Participants in a timely manner, or at all. A substantial increase in any such expenses may
adversely affect our revenue from operations, profit margins and cash flows. For more information, see
“Our Business — Technology” on page 170.

We closely compete with our competitors across our businesses in a highly regulated environment.

Our Company is one of the two securities depositories in India and operates in a highly regulated business
environment. We are exposed to competition to attract depository participants with attractive terms and
increase our customer base. We cannot be certain that our competitor will not be able to implement more
aggressive and attractive terms for acquisition of intermediaries, increase its technological efficiency, or
improve its cost control and risk mitigation mechanisms. A decline in the total securities held in
dematerialized form may also lead to a reduction in our revenue.

Increased competition in a highly regulated environment may adversely affect our business, financial
condition and results of operations, as we could lose a substantial percentage of our market share if we are
unable to effectively compete with our competitors. Further, our Subsidiaries, NPBL and NDML, are
engaged in businesses with competitors who may be able to offer lower prices for similar products and
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services by cross-subsidizing their services through other services they offer. Any failure to compete
successfully could adversely affect our business, cash flows, financial condition and results of operations.
For more information on the competitive environment in which we operate, see “Our Business —
Competition” on page 174.

We depend on our network of depository participants and service centers for a large portion of our
business. Any inability to effectively manage and increase this network could adversely impact our
growth, cash flows, results of operation, and financial condition.

Our Company’s network of depository participants and their service centers is significantly instrumental to
the development of our business and continued growth. As part of our depository business, we do not
directly interact with Demat Account holders or holders of securities but rely on our network of depository
participants for extending products and services offered by us to the holders of securities. As a result, we
depend on depository participants to be able to provide our services to investors and holders of securities
and rely on the continuing growth of these relationships to increase the number of customers availing
depository services from these depository participants. Details of our depository participants, services
centers maintained by them and list of active demat accounts held with as on March 31, 2023, March 31,
2022 and March 31, 2021 are as follows:

Particulars March 31, 2023 March 31, 2022 March 31, 2021
Active demat accounts (in million) 31.46 26.68 21.69
Depository participants 283 277 276
Service centers 59, 401 57,026 36,044

We derive our revenue primarily from the fees earned from depository participants and issuers of securities,
and transaction fees. If we are not able to attract new depository participants and retain existing depository
participants or increase transaction volumes on our platforms, our business operations may struggle, which
in turn may impede our ability to grow our revenues.

We continue to increase the penetration of the network of our depository participants to further increase
the reach of our products and services amongst investors and holders of securities in India. The
attractiveness of our services to depository participants and their willingness to partner with us depends
upon, among other things, the variety and quality of service and product offerings, the strength of our brand
and reputation; the amount of fees that we charge; our ability to sustain our value proposition to depository
participants; the attractiveness to depository participants of our technology and data-driven platform; our
competitors’ offerings; and our depository participant satisfaction.

Any failure of our depository participants to provide depository services satisfactorily and efficiently to
investors may result in a decrease in our revenues. Further, any inability of our depository participants to
effectively operate their service centers or onboard new demat account holders may lead to a reduction in
our investor base. Our depository participants are not exclusive to us and may promote a competitor to new
investors opening new accounts. This may lead to a reduction in our market share and could lower our
profitability. Moreover, depository participants may enter into exclusive arrangements for provision of
depository services through our competitors, which may limit our ability to expand our network of
depository participants and limit the functionality of the services offered by us. We have in the past
experienced a loss of market share in the depository business due to the rapid emergence of new age fin-
tech brokers whose market share increased from 5.00% in Financial Year 2016 to 64.60% in Financial Year
2023 (Source: CRISIL Report). This could continue to be a risk for our business in the future if we are not
able to onboard such brokers as our DPs in a timely manner. The inability to offer our services through
new age fin-tech brokers could result in a significant loss of potential business and market share and any
failure to do so could lead to a further erosion of our market share, ultimately impacting our revenue and
profitability.

There can be no assurance that we will be successful in implementing our current and future strategic
plans, and our efforts to expand our service offerings and market reach may not succeed and may impact
our revenue and growth.

We derive a large portion of our revenue from our depository business, including custody fees and
transaction fees collected from our depository participants. In addition to introducing technologically
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advanced and varied products and services in our core business, we have entered into other ancillary
businesses that include our database management and payments bank businesses, through our Subsidiaries,
NDML and NPBL, respectively. Revenue from our banking services also contributes significantly to our
consolidated revenue from operations. Set forth below is the segment-wise revenue generated from our
operating segments for the Financial Years 2023, 2022 and 2021, also expressed as a percentage of total
revenue from operations for such years.

For the Financial Year
2023 2022 2021

Segment Revenue (% of Total Revenue | (% of Total Revenue (% of Total
Fin Revenue from Fin Revenue from Fin Revenue from

million) Operations) million) Operations) million) Operations)
Depository 4,091.46 40.03% | 3,692.62 48.52% 3,355.54 71.77%
Banking services 5,407.78 52.91% | 2,992.45 39.32% 635.33 13.59%
Database 720.64 7.06% |  926.03 12.16% 684.84 14.64%

management

Total Revenue 10,219.88 100.00% | 7,611.10 100.00% 4,675.71 100.00%

We have undertaken and continue to undertake new initiatives to increase our network of depository
participants, increase our market share as a depository and introduce additional products and value-added
services to the financial and securities markets in India. We have undertaken a review of our strategies and
goals and intend to continue to focus on our growth potential and increase market penetration, invest in and
upgrade our IT infrastructure systems, diversify our offerings and enhance our database management
business, and increase the market share of our payments bank business. For details, please see “Our
Business — Our Strategies” on page 161.

Some factors that may have an effect on our current and future strategic plans include:

e increased competition from our competitors with more affordable products and services at favorable
terms;

our inability to successfully introduce new services and products;

our inability to onboard new depository participants (including new age fin-tech brokers);

the inability of our depository participants to bring in new demat account holders; and

adverse changes in the regulatory environment in India.

Any failure to broaden the scope of our products and services may inhibit the growth our business, as well
as increase the vulnerability of our depository business. Many of these factors remain beyond our control.
As a result, there can be no assurance that we will be able to successfully implement our current and future
strategic plans.

SEBI in-principle approval requires us to complete the listing process before April 13, 2024. If we fail
to comply with this deadline, we may be required to apply for an extension or a fresh approval, which
may not be granted in a timely manner, or at all.

SEBI, through letter dated April 13, 2023, has granted us the in-principle approval to list our Equity Shares
on a recognized stock exchange, subject to certain conditions, including, compliance with the provisions
of the SEBI D&P Regulations and the shareholding norms prescribed therein, compliance with the SEBI
ICDR Regulations, and completion of the entire listing process within one year from the date of issuance
of the in-principle approval, i.e., before April 13, 2024. Our failure to not comply with any of these
conditions may require us to apply for an extension or a fresh approval from SEBI. This may not be granted
to us in a timely manner, or at all.

Our principal Shareholders, IDBI Bank Limited and National Stock Exchange of India Limited, are
required to dilute their shareholding in our Company on or before October 2, 2023, as required under
the SEBI D&P Regulations.

The SEBI D&P Regulations provide that any shareholding or voting rights in a company engaged in the
depository business beyond the permissible limit of 15% shall be reduced to the specified limit within a
period of five years from the commencement of SEBI D&P Regulations, i.e., on or before October 2, 2023.
Our Shareholders, IDBI Bank Limited and National Stock Exchange of India Limited currently hold
26.10% and 24.00% of the paid-up Equity Share capital, respectively, of our Company, which is in excess
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10.

of the maximum permissible limit of 15%. Therefore, IDBI Bank Limited and National Stock Exchange of
India Limited are required to mandatorily dilute their respective shareholding in our Company in order to
comply with the requirements prescribed under the SEBI D&P Regulations. Any failure to comply with
this requirement within the stipulated timeline may lead to adverse observations or directions from SEBI,
which may impact our business and operations.

We operate under a stringent regulatory regime and our inability to comply with our legal and regulatory
obligations may expose us to regulatory proceedings and legal actions by concerned authorities.

Our Company is governed by the Depositories Act and the SEBI D & P Regulations, and our business is
regulated by various regulations issued by SEBI, including regulations in relation to our governance, our
capital structure and other areas of our operations and functioning. The Depositories Act prescribes rights
and obligations of depositories and gives power to SEBI to call for information and enquiry as may be
necessary in the interest of public or the investors. Under the SEBI D&P Regulations, our Company is
required to a) ensure compliance with limits for ownership and control of our Company by Indian residents;
b) adhere to the disclosure requirements and corporate governance norms applicable to listed companies;
¢) implement mechanisms for monitoring the shareholding limits; d) constitute mandatory committees such
as the member committee, standing committee on technology and regulatory oversight committee.
Additionally, pursuant to the SEBI D&P Regulations, appointment and re-appointment of our managing
director, Public Interest Directors and Shareholder Directors is subject to SEBI’s approval and SEBI also
has the power to terminate our managing director’s appointment. For instance, we have, in the past, received
complaints against our former managing director and chief executive officer alleging certain corporate
governance violations in our Company. SEBI directed our Company to share the complaints with the
Nomination and Remuneration Committee to ensure proper and comprehensive evaluation of candidates
while shortlisting and recommending them for appointment as the managing director and chief executive
officer of our Company. Additionally, certain of our Shareholder Directors have, in the past, become
ineligible to form part of our Board due to the requirements of the SEBI D&P Regulations. In certain cases,
while appropriate clarifications and exemptions had been applied for by our Company, change in laws and
non-receipt of approval/ further correspondence from SEBI led to the cessation of tenure of such
Shareholder Directors.

Additionally, the operations of our core depository business, including introduction of new products and
the amount charged for provision of depository services, are highly regulated. We are subject to regulatory
oversight while introducing new products under our depository business or varying the fees charged for
our services. Accordingly, we may not be able to navigate through the rigors of the market, or substantially
utilize any such market opportunities in time, or at all, which may affect our growth prospects, results or
operations and cashflow.

Further, in accordance with Regulation 25 read with Part C of Schedule 11 of the SEBI D&P Regulations,
shareholders’ approval is not necessary for the appointment of Public Interest Directors. Accordingly,
Shareholders will not approve the appointment of Public Interest Directors on our Board. For details of our
Public Interest Directors, refer to “Our Management — Board of Directors” on page 192.

Also, we have, in the past, delayed in compliance with labor law legislations like the Employees Provident
Fund & Miscellaneous Provisions Act, 1952, Employees Deposit Linked Insurance Scheme 1976,
Employees’ Pension Scheme, 1995 and Employees Provident Fund Scheme, 1952. Although, no actions
were taken by the authorities and no penalties have been levied on us, any such delays in the future may
result into penalties and fines on account of such delays.

Further, our Subsidiaries, NPBL and NDML, are governed by the regulatory requirements and directions
issued by the various authorities including RBI, SEBI, UIDAI and IRDALI, as applicable. For further details,
see — “Payments banks in India, including our Subsidiary, NPBL, are subject to regulatory requirements
and prudential norms. Its inability to comply with applicable laws, regulations and norms may have an
adverse effect on our reputation, businesses, financial condition and results of operations” and — “On
account of its operations, our Subsidiary, NDML, is subject to regulatory requirements prescribed by
various authorities including IRDAI, SEBI, UIDAI and RBI. Its inability to comply with applicable laws,
regulations and norms may have an adverse effect on our reputation, businesses, financial condition and
results of operations” on pages 46 and 48, respectively. As on the date of this Draft Red Herring Prospectus,
neither our Company nor our Subsidiaries have received any suspension or revocation of any license and/or
approval from relevant authorities or any penalties or fines, in this regard.
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Any failure to comply with the applicable laws, regulations or requirements could subject us, or our
Subsidiaries, to inspection, audit and enforcement actions by the relevant authorities, and may lead to
suspension and revocation of the relevant license or approval. Civil and criminal penalties including
payment of damages to the aggrieved party and payment of fines, may accrue pursuant to this non-
compliance. Additionally, we are subject to various local and municipal laws that govern our operations
and non-compliance with any such laws or regulations may result in the respective authorities taking action
against us including issuance of notices, imposition of penalties, etc. For instance, we have, in the past,
received a notice from the Municipal Corporation of Greater Mumbai (“MCGM”) for carrying out
unauthorized changes in our Registered Office premises against the plan as approved by the MCGM.
MCGM had issued a notice dated October 17, 2020 (“MCGM Notice”) directing us to remove the
unauthorized work, failing which the same will be demolished by MCGM. The Trade World Premises Co-
op Society Ltd. (of which our Company is also a member) had filed a writ petition before the High Court
of Judicature at Bombay against MCGM praying for regularization of such unauthorized changes. The
High Court of Judicature at Bombay, through its order dated February 3, 2021, stayed the order of MCGM
and directed that MCGM shall not proceed with further demolition of the structure. While our structures
were not demolished pursuant to such MCGM Notice, MCGM may impose penalty and demolish the
unauthorized construction and recover cost of demolition from us as arrears of property tax if the writ
petition is not decided in our favor.

SEBI has in the past and may in the future issue show cause notices, orders or otherwise impose restrictions
or conditions on the operation of our business. Further, for details of enforcement actions against our
Company, refer to “Outstanding Litigation and other material developments — Litigation involving our
Company - Actions by statutory or regulatory authorities against our Company” and “— Our Company has
been subject to enforcement actions, in the past, by way of issuance of show cause notices by SEBI in
relation to violations/ non-compliances of relevant SEBI laws by our Company. There can be no assurance
that such actions will not be taken against our Company in the future.” on pages 305 and 53. We could be
subject to administrative or judicial proceedings that may result in penalties, that could result in substantial
costs and diversions of resources. This may negatively affect our reputation and have a material adverse
effect on our business and cash flows, financial condition and results of operations.

We are required to obtain various approvals in relation to our business and our inability to be able to
obtain or renew such approvals may affect our business and results of operations.

The laws and regulations governing our businesses are evolving and may be amended, supplemented or
changed from time to time. As a result, we may be required to seek for and follow additional procedures,
modify or adjust certain activities, restructure our ownership structure, obtain new and additional licenses
and incur additional expenses to comply with such laws and regulations, which could adversely affect our
future development and business. Our depository business is governed by the Depositories Act and
regulations prescribed by SEBI. Moreover, the businesses carried on by our Subsidiaries, NPBL and
NDML, are governed by the laws of various regulatory and statutory authorities including the RBI, SEBI,
UIDAI and IRDAI. Market intermediaries, which contribute significantly to our revenues, are also
governed by regulations issued by regulatory authorities such as SEBI, RBI and IRDAI. For example, we
have approvals from SEBI in relation to, among others, registration as a securities depository and
registration to act as a registrar to an issue. For a detailed description of our licenses and approvals, please
see “Government and Other Approvals” on page 312.

Some of the licenses and approvals that have been issued to our Company or our Subsidiaries contain
certain conditions and restrictions. For instance, the license to operate as a payments bank issued by the
RBI requires NPBL to comply with certain terms and conditions including maintaining a minimum net
worth of ¥1,000 million and compliance with corporate structure provisions pertaining to shareholding and
appointment of board of directors. In the event that NPBL is unable to comply with any or all of these terms
and conditions, the RBI may place stringent restrictions on it which may impact our operations to the extent
of our offering services and may adversely impact our reputation and financial condition. If we fail or
allegedly fail to satisfy the conditions or comply with the restrictions imposed by the relevant licenses and
approvals, or the restrictions imposed by any statutory or regulatory requirements, we may become subject
to regulatory enforcement or be subject to fines, penalties or additional costs or revocation of these licenses
and approvals.

Further, our operations are subject to continued review and the governing regulations may change. While
we currently have or have applied for all material approvals required for our business or are in the process
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of applying for the approvals, we may not have, or may not receive, all necessary approvals, or be able to
obtain renewals of all our approvals within the time frames anticipated by us or may not obtain the same at
all, which could adversely affect our business. For instance, while NDML has received the in-principle
approval from RBI to operate as a payment aggregator, receipt of the final authorization in this regard is
pending. For a detailed description of our approvals which are either pending renewal or are yet to be
applied for, please see “Government and Other Approvals” on page 312. Any failure to obtain, renew or
maintain any required approvals or registrations or to meet any regulatory requirements could potentially
result in the interruption of all or some of our operations, constrain our ability to scale-up our business or
to introduce new products and services and could materially and adversely affect our business and financial
results. Further, we may require regulatory approvals and licenses that we do not currently possess for
certain of our proposed products/ services and there can be no assurance that we will be able obtain them
at all or in a timely manner. Additionally, the inability of the market intermediaries associated with us to
maintain or renew their approvals/registrations may adversely affect our business, cash flows, results of
operations and financial condition.

SEBI has issued certain observations pursuant to inspections and has also issued administrative
warning letters and deficiency letters in relation to certain non-compliances by our Company. There can
be no assurance that further observations, administrative warning or deficiency letters would not be
issued in the future.

Our Company is subject to regulation and supervision by the SEBI. SEBI, as a part of its supervisory
processes, conducts periodic inspections, pursuant to which observations and warning, deficiency and
advisory letters are issued, on issues related to, amongst other things, our operations, internal controls and
regulatory compliance. Section 11(2)(i) of the SEBI Act and Section 18 of the Depositories Act read with
Regulation 84 of the SEBI D&P Regulations empowers SEBI to undertaken inspections of our Company.
Pursuant to the most recent inspection carried out by SEBI for the period October 1, 2021 to September 30,
2022, SEBI has observed certain non-compliances, such as improper classification of key management
personnel at the time of their promotion and violation of SEBI circular dated January 10, 2019 regarding
matters for imposition of penalty on depository participants.

We could be in non-compliance with regulatory requirements prescribed by the SEBI or may be delayed
in implementing or complying with such laws and regulations, which could affect our future growth and
business. For instance, it was noted in the most recent inspection undertaken by SEBI that (i) the issuance
of sensitising letters by our Company to RTAs and DPs was not as per the approved policy for dealing with
disciplinary matters; and (ii) our Company did not properly capture the shareholding categories as
prescribed under SEBI circular no. SEBI/HO/CFD/PoD-1/P/CIR/2022/92 dated June 30, 2022.
Additionally, it was observed by SEBI that our Company did not conduct the required number of cyber-
attack simulations (quarterly) as prescribed in the SEBI circular dated December 07, 2018. In relation to
the inspection of depository participants, it was observed that our Company was unable to comply with the
internal timelines for submission of inspection reports.

While our Company has taken actions and responded to such observations, findings, directions and
regulatory non-compliances and in certain instances are in the process of taking action, we cannot assure
you that SEBI will not make similar or other observations in the future, or such actions have been or will
be addressed to the satisfaction of SEBI. Further, SEBI has also issued administrative warning and
deficiency letters to our Company, in relation to delay in upgrading certain applications/ software and
certain non-compliances or delays in complying with applicable laws.

Set forth below is a brief summary of administrative warning and deficiency letters issued by SEBI to our
Company since the incorporation of our Company (i.e., April 27, 2012):

Date of
S deficiency / . . ,
No. | warning letter / Concerns / issues raised Company’s response
email

1. September 7, 2021 | SEBI in its letter noted the following: Our Company responded by its letter

0]

Our Company did not inform SEBI of
any pending no objection certificate
required by the Managing Director and
Chief Executive Officer prior to joining
our Company;,

dated October 28, 2021, informing SEBI

of the actions taken in this respect, as set

forth below:

(i) The Managing Director and Chief
Executive Officer could apply for
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Date of

S LRI Concerns / issues raised C >
No. | warning letter / ompany's response
email
(i) Our Company did not inform SEBI in a the no objection certificate only
timely manner about the possible delay after receiving a formal letter of
in joining of the Managing Director and employment from our Company;
Chief Executive Officer; and (i) Our Company informed SEBI
(iii)  Our Company did not inform SEBI of its regarding the delay in her joining
decision to appoint an executive director on the same day that it was
of our Company as interim in-charge intimated by the Managing
until the new managing director and Director and Chief Executive
chief executive officer had taken over. Officer; and
Further, our Company did not take | (iii) Our Company apologised for not
approval of SEBI for such appointment. informing SEBI at an earlier date
and requested SEBI to condone the
lapse and grant approval for
appointing Samar Banwat as
interim in-charge of our Company.
2. November 24, | SEBI observed / alleged the following | Our Company responded by its letter

2022

deficiencies pursuant to its inspection of our
Company for Fiscal 2022:

0)

(i)

(iii)

(iv)

v)

(vi)

There was a delay in the submission of
the application of a co-operative bank
with SEBI for participant registration;
Failure to provide details of account
numbers verified during inspection of
depository participants in respect of
compliance with SEBI circular dated
December 14, 2010 on Acceptance Of
Third Party Address as
Correspondence Address;

One of the observations highlighted in
the system audit report for Fiscal 2021
still appearing as “work in progress”;

Observations identified during
Vulnerability Assessment and
Penetration Testing (VAPT)

assessment not closed within the
defined Turn Around Time (TAT) for
e-voting application;

Delay in intimation to SEBI on the
results and observations related to DR
drills in terms of SEBI circular no.
SEBI/HO/MRD/DMS1/CIP/P/2019/43
dated March 26, 2019; and

System audit for Fiscal 2021 was
completed two months after the end of
the previous audit period.

dated December 14, 2022, as set forth

below:

(i) Our Company made an attempt to
submit the application on time,
however encountered technical
issues on the SEBI portal that
caused the delay until November 5,
2019. Further, the delay was an
isolated case and our Company
continues to ensures adherence to
SEBI timelines.

(if) Our Company has mentioned the
details of samples verified during
the inspection of the required areas
in the inspection  report.
Accordingly, while verifying the
account opening samples, the
samples related to “Acceptance of
Third-Party Address as
Correspondence Address” are also
being verified and recorded in
account opening samples verified
during inspection of DPs for
compliance with SEBI circular no.
CIR/MRD/DP/37/2010 dated
December 14, 2010. Further, our
Company has also added a
provision to record the samples
related to "Acceptance of Third-
Party Address as Correspondence
Address” in  the inspection
checklist, as advised by SEBI.
In relation to the JRE6 (WAS)
upgrade, our Company submitted
that it has sought exception
approval from SCOT and the
Board to address this observation
within a specified timeline.
Our Company has defined
timelines for closure of VAPT
findings as per the guidelines
provided by SEBI and shall
endeavour to close all future
findings within the prescribed
timelines.

(v) The delay in intimation to SEBI
regarding the shift to DRS on

(iii)

(iv)

40




Date of
deficiency /
warning letter /
email

Concerns / issues raised

Company’s response

September 18, 2021, was due to the
need to gather resources, and the
actual elapsed time for the shift
was 43 minutes as reported to
SEBI, despite the process starting
6 minutes after receiving the email.
Our Company has since achieved
the RTO timelines of 45 minutes in
all subsequent DR Dirills, and this
information was communicated to
SEBI via email on April 19, 2022.
Our  Company noted the
observations regarding the system
audit for the Financial Year 2021
and submitted that the system audit
for Financial Year 2022 was
completed within the prescribed
timelines.

(vi)

April 3, 2023

SEBI observed the following cases of warning,
deficiency and advisory pursuant to its
inspection of our Company for Financial Year

2023:

A. Cases of warning

0)

(i)

(iii)

(iv)
V)

(vi)

(vii)

Improper  classification  of  key
management personnel at the time of
their promotion;

Violation of SEBI circular dated January
10, 2019 regarding matters for
imposition of penalty on depository
participants;

Sensitizing letters issued to registrar and
transfer agents / depository participants
not as per the approved policy for
dealing with disciplinary matters of our
Company;

Non-compliance with SEBI
dated June 20, 2022;

Not capturing shareholding categories
properly as prescribed under the SEBI
circular dated June 30, 2022;

Not conducting required number of
cyber-attack simulation as required
under SEBI circular dated December 7,
2018; and

Submitting false and misleading data to
SEBI and not redressing investor
complaints within 30 days of their
receipt.

circular

B. Cases of deficiency

0)

(i)
(iii)

Disclosures of shareholding pattern of
the Company on its website not being
done in a timely manner;

Not obtaining net worth certificates from
certain depository participants;
Deficiency in matters of supervision /
registration of registrar and transfer
agents / depository participants and non-
compliances with certain SEBI circulars;

Our Company responded by its letter
dated May 3, 2023, as set forth below:

A. Cases of Warning

(@ Our Company has noted the
observation and undertakes that
effective April 1, 2023, all key
management  personnel level
promotions will be from the
prospective date.

(b) Our Company submitted that
pursuant to the dissolution of the
management committee, as also
informed to SEBI, non-
compliances attracting  penal
actions and sensitizing letters are
being put up to the Managing
Director and Chief Executive
Officer for approval. Further, the
policy = for dealing  with
disciplinary matters is being
revised and the same shall be
placed before the member
committee and governing board
for approval. Our Company
informed SEBI that such action
will be completed by June 30,
2023.

(¢c) Our Company informed SEBI

that the revision of the
disciplinary policy, including
changes regarding sensitizing

letters, and modification of the
inspection manual to reflect the
amendments, will be completed
by June 30, 2023.

(d) Our Company confirmed that it is
in compliance with the SEBI
circular dated June 20, 2022 with
respect to categorizing demat
accounts of a stock broker into
pool accounts or client unpaid
securities account.
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Date of
deficiency /
warning letter /
email

Concerns / issues raised

Company’s response

(iv)

v)

Absence of bye laws which provide that
depository participants shall execute
non-pay in related instructions on the
same day or the next day of the
instruction; and
Deficiency in
matters.

certain  operational

C. Cases of Advisory

0]

(i)

(iii)

(v)

v)
(vi)

(vii)

To ensure that fit and proper declarations
obtained from shareholders, directors
and key management personnel are
recorded and filed properly;

To ensure that last date of review gets
mentioned in all policies. Further, ensure
that low ratings in performance review
exercise should be justified by recording
suitable comments / remarks;

To ensure that at least seven days of
continuing education is provided to
every arbitrator each year;

To ensure segregation of infrastructure
with subsidiaries / associate companies
relating to lending of brand names and
sharing of employees;

To ensure compliance with various
disclosure requirements;

To ensure compliance with registration
and supervision requirements of registrar
and transfer agents / depository
participants; and

To ensure compliance with operational
matters.

(e)  Our Company requested SEBI to
consider the resolution of
categorizing shareholding types,
including introducing a separate
sub-type for asset reconstruction
companies and addressing the
classification of sovereign wealth
funds, pending clarification and
discussion with SEBI's CFD
department.

(f)  Our Company has commenced
conducting quarterly cyber-attack
simulations, with the most recent
simulation conducted on January
24,2023 and January 25, 2023.

() During the inspection period
(October 2021 to September
2022), our Company received
7761 direct investor complaints
and 2365 complaints through
SEBI SCORES, all of which were
timely addressed and resolved.
Further, clarifications  were
provided for the highlighted
complaints. Further, our
Company submitted that it
assures accurate reporting and
commits to responding to diverse
complaints within 30 days and
reporting them in MDR, hence
the matter should be considered
resolved.

B. Cases of Deficiency

(iy  Our Company clarified that while
it is not a listed entity, it complies
with SEBI Listing Regulations by
publishing its updated
shareholding pattern on its
website within 21 days from the
end of each quarter. Since our
Company is not required to file
the shareholding pattern with
stock exchanges, the website
publication is done within two
working days from the due date.

(i) Our Company submitted that
since Regulation 35 of SEBI D &
P Regulations does not require
minimum net worth for banks,
PFls, foreign banks, and SFCs,
our Company did not mandate net
worth certificates from these
entities.

(iii)  Our Company submitted that it is
the process of implementing
various measures in respect of
supervision / registration of
registrar and transfer agents /
depository  participants  and
ensured adherence to all
applicable laws and circulars.
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deficiency /
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(iv)

v)

Our Company is amending its
bye-laws and business rules to
require participants to execute
non-paying related instructions
on the same or next day, with the
proposed amendments to be
approved by the regulatory
oversight committee and
governing board and submitted to
SEBI by June 30, 2023 for final
approval.

Our Company submitted that it
has either implemented or is in
the process of implementing
various measures to ensure
compliance in  respect of
operational matters.

C. Cases of Advisory

0]

(if)

(iii)

(iv)

v)

Our Company noted the advisory
and undertook to ensure that the
records in relation to fit and
proper declarations obtained from
shareholders, directors and key
management  personnel  are
recorded and filed properly.

Our Company submitted that it
has noted the advisory and has
including the last review date in
the policy for performance
evaluation of PIDs, along with
the provision of a
remarks/comments column in the
performance report and informed
the members of the governing
board to justify low ratings in
performance review exercise by
recording suitable
comments/remarks for the same.
Our Company noted the advisory
and  undertook to  make
arrangements  for  providing
training to all the arbitrators
during Financial Year 2024.

Our Company noted the advisory
and submitted that it will present
the advisory to the Board of
Directors for discussion with
respect to lending its brand names
to subsidiaries by June 30, 2023
and will ensure that regulatory
key management personnel and
resources are not shared with
subsidiaries.

Our Company noted the advisory
and submitted that it has either
implemented or is in the process
of implementing various
measures to ensure compliance in
respect of various disclosure
requirements.
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deficiency /
warning letter /
email
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Company’s response

(vi) Our Company noted the advisory
and submitted that it has either
implemented or is in the process
of implementing various
measures to ensure compliance
with registration and supervision
requirements of registrar and
transfer agents / depository
participants.

Our Company noted the advisory
and submitted that it has either
implemented or is in the process
of implementing various
measures to ensure compliance in
respect of operational matters.

(vii)

May 2, 2023

With respect to implementation of Java
Runtime  Environment 6  WebSphere
Application  Server (“JRE6  (WAS)”)
upgradation, SEBI observed that the JREG6
(WAS) version upgrade was not completed by
September 2022. Further, SEBI-MRD-SEC 2
(“SEC2”) by its letter dated November 14,
2022 advised our Company to upgrade the Java
Runtime Environment version by January 31,
2023 pursuant to an observation made in
Company’s annual system audit report dated
October 27, 2021. Our Company by its letter
dated December 12, 2022 stated that it has
targeted to complete the upgradation by March
31, 2023. SEC2 by its email dated December
20, 2022 granted our Company extension till
March 31, 2023 for implementation of JRE6
(WAS) upgrade and advised that action taken
report be submitted by first week of April 2023.
However, our Company failed to submit action
taken report in this regard. Thereafter, SEC2
sought a status update to which our Company
responded that it had informed SEBI-MRD-
TPD (“TPD”) regarding the WAS upgrade
application and depository application, which
was expected to be completed by June 30,
2023. Our Company also informed that it had
presented / discussed the issue in the meeting
of Technical Advisory Committee of SEBI
(“TAC”) held on March 31, 2023. On perusal
of the agenda item of TAC, SEBI observed
that:

(i) Our Company did not provide the
detailed background of the matter and
did not inform about the communication
from SEC2 with respect to the timelines
in the matter to TAC and TPD;

(if)  Our Company disguised the information
while presenting the matter to TAC and
TPD and did not inform SEC2 regarding
the submission of application in this
regard before TPD and TAC; and

(iif)  Our Company extended the timeline for
implementation of JRE6 (WAS)
upgrade from March 31, 2023 to June
30, 2023 with the approval of SEC2 and
represented the matter with new

Our Company responded by its letter

dated May 15, 2023, as set forth below:

(i)  The system audit report dated
October 27, 2021, wherein it was
observed that JRE6 (WAS) was
not upgraded, was submitted by
our Company to TPD by an email
dated November 16, 2021;

(i)  Our Company also updated TPD
about the status of closure of
observations of the system audit
report on May 27, 2022.

(iii) Thereafter, our Company sought
approval for extension of time to
upgrade the JRE6 (WAS) version
up to March 31, 2023 from the

Standing Committee on
Technology (“SCOT”) and our
Board;

(iv) Subsequently, pursuant to review
of the minutes of the meeting of
our Board held on August 8,
2022, SEC2 observed the
extension sought and issued a
letter dated November 14, 2022
for upgrading the JRE version
and implementation in production
by January 31, 2023.

Our Company further submitted that it
sincerely attempted to complete the
upgrade by March 31, 2023 but had to
take a decision to hold back the upgrade
due to the implementation of the Client
Unpaid Securities Pledgee Account
(“CUSPA”) project. This was duly
represented to TPD and thereafter
before TAC post which we received
confirmation to complete the upgrade by
June 30, 2023. Our Company has taken
due care and informed SEBI of our
concerns and will be careful in the future
to avoid any such recurrences. We also
undertook to place this letter before our
governing board.

Thereafter, our Company by its letter
dated May 26, 2023 apologised to SEBI
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S. deficiency /
No. | warning letter /
email

Concerns / issues raised

Company’s response

timelines before TPD and TAC,
amounting to forum shopping.

SEBI noted that the above observations were
viewed very seriously, and our Company was
advised to be careful in the future and improve
our compliance standards to avoid recurrence
of such instances in the future. Further, it was
advised that our governing board also take this
letter into  consideration during the
performance appraisal of the concerned
individuals.

for inadvertently sending the letter to
TPD seeking additional time for
completion of the JRE6 (WAS)
upgrade. Further, as was advised by
SEBI, our Company placed the SEBI
letter dated May 2, 2023 before our
governing board on May 23, 2023. The
governing board noted the observation
by SEBI and advised the management to
be more careful while communicating
with SEBI. Further, our Company stated
that as was informed to TPD and TAC,
our Company is working on the JRE6
(WAS) upgrade and is expected to
complete the same by June 30, 2023.

5. | May 19, 2023

SEBI observed that certain provisions of the
business rules formulated by our Company are
in contradiction to the SEBI circular no.
LGL/Cir-2/2003 dated February 19, 2003
(“SEBI Circular”) and we were advised to
amend our business rules / operating
instructions in accordance with the SEBI
Circular.

Our Company by its letter dated June
30, 2023 to SEBI submitted the
background of the process of
submission of amendment of the
business rules and that the byelaws of
the Company are not contradictory to
the provisions of the SEBI Circular. It
was further requested to not consider the
said observation as a deficiency.
However, in the light of the SEBI Letter,
our Company undertook to take steps to
amend its business rules by seeking
approval of our governing board at the
ensuing board meeting and file an
application with SEBI.

6. June 28, 2023

SEBI issued an advisory letter to our Company
on compliance with Chapter XI of the SEBI
operational circular for issue and listing of non-
convertible  securities,  securitised  debt
instruments, security receipts, municipal debt
securities and commercial paper dated August
10, 2021 (updated on April 13, 2022) (“SEBI
Operational Circular”), observing the
following pursuant to the analysis of defaulted
ISIN sought for the period of July 1, 2020 to
May 31, 2023, during an on-going
examination:

(i) Our Company is in non-compliance with
clause 5.1 of the SEBI Operational Circular
for certain defaulted ISINs. A delay of one
to three working days in dissemination of
information on the website was observed
during the examination;

(if) Our Company was advised to ensure timely
disclosure of information as required under
the SEBI Operational Circular, henceforth;
and

(iii) Our Company was also advised to take
appropriate corrective steps to rectify such
non-compliances and send to SEBI an
action taken report within 30 days of the
receipt of the letter.

Our Company is in the process of
responding to the letter.

While we have taken the necessary corrective steps, placed the observations before our Board from time to
time and responded to the observations, findings, directions and regulatory non-compliances identified by
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14.

SEBI and in certain instances are in the process of taking actions, we cannot assure you that SEBI will not
issue similar letters in the future or actions taken by us have been or will be addressed to the satisfaction of
SEBI. In the event we are unable to resolve such deficiencies and other matters to the SEBI’s satisfaction,
or are otherwise in non-compliance with the SEBI’s observations or directions, we may be subject to
penalties or enforcement actions by SEBI. Imposition of any penalty or action by SEBI during ongoing or
any future inspections may therefore have an adverse effect on our business, results of operations, financial
condition and reputation.

Non-compliance with laws relating to privacy and data protection could result in claims, harm our
results of operations, financial condition, and prospects.

We are subject to a variety of laws, rules, directives, and regulations, as well as contractual obligations,
relating to the processing and storage of personal information, including personally identifiable
information. The regulatory framework for privacy and data protection worldwide is rapidly evolving and,
as a result, implementation standards and enforcement practices are likely to continue to evolve for the
foreseeable future which could have a significant impact on our current and planned privacy and data
protection-related practices; our processing of personal information; and our current or planned business
activities.

Compliance with current or future privacy and data protection laws (including those regarding security
breach notification) affecting personal information to which we are subject could result in higher
compliance and technology costs and could restrict our ability to provide certain products and services
(such as products or services that involve us sharing personal information with third parties or storing
personal information), which could materially and adversely affect our financial position and could reduce
income from certain business initiatives. As part of our operations, we are required to comply with the
Information Technology Act, 2000 and the rules notified thereunder. For details, see “Key Regulations and
Policies in India” on page 176. Additionally, in November 2022, the Government of India published the
draft Personal Data Protection Bill, 2022 (the “Bill”’) which provides for protection of personal data and
processing the same only for lawful purposes. The Bill also grants certain rights to individuals including
the right to obtain information, seek correction and erasure, and grievance redressal. The Bill proposes to
establish a data protection board of India to adjudicate non-compliance with the provisions of the Bill.
Should such a framework be notified, our ability to collect, use, disclose and transfer information with
respect to our counterparties may be further restricted. Our failure to take reasonable security precautions,
safeguard personal information or collect such information in the future may have a material adverse effect
on our business, financial condition and results of operations.

Despite our efforts to comply with applicable laws, regulations, and other obligations relating to privacy,
data protection, and information security, it is possible that our interpretations of the law or practices could
be inconsistent with or fail or be alleged to fail to meet all requirements of, such laws, regulations, or
contractual obligations. Our failure, or the failure of any third party with whom we conduct business, to
comply with privacy and data protection laws or regulations or any other obligations relating to privacy,
data protection, or information security, or any compromise of security that results in unauthorized access
to, or use or release of personally identifiable information or other data, or the perception that any of the
foregoing types of failure or compromise has occurred, could result in potentially significant regulatory
investigations and government actions, litigations, fines, or sanctions, consumer, funding source, bank
partner, and damage to our reputation and brand, all of which could have a material adverse effect on our
business. Complying with privacy and data protection laws and regulations may cause us to incur
substantial operational costs or require us to change our business or privacy and security practices. We may
not be successful in our efforts to achieve compliance either due to internal or external factors, such as
resource allocation limitations or a lack of cooperation from third parties. Although, we have not received
complaints or notifications from third parties alleging that we have violated applicable privacy and data
protection laws and regulations, we cannot assure you that this will not occur in the future.

Payments banks in India, including our Subsidiary, NPBL, are subject to regulatory requirements and
prudential norms. Its inability to comply with applicable laws, regulations and norms may have an
adverse effect on our reputation, businesses, financial condition and results of operations.

Payments banks in India, including our Subsidiary, NPBL, are subject to various requirements and

restrictions in relation to their functioning, corporate ownership and governance which are prescribed under
the applicable acts such as the Banking Regulation Act, 1949, as amended, along with applicable
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regulations prescribed by the RBI from time to time. These include, but are not limited to, maintaining a
minimum net worth of 1,000 million at all times; ensuring ownership and control by Indian residents in
accordance with the Foreign Exchange Management Act, 1999, as amended, read with rules and regulations
thereunder; obtaining prior approval from the RBI for any change in its shareholding by way of fresh issue
or transfer of shares, directly or indirectly, to a particular investor, acting alone or in concert with any other
person, to the extent of 5% or more of its paid-up share capital or 5% or more of its voting rights; an
inability to undertake lending activities; prudential norms specified in respect of market risk and operational
risk, maintenance of regulatory ratios including cash reserve ratio on its demand and time liabilities and
statutory liquidity ratio; periodic disclosure requirements (including in presentation of financial
information and financial statements); fraud classification and reporting; and cyber security compliance. In
addition, the Payments Bank Licensing Guidelines, Payments Bank Operating Guidelines and other
applicable regulations along with the payments bank license issued by the RBI require NPBL to comply
with certain conditions in relation to its operations. Further, our Company is required to ensure that its
shareholding in NPBL does not fall below 40% of the paid-up equity share capital during the first five years
from the date of commencement of NPBL’s business operations as a payments bank, i.e., October 29, 2018.
Moreover, the equity shares of NPBL are required to be mandatorily listed on the stock exchanges within
three years from the date of reaching a net worth of 5,000 million. As on March 31, 2023, the regulatory
net worth of NPBL was %1,319.66 million. For details, see “Key Regulations and Policies” on page 176.
Further, under the Banking Regulation Act, NPBL’s directors and certain key personnel, prior to their
appointment, are required to meet the requisite eligibility criteria and additionally we have to obtain a prior
approval from the RBI for various corporate actions, including appointment / re-appointment / removal of
the chairman, director, chief executive officer and auditors. Any procedural or regulatory delay or failure
in obtaining or procuring such prior approval from the RBI may have an adverse impact on our operations.

In case of any failure to comply with the prescribed conditions, applicable directives, reporting
requirements, requirements to meet the prescribed prudential norms or any other ongoing regulations or
requirements from RBI or other regulators, the RBI may charge penalties, penalize NPBL’s management,
restrict NPBL’s banking activities or otherwise enforce increased scrutiny and control over NPBL’s
banking operations, including by way of withholding approvals, or issuing conditional approvals in respect
of any proposed actions for which NPBL may seek approval in the future, or even cancel NPBL’s banking
license. For instance, NPBL has, in the past, received a letter from RBI conveying its displeasure regarding
non-compliance with certain provisions of the Master Direction on Issuance and Operation of Prepaid
Payment Instruments (“PPI1s”) dated October 11, 2017, and Master Directions on PPIs dated August 27,
2021 (as updated from time to time) (“Master Directions”) issued by RBI in relation to co-branding
arrangement between a bank and non-bank entity. RBI stated that NPBL had entered into a co-branding
arrangement with the said non-bank entity for issuance and operations of PPIs and observed that the role
of non-bank entity in the instant arrangement exceeded the activities permitted under the instructions of the
said Master Directions. While our Company had replied to the said letter stating that it will comply with
the Master Directions and make appropriate arrangements to ensure zero non-compliance to the Master
Directions, we cannot assure you that such non-compliances will not happen in the future and that we will
not be subject to any action by the RBI which may adversely affect our operations and financial position.

NPBL is subject to periodic on-site inspections by the RBI in relation to its compliance with licensing
conditions, operating guidelines and matters relating to its banking operations pursuant to the relevant
provisions, circulars and master directions issue at regular intervals under the Banking Regulation Act,
1949.

During the annual inspection conducted by RBI from October 2021 to November 2021 pursuant to Section
35 of the Banking Regulation Act, 1949, RBI made certain observations, including failure to maintain a
stipulated net worth of 100 crore as on March 31, 2019, not ensuring ring fencing in relation to NPBL’s
human resources function being controlled by our Company, non-inclusion of pre-paid instruments for
computation of the demand deposit balance, cybersecurity controls in NPBL including, amongst others,
non-maintenance of secure coding guidelines for development of application programming interfaces
(APIs), non-implementation of data leak prevention solution to detect and block exposure of sensitive
information to unauthorized personnel, non-subscription to anti-rogue solutions to take down malicious
websites or applications infringing on NPBL’s intellectual property, issues with network management,
security like firewall access rule list not maintained by NPBL, multifactor authentication not configured
for virtual private network (“VPN”) users who access servers remotely through VPN and full internet
access was allowed for certain applications and 29 other servers. Furthermore, RBI had noted certain
instances of fraud and observed around 104 complaints had been received pertaining to online fraudulent
transactions.
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While NPBL has taken actions and responded to such observations, findings, directions and regulatory
non-compliances and in certain instances are in the process of taking actions, we cannot assure you that the
RBI will not make similar or other observations in the future, or such actions have been or will be addressed
to the satisfaction of RBI. In the event NPBL is unable to resolve such deficiencies and other matters to the
RBI’s satisfaction, or are otherwise in non-compliance with the RBI’s directions, the RBI may charge
penalties, penalize our management, restrict our banking activities or otherwise enforce increased scrutiny
and control over our banking operations, including by way of withholding approvals, or issuing conditional
approvals, or even cancel our banking license. Imposition of any penalty or adverse findings by the RBI
during ongoing or any future inspections may therefore have an adverse effect on our business, results of
operations, financial condition and reputation.

Further, to ensure compliance with the regulatory framework applicable to payments banks, NPBL may
need to allocate additional resources, which may increase the regulatory compliance costs and divert
management attention. The inability to comply with laws and regulations applicable to a payments bank
may have an adverse effect on NPBL’s business, cash flows, financial condition and results of operations
which may also have a resultant impact on our reputation and consequently an adverse effect on our cash
flows, financial conditions and results of operations.

Additionally, under the Banking Regulation Act, the RBI has the authority to remove any director,
chairman, CEO, or other officers or employees of a bank, including payments banks, if their conduct is
detrimental to the interests of depositors or public interest. The RBI can also supersede the board of
directors of a payments bank and appoint an administrator to manage the bank in line with regulations, with
the power to freeze remuneration levels and take other measures. In such circumstances, the management
of the bank will vacate their office, and the administrator will exercise all powers, functions, and duties
under applicable law.

Any such action by the RBI could negatively impact our reputation, business, financial condition, results
of operations, and cash flows. We may face challenges in managing NPBL’s affairs during the supersession
period, and the appointment of an administrator could lead to a loss of control over our business operations.
We are dependent on our management team at NPBL for our business and growth and therefore, any
regulatory action by the RBI against our management could have significant adverse effects on our
operations, financial performance, and reputation.

NPBL is required to comply with applicable know-your-customer, anti-money laundering and anti-
terrorism laws in India. However, NPBL may not be able to detect money-laundering and other illegal
or improper activities in a comprehensive manner or on a timely basis, which could expose us to
additional liability and harm our business or reputation.

As a payments bank, our Subsidiary, NPBL is required to comply with applicable know-your-customer,
anti-money laundering and anti-terrorism laws in India. These laws and regulations require it to adopt
certain measures, including, to adopt and enforce adequate know-your-customer, anti-money laundering
and anti-terrorism safeguards and procedures to report suspicious transactions to regulatory authorities in
India. We may face significant challenges with implementation of new system and/or upgrading the
existing system to meet the requirements of such regulatory developments. While we have adopted policies
and procedures for complying with applicable know-your-customer, anti-money laundering and anti-
terrorism laws in India, such policies and procedures may not eliminate instances where its platforms and
services may be used by other parties to engage in money-laundering and other illegal or improper
activities. While there have been no adverse regulatory actions against NPBL in this regard, in the event
accounts are not routinely monitored or if subsequent complete KYC checks are not carried out, and if any
such parties use NPBL’s channels for money-laundering or illegal or improper purposes, NPBL may be
subject to adverse regulatory actions which will significantly impact our business and reputation.

On account of its operations, our Subsidiary, NDML, is subject to regulatory requirements prescribed
by various authorities including IRDAI, SEBI, UIDAI and RBI. Its inability to comply with applicable
laws, regulations and norms may have an adverse effect on our reputation, businesses, financial
condition and results of operations.

Our Subsidiary, NDML has received approval from IRDAI to facilitate the online issuance and
consolidation of electronic insurance policies into a single e-insurance account, from SEBI to carry on
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activities as a registrar and transfer agent, KYC registration agency and accreditation agency, and in-
principle approval from the RBI to operate as a payment aggregator and KYC User Agency from UIDAL.
It is subject to various stipulations and restrictions in relation to its functioning, service offerings,
commercials and governance which are prescribed under the applicable laws and regulations prescribed by
IRDAI, SEBI and RBI. Under the Revised Guidelines on Insurance Repositories and Electronic Issuance
of Insurance Policies, 2015 issued by IRDAI, NDML has obtained a certificate of registration from IRDAI
in order to act as an insurance repository and is also subject to review of its operations by IRDAI as an
insurance repository. Further, NDML is registered with SEBI as a KYC Registration Agency (“KRA”)
under the SEBI KRA Regulations and as a category — | registrar and share transfer agent pursuant to the
SEBI RTA Regulations and is required to comply with the requirements of both, the SEBI RTA Regulations
and SEBI KRA Regulations. As a SEBI-registered RTA and SEBI-registered KRA, NDML is also subject
to inspection audits by SEBI to, among others, ascertain compliance with provisions and rules of the SEBI
RTA Regulations and SEBI KRA Regulations, respectively, and ensure maintenance of books of accounts
and other books by NDML in the manner specified in the SEBI RTA Regulations and SEBI KRA
Regulations, respectively. NDML is also subject to the Guidelines on Regulation of Payment Aggregators
and Payment Gateways, 2020. For details see, “Key Regulations and Policies” on page 176.

NDML may be subject to regulatory action if it were to become non-compliant with the provisions set forth
under the respective laws, which may lead to, among other things, incurrence of additional costs for
addressing such violations. For instance, NDML (along with all other KRAS) has in the past, received a
notice from SEBI expressing its displeasure for delay in implementation of the SEBI circular dated April
6, 2022, regarding the implementation of provisions of amendment to SEBI KYC Registration Agency
(KRA) Regulations, 2011. While NDML has accordingly complied with the SEBI guidelines as per the
extended timeline provided by SEBI and reported the compliance to SEBI, we cannot assure you that such
delays and non-compliances will not happen in the future and that we will not be subject to any action by
statutory authorities which may adversely affect our operations and financial position.

Further, NDML also holds an in-principle authorization to operate as a payment aggregator and is subject
to adherence to the Guidelines on Regulation of Payment Aggregators and Payment Gateways, in relation
to, inter alia, merchant on-boarding, compliance with the KYC guidelines prescribed by the RBI, nodal and
escrow account maintenance, handling of funds and pay-outs, customer grievance redressal and merchant
dispute management, data security, baseline technology standards and risk management, etc.

NDML has also received the KYC User Agency License issued by UIDAI under the Aadhaar (Targeted
Delivery of Financial and Other Subsidies, Benefits and Services) Act, 2016 for acting as (i) Authentication
User Agency; and (ii) KYC User Agency, pursuant to application made by NDML to UIDAI to facilitate
e-KYC for SEBI registered market intermediaries. NDML is responsible to UIDAI for various Aadhaar
authentication related aspects. UIDAI may levy penalties / restrictions on NDML in case of any non-
compliances / violation of the provisions of the agreement.

As an insurance repository, NDML is subject to periodic on-site inspections by IRDAI in relation to its
compliance with insurance repository guidelines and matters relating to its insurance repository operations.
During the last inspection conducted in November 2020, IRDAI had made an observation regarding the
failure on part of NDML to comply with the regulatory Turn Around Times (TAT) for iPIN confirmation
and was advised to put in place systems to ensure compliance of TATs. While NDML has taken actions
and responded to the observation, we cannot assure you that the IRDAI will not make similar or other
observations in the future, or such actions have been or will be addressed to the satisfaction of IRDAL.

We operate in a business environment that continues to experience significant and rapid changes in
technology. Any failure to keep up with these changes may have an adverse impact on our business.

We operate in a business environment that continues to experience significant and rapid changes in
technology, which is a key component of our operations and business strategies and is crucial to our
success. We seek to offer market participants a comprehensive suite of technology solutions in a centralized
environment through a range of product offerings and services. However, the business environment in
which we operate has undergone, and continues to experience, significant and rapid technological change.
In recent years, electronic trading has grown significantly, and customer demand has increased. To remain
competitive, we aim to continue to enhance and improve the responsiveness, functionality, capacity,
accessibility and features of our platforms, software, systems and technologies. Our success will depend,
in part, on our ability to:
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o develop and effectively monetize technology platforms;

e enhance existing platforms and services and create new platforms and services;

e respond to customer demands, technological advances and emerging industry standards and practices
on a cost-effective and timely basis;

e continue to attract and retain highly skilled technology staff to maintain and develop existing
technology; and

e to adapt to and manage emerging technologies including block chain.

In the event that we are unable to anticipate and respond to the demand for new services and products
driven by new technologies in a timely and cost-effective basis and to adapt to technological advancements
and changing standards, we may be unable to compete effectively, which could adversely affect our
business, financial condition and results of operations. Similarly, a significant risk to our payments bank
business is the increasing adoption of UPI and other government interventions aimed at promoting digital
payments by reducing or capping processing costs. As a result of these initiatives, we may experience a
decline in revenue and margins from our payments bank business. Furthermore, the implementation of such
initiatives may result in increased competition from existing and new players which may adversely affect
our ability to acquire and retain customers. While we may explore new revenue streams or cost-cutting
measures to mitigate this risk, there is no assurance that such efforts will be successful. Any material
adverse impact on the business of NPBL or NDML, respectively, could have a negative effect on our
financial condition, results of operations, and cash flows.

Additionally, in line with the rapid technological enhancements, we will need to be more vigilant and
proactive in developing adequate safeguarding infrastructure to address the threats to sensitive financial
and customer data. Based on enhanced functional specifications, regulatory requirements and technology
changes, we may need to further enhance and re-develop our platforms to meet the requirements of the
users. This may entail necessary upgrade costs and incidental timelines. We may incur substantial
development, sales and marketing expenses and expend significant management effort to adapt to the
evolving technologies. Even after incurring these costs, we ultimately may not realize any, or may realize
only small amounts of, revenues for these new products or services. Consequently, if our revenues do not
increase in a timely manner as a result of these initiatives, the up-front costs associated with expansion may
exceed related revenues and reduce our working capital and income. In addition, these investments may
not be profit enhancing, or seek to improve operating efficiencies and/or lower operational costs, which if
not realized may adversely affect our business, financial condition and results of operations.

A failure to generate income from fee and commission-based activities by NPBL may have a negative
impact on our financial performance.

Our ability to generate revenue through fees and commissions charged by NPBL is subject to various
factors, both internal and external, which may adversely affect our financial performance. Set forth below
are the details of our revenue from operations from our banking services for the Financial Years 2023, 2022
and 2021:

Financial Year 2023 Financial Year 2022 Financial Year 2021
. % of Total % of Total X % of Total
PETEVIETS (in ¥ million) | Revenue from |(in Z million) |Revenue from (0% Revenue from

million)

Operations Operations Operations

Revenue  from
operations from 5,407.78 52.91 2,992.45 39.32 635.33 13.59
banking services

The primary source of our revenue is from fees and commissions charged for our products and services,
which is influenced by our business strategy, transaction expenses, volume of transactions, and promotional
offers. Additionally, external factors such as general economic conditions, market value, regulatory
instructions, changes in banking activity, and competition with other fintech companies can impact our
revenue stream. Furthermore, the volume of transactions carried out by NPBL is dependent on various
factors, including the availability of customer touchpoints, the usability and reliability of our technology,
marketing efforts, and customer care initiatives. External factors such as macro-economic conditions,
government initiatives, and competition also affect transaction volume. Failure to manage these factors
could result in inadequate fee and commission structures, missed revenue opportunities, and an inability to
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increase transaction volume, all of which could negatively impact our financial condition, results of
operations, and cash flows. For risks in relation to the increase in our cost-to-income ratio for our banking
business, please see “- Our payments bank business involves high operating expenses leading to a high
cost-to-income ratio.” below.

Our payments bank business involves high operating expenses leading to a high cost-to-income ratio.

As per the report on trend and progress of banking in India (2021-2022) published by the Reserve Bank of
India (RBI), payments banks in India experienced either losses or minimal profit margins during the
Financial Year 2022. This was primarily attributed to high operating expenses, resulting in a cost-to-income
ratio of 99.1% for the same period.

In relation to our payments bank, the specific details regarding total allocable revenue and allocable
expenses for the Financial Years 2023, 2022, and 2021, are as set below:

For the Financial Year
2023 2022 2021
(% of Total (% of Total (% of Total
Segment . Revenue/ . Revenue/ . Revenue/
m(iﬁil:n) SHIES m(iﬁil:n) SIS m(iﬁilc’)ln) =P
/Results from /Results from /Results from
Operations) Operations) Operations)
Total allocable revenue | 5,407.78 52.91% | 2,992.45 39.32% 635.33 13.59%
Total allocable expense | 5,327.25 67.57% | 3,071.51 56.93% 764.68 27.44%
Segmental results/ o o o
Operating margin 80.53 1.49% | (79.06) (2.64%) | (129.35) (20.36%)

We cannot assure you that we will be able to efficiently increase the volume of our transactions and improve
our cost to income ratio leading to wider margins of income and the resultant profitability. If we are not
able to manage our operations without significantly addressing our operating costs, in the light of changing
market patterns and economic conditions, it may not be commercially viable for us to operate our payments
bank business which may adversely affect our revenue from operations, future prospects and cashflow.

We have experienced negative cash flows in the past. Any negative cash flows in the future could
adversely affect our results of operations and financial condition.

We have experienced negative cash flows from our investing and financing activities during the Financial
Years 2023, 2022 and 2021. The following table summarizes our cash flows data for the periods indicated:

For the Financial Year

2023 | 2022 | 2021
(R in million)
Net cash generated from operating activities 5,079.39 1,476.53 1,035.37
Net cash used in investing activities (4,467.02) (643.19) (355.49)
Net cash used in financing activities (200.00) (200.00) (160.00)
Net (decrease)/increase in cash and cash 412.37 633.34 519.88
equivalents

Net cash used in investing activities was 34,467.02 million for the Financial Year 2023. This was primarily
due to purchase of non-current investments of ¥6,072.59 million and capital expenditure on property, plant
and equipment, intangible assets and capital advance of ¥488.46 million, partially offset by sale /
redemption of non-current investments of ¥934.63 million, bank balances not considered as cash and cash
equivalents (matured) of ¥809.10 million and interest received of *658.78 million.

Net cash used in investing activities was 3643.19 million for the Financial Year 2022. This was primarily
due to purchase of non-current investments of 31,703.52 million, purchase of current investments (net) of
¥854.39 million and bank balances not considered as cash and cash equivalents (placed) of ¥809.10 million,
partially offset by bank balances not considered as cash and cash equivalents (matured) of %1,702.40
million, sale / redemption of non-current investments of ¥630.59 million and interest received of ¥479.90
million.

51



21.

22.

23.

Net cash used in investing activities was ¥355.49 million for the Financial Year 2021. This was primarily
due to bank balances not considered as cash and cash equivalents (placed) of ¥1,702.41 million, capital
expenditure on property, plant and equipment, intangible assets and capital advance of ¥233.65 million and
purchase of current investments (net) of ¥119.44 million, partially offset by bank balances not considered
as cash and cash equivalents (matured) of 2690.09 million, purchase of non-current investments of <638.01
million and interest received of 3371.79 million.

Net cash used in financing activities was ¥200.00 million for the Financial Year 2023 comprising dividend
paid of ¥200.00 million. Net cash used in financing activities was ¥200.00 million for the Financial Year
2022 comprising dividend paid of %200.00 million. Net cash used in financing activities was 3160.00
million for the Financial Year 2021 comprising dividend paid of ¥160.00 million.

Any negative cash flows in the future could adversely affect our results of operations and financial
condition. For further details, see “Management’s Discussion and Analysis of our Financial Condition and
Results of Operations — Cash Flows” on page 297.

Delays or defaults in relation to our trade receivables could adversely affect our financial condition.

We are exposed to payment delays and defaults which may require us to make significant working capital
investments. As of March 31, 2023, our trade receivables provided for amounted to 3260.27 million and
receivables amounting to ¥527.98 million were outstanding for more than 180 days. There is no surety on
the timeliness for recovery of all or any part of our trade receivables. If a party defaults in making payments
where we have devoted significant resources or have invested significant resources, or if such payment is
delayed, cancelled or does not proceed to completion, it could have an adverse effect on our financial
condition.

Our Company is neither associated with nor related to Protean eGov Technologies Limited. Further, the
business of our Company is not similar to that of Protean eGov Technologies Limited.

Protean eGov Technologies Limited (the ‘Transferor Company’) was originally incorporated as National
Securities Depository Limited, a company providing, among others, depository services under the
Depositories Act. In 2012, the Transferor Company filed for a scheme of arrangement under Sections 391
to 394 of the Companies Act, 1956 before the High Court of Bombay to re-organize and segregate its
depository business, by way of demerger, and vest it in our Company (“Transferee Company”), its
erstwhile wholly owned subsidiary (the “Scheme of Arrangement”). Pursuant to the Scheme of
Arrangement, and as sanctioned by the High Court of Bombay by its order dated November 2, 2012, the
depository undertaking, engaged in the business of providing depository services under the Depositories
Act, was transferred and vested in the Transferee Company, as a going concern and all assets and properties
(whether movable or immovable, tangible or intangible), sundry debtors, outstanding loan and advances,
including all permits, no-objection certificate, contracts, permission, approvals, consents, rights,
entitlement and licenses and all staff, workmen and employees (excluding the contractual staff) of the
Transferor Company were deemed to be a part of the Transferee Company. Upon the Scheme of
Arrangement coming into effect, the Transferor Company was renamed as ‘NSDL e-Governance
Infrastructure Limited’ and was further renamed as ‘Protean eGov Technologies Limited’. Similarly, we
were renamed as ‘National Securities Depository Limited” from ‘NSDL Depository Limited’. For further
information in relation to the Scheme of Arrangement, see “History and Certain Corporate Matters -
Scheme of Arrangement” on page 188. As on the date of the Draft Red Herring Prospectus, we are neither
associated nor related to Protean in any manner. Our business is substantially different from that of Protean
eGov Technologies Limited. However, the public and third parties may associate us or our business with
that of Protean. Any adverse developments or negative publicity in relation to Protean could accordingly
impact our reputation and image which in turn could have an adverse impact on our business, financial
condition and results of our operation.

Our payments bank operations depend on the accuracy and completeness of information about
merchants, business correspondents, customers and business partners which, if inaccurate or materially
misleading, could adversely affect our business and results of operations.

Our ability to offer our payments bank services to a range of low-income households, small businesses,

and other unorganized sector entities, depends on the accuracy and completeness of information provided
by our merchants, business correspondents, customers, and business partners. If we receive inaccurate or
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materially misleading information, or if there are failures in the onboarding and KY C processes, or if there
is a non-disclosure of material information, we may be unable to properly assess the financial condition
and risk of these parties. This may result in a failure to detect potential fraud, financial instability, or other
risks associated with these relationships, which could adversely affect our business and results of
operations.

Given the nature of transactions carried out on NPBL’s platform, it may be difficult to carry out a formal
analysis on some of the account holder customers based on the information that we are provided by the
business partners with whom NPBL has entered into business arrangements. Pursuant to the nature of our
banking operations as an acquiring bank, a substantial number of our customers include issuing banks for
clearance of services like cash withdrawals and remittance. Therefore, we may not be able to
comprehensively analyze customer transactions due to the inherent nature of business. Our risk
management controls may not be sufficient to identify and mitigate all risks associated with these
relationships, which could result in the need for additional risk management strategies. Failure to maintain
adequate risk assessment policies and adherence to the risk assessment and mitigation practices could
adversely affect our product and service portfolio and could have a material adverse effect on our results
of operations, financial condition, and cash flows.

Our Company has been subject to enforcement actions, in the past, by way of issuance of show cause
notices by SEBI in relation to violations/ non-compliances of relevant SEBI laws by our Company. There
can be no assurance that such actions will not be taken against our Company in the future.

Our Company is exposed to various forms of operational, legal and regulatory risks due to the nature of its
business activities. SEBI regularly conducts inspection and investigations in relation to our operations. We
have in the past been subject to enforcement actions by way of issuance of show cause notices from SEBI
in relation to certain alleged violations/ non-compliances of relevant SEBI laws by our Company. There
are certain outstanding regulatory proceedings against our Company pursuant to three such show cause
notices issued by SEBI as on the date of this Draft Red Herring Prospectus. For a detailed description of
such proceedings, please see “Outstanding Litigation and Material Developments” on page 304.

Set forth below is a brief summary of all the show cause notices issued by SEBI to our Company which are
not pending as on date of this Draft Red Herring Prospectus:

S. Date of show .

no. cause notice Description of matter

1. February 27, | Our Company received a show cause notice in respect of termination of a depository
2006 participant. Pursuant to the show cause notice, SEBI passed an order dated December 4,

2008 wherein certain adverse observations were made against our Company (“SEBI
Order”). Our Company filed an appeal before SAT against the SEBI Order on the grounds
that our Company had revised its business rules and put additional procedures in place to
deal with beneficial owner accounts in the event of deactivation / termination of a
depository participant. SAT passed an order dated June 22, 2010, directing that the
observations made in the SEBI Order shall stand expunged in so far as they are adverse to
our Company. The matter is not pending as on date.

2. July 23, 2019 Our Company received a show cause notice in relation to alleged failure of implementation
of the SEBI circular on activation of International Securities Identification Number (ISIN)
dated September 11, 2012 read with circular dated August 2, 2012 (“SEBI Circulars”) and
certain provisions of the SEBI D & P Regulations on account of not taking steps to freeze
certain securities of a listed company till the time of its final listing/ trading permission. On
November 29, 2019, SEBI passed an order and held that the allegations contained in the
show cause notice with respect to violation of provisions of the SEBI Circulars and the
SEBI D & P Regulations do not stand established against our Company. The matter is not
pending as on date.

3. March 7, 2021 Our Company received a show cause notice in relation to role of depositories in cases of
share reconciliation issues noted in 14 listed companies. It was alleged that our Company
had failed to discharge the responsibility cast upon it under the Depositories Act and the
SEBI D & P Regulations. Thereafter, post consideration of facts and circumstances
involving the matter, SEBI passed an order dated July 28, 2021 disposing of the allegations
levelled against our Company. The matter is not pending as on date.

4. May 10, 2021 Our Company received a show cause notice in relation to alleged fraud committed by
Karvy Stock Broking Limited (“KSBL”). It was alleged inter alia that our Company did

not comply with regulatory norms including violation of certain provisions of the
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S. Date of show

. Description of matter
no. cause notice

Depositories Act and failure to adopt proper due diligence while processing investor
complaints with respect to misutilization of securities held with KSBL. Our Company
responded to the show cause notice and also presented its submissions before the
adjudicating officer of SEBI. The adjudicating officer passed an order dated November 25,
2022 disposing of the proceedings against our Company. The matter is not pending as on
date.

We cannot assure you that we would not be subjected to any such proceedings in the future, or that no
further liability will arise out of any such proceedings in the future. Such proceedings could divert
management time and attention, and consume financial resources in their defense or prosecution.

We depend on our brand recognition. Negative publicity, failure to maintain and enhance awareness of
our brand or any damage to our reputation could have a material adverse effect on our business.

Our reputation is a key asset of our business. As part of our business operations, including through the
businesses conducted by our Subsidiaries under our brand name, we provide a wide range of products and
services and our ability to attract and retain clients is highly dependent on the external perceptions of our
level of service, trustworthiness, business practices, financial condition and other subjective qualities.
Negative perceptions or publicity regarding these matters or others could erode trust and confidence and
damage our reputation among existing and potential clients, which could make it difficult for us to attract
new clients and maintain existing ones as mentioned above. If we fail to maintain this brand recognition
with our existing and target customers due to any issues with our product offerings, a deterioration in
service quality, or otherwise, or if any premium in value attributed to our business or to the brands under
which our services are provided declines, market perception and customer acceptance of our brands may
also decline. Further, the usage of the brand name and logo of our Company by our Subsidiaries may expose
our Company to reputational risks.

Negative public opinion could also result from actual or alleged conduct by us or those currently or formerly
associated with us in any number of activities or circumstances, including operations, regulatory
compliance, and the use and protection of data and systems, satisfaction of client expectations, and from
actions taken by regulators or others in response to such conduct. This damage to our reputation could
further affect the confidence of our clients, regulators, stockholders and the other parties in a wide range of
transactions that are important to our business having a material adverse effect on our business, financial
condition and operating results.

We offer our products and services to the holders of securities through our network of depository
participants over whom we have limited control. Any regulatory action taken against such third parties or
any adverse publicity relating to such party could, in turn, result in negative publicity about us and adversely
impact our reputation. For further information, see “Our Business — Intellectual property” and
“Government and Other Approvals — Intellectual Property Rights” on pages 175 and 315, respectively.

We are subject to the risk associated with certain of our premises being leased. Non-renewal or dispute
with the lessors may disrupt our business, and we may be subject to significant increases in lease rentals.

We do not own certain premises where few of our offices are situated, including the registered office of
NPBL and the corporate office of NDML. Such premises are maintained on a leasehold basis. Such
leasehold arrangements require renewal or escalations in rentals from time to time during the lease period.
If we are unable to renew the relevant lease agreements, or if such agreements are renewed on unfavorable
terms and conditions, we may be required to relocate operations and incur additional costs in such
relocation. We may also face the risk of being evicted in the event that our landlords allege a breach on our
part of any terms under these lease agreements and there is no assurance that we will be able to identify
suitable locations to re-locate our operations. Moreover, we may face significant increases in the lease
rental rates. Any of the foregoing factors may cause a disruption in our operations or result in increased
costs, or both, which may materially adversely affect our business, financial condition, results of operations,
cash flows and prospects.

We face risks when entering into or increasing our presence in markets where we do not currently
operate or when entering into new business lines.
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We face risks when entering into or increasing our presence in, markets that have established competitors
who may enjoy the protection of high barriers to entry. For instance, in October 2018, we commenced our
payments bank business, and later diversified into provision of, among others, Aadhaar enabled payment
services, 3-in-1 savings account that combines the features of savings, demat and trading accounts, product-
specific prepaid cards, and third-party product distribution. Additionally, our Subsidiary, NDML, has
received consent from IRDAI to act as an insurance repository, in-principle approval from RBI to provide
the services of a payment aggregator, consent from SEBI to operate as a KRA and registrar and transfer
agent, and approval from SEBI to act as an accreditation agency.

In 2018, in partnership with other lending partners, we launched a facility for availing digital loans against
securities, and in 2021, we launched digital commercial paper issuance process. During the Financial Year
2022, we launched our blockchain based market platform to manage and monitor the security and covenants
related to issuance of bonds. Moreover, we may also expand our presence or enter into newly developing
arenas of competition where less regulated competitors exist and demand for such services is subject to
uncertainty. As a result, demand and market acceptance for our products and services within these markets
would be subject to a high degree of uncertainty and risk and we may be unable to enter into or increase its
presence in these markets and compete successfully.

We may, on our own accord pursuant to commercial requirements or pursuant to directions from
regulators, divest our stake in our Subsidiaries, or may demerge certain of our businesses into a new
entity.

Our businesses are conducted under strict regulatory supervision. We may incur increased costs and other
burdens relating to compliance with certain regulatory requirements which may require significant
management time and other resources. Pursuant thereto, it may be commercially viable for our Company
to divest our stake in our Subsidiaries or demerge certain of our businesses into a new entity. To expand
our non-core business initiatives, we may pursue strategic partnerships relevant to our existing or proposed
product offerings. These partnerships can provide additional value to our customers and strengthen our
position in the market.

We may receive regulatory directions that impact our operations. For instance, on July 28, 2021, the
Insurance Regulatory and Development Authority of India (IRDAI) advised us, while renewing our
certificate of registration, to separate our insurance repository business from NDML into a new entity.
NDML has responded to IRDAI on May 11, 2023 requesting continuity of the strategic business unit
structure, which has been acceded to by IRDAI and we have been provided extension until March 31, 2024.
In case we are ultimately required to transfer the insurance repository business into a separate entity, it may
lead to additional cost and resources. We will actively address any challenges arising from regulatory
directions to mitigate their impact on our overall performance.

NDML’s KRA operations are subject to certain regulatory mandates and market risks, which may
adversely affect our results of operations.

Our Subsidiary, NDML, is registered with the SEBI and has received its assent to operate as a KRA under
the SEBI under the Securities and Exchange Board of India (KYC (Know Your Client) Registration
Agency) Regulations, 2011 (“KRA Regulations”). The KRA Regulations were notified in 2011 to
centralize the KYC process by taking on the KYC details of the clients and collating such details into the
central KYC repository of KYC details of clients in the securities market.

The Government of India has authorized the Central Registry of Securitization Asset Reconstruction and
Security Interest of India (CERSAI) to perform the functions of the Central KYC Records Registry under
the Prevention of Money-Laundering Act, 2002, thereby forming a centralized depository of KYC records
of customers engaged in various financial market segments. As per the Prevention of Money-laundering
(Maintenance of Records) Amendment Rules, 2015, reporting entities are required to file the electronic
copy of the client’s KYC records with the Central KYC Records Registry within 10 days after the
commencement of an account-based relationship with a client. Further, if the Government of India or SEBI
mandates the use of only the Central KYC Records Registry for investments in the securities market, our
KRA business may cease to exist.

Further, a key risk to our KRA business is the reduction in usage charges for acting as a KRA under NDML,
pursuant to the directions from regulatory authorities. The reduction in usage charges may result in lower
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revenue and margins for our business, which could materially adversely affect our financial condition,
results of operations, and cash flows. We may need to offset this reduction in revenue by increasing our
customer base or by exploring new revenue streams, but there is no assurance that such efforts will be
successful.

Proposed changes in the Government policies and other factors beyond our control may result in a
potential loss of revenue for NDML’s SEZ Online business.

NDML’s SEZ Online business pursuant to an agreement with the Ministry of Commerce & Industry and
provides a platform for SEZ units, developers, and co-developers to file custom transactions and
administrative filings. The Government of India has recently announced plans to process the customs
functions of SEZ Online systems through the Indian Customs Electronic Data Interchange Gateway
(“ICEGATE”) system. If implemented, this could result in a significant loss of revenue for us, as NDML
may no longer be involved in the processing of customs’ transactions for SEZs. This change in government
policy could have a material adverse effect on our business, financial condition, and results of operations.
Further, the Government of India has proposed to replace the Special Economic Zones Act, 2006 with a
new legislation namely, Development of Enterprise and Service Hubs (DESH). We cannot predict whether
any changes to the legal environment made pursuant to the DESH would have an adverse effect on our
business and operations or on the industry in which we operate.

Further, in the past, NDML was required to hold the renewal of its memorandum of understanding in
relation to its SEZ Online business with the Ministry of Commerce, Government of India, pending
discussions and concerns over its usage charges, due to which, NDML had to substantially reduce its usage
charges. Any such instances in the future may adversely affect our cash flows, reputation and financial
results.

If we are unable to keep our business development strategies and other commercial decisions
confidential, it could adversely affect our competitive advantage.

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

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

There are outstanding legal proceedings involving our Company, our Directors, and our Subsidiaries.
There are outstanding legal proceedings involving our Company, our Directors, our Subsidiaries and our
Group Companies. These proceedings are pending at different levels of adjudication before various judicial
authorities, from which further liability may arise.

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

and Group Companies, is set out below. For further details of the outstanding litigation proceedings, see
“Qutstanding Litigation and Other Material Developments” on page 304.
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Aggregate
A Statutory or ] R amount
Name of Entity C”m"?a' Tax proceedings regulatrgw M"’!t‘?”a! el involved X
PegEEe/ s proceedings FgEiner in million)
@
Company
By our Company - 8 - - 1,587.26
Against our Company - - 3 4 3,216.72
Directors
By the Directors - - - - -
Against the Directors - - - - -
Subsidiaries
By the Subsidiaries - 14 - - 245.20
Against the Subsidiaries - - - - -
Total - 22 3 4 5,049.18

(MThe aforementioned amounts are stated to the extent they can be quantified, and rounded off to the nearest rupees in millions, with
precision up to two decimal places.

There is no pending litigation involving our Group Companies which may have a material impact on our
Company. Further, for details in relation to six pending regulatory proceedings involving one of our Group
Companies, see “Outstanding Litigation and Other Material Developments” on page 304.

We cannot assure you that any of these proceedings will be decided in favor of our Company, our Directors
and our Subsidiaries, or that no further liability will arise out of these proceedings. Such proceedings could,
however, divert management time and attention, and consume financial resources in their defense or
prosecution. Our Company is in the process of litigating these matters and based on the assessment in
accordance with applicable accounting standards, our Company has presently not made provision for any
of the pending legal proceedings. For details of our contingent liabilities, see “Summary of the Offer
Document — Summary of contingent liabilities and other commitments of our Company”, “— Materialization
of our contingent liabilities could adversely affect our financial condition” and “Management’s Discussion
and Analysis of Financial Condition and Results of Operations — Contingent Liabilities” on pages 26, 60
and 299, respectively.

Further, an unfavorable outcome in any of these proceedings, even though not quantifiable, may affect our
reputation, standing and future business, and could have an adverse effect on our business, prospects,
financial condition and results of operations.

Regulation of ownership of Indian securities may hamper our ability to raise capital.

Pursuant to the SEBI D&P Regulations, every depository, its directors, key management personnel,
shareholders (holding 2% or more equity shares or voting rights in a depository) and participants are
required to satisfy the fit and proper criteria at all times. Further, except for those specified in the SEBI
D&P Regulations, no person can hold more than 5% of the equity share capital in a depository. However,
a stock exchange, depository, banking company, insurance company and a public financial institution may
acquire or hold, directly or indirectly, either individually or together with persons acting in concert, up to
15% of the paid-up equity share capital of a depository. Any person eligible to acquire or hold more than
5% of the paid-up equity share capital may acquire or hold more than 5% of the paid-up equity share capital
of a depository only if such person has obtained prior approval of SEBI. Failure to obtain such approval
requires immediate divestment of the excess shareholding. Further, the combined holding of all persons
resident outside India in the paid-up equity share capital of a depository shall not exceed 49%. On account
of the aforesaid limits, we may be unable to raise further capital in the future.

Our principal Shareholders will continue to hold a significant equity stake in our Company after the
Offer and will continue to be able to influence the outcome of any shareholder voting, which may conflict
with the interests of other shareholders.

Following completion of the Offer, our principal Shareholders, National Stock Exchange of India Limited
and IDBI Bank Limited will continue to hold a significant percentage of our Equity Share capital. Our
principal Shareholders will therefore have the ability to influence our operations, including the ability to
approve significant actions at Board and at shareholders’ meetings such as issuing Equity Shares, paying
dividends, and determining business plans and mergers and acquisitions strategies. The trading price of our
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Equity Shares could be adversely affected if potential new investors are disinclined to invest in us because
they perceive disadvantages due to the shareholding being concentrated in our principal Shareholders. For
details of our Equity Shares held by our principal Shareholders, see “Capital Structure” and “Our Principal
Shareholders”, on page 88 and 213 respectively.

We are unable to comply with the provisions of Regulation 24 of the SEBI Listing Regulations.

In terms of Regulation 24(1) of the SEBI Listing Regulations (which we are required to comply with as
provided under the SEBI D&P Regulations), at least one independent director is required to be appointed
as a director on the board of directors of an unlisted material subsidiary, whether incorporated in India or
not. In terms of listing regulations, NPBL is a material unlisted subsidiary of our Company as on date. As
a depository, we are required to specifically comply with the provisions of the SEBI D&P Regulations.
Under Regulation 25(4) of the SEBI D&P Regulations, no public interest director of a depository is
permitted to be simultaneously appointed on the board of its subsidiary or on the board of any other
depository or recognized stock exchange or recognized clearing corporation or on the board of a subsidiary
of such other depository or recognized stock exchange or recognized clearing corporation.

Our Company, by its letter dated February 23, 2023, had sought clarification from SEBI about the
applicability of Regulation 24(1) of the SEBI Listing Regulations to our Company in relation to the
appointment of an independent director (i.e., public interest director, in this case) from our Board on the
board of directors of our material subsidiaries (currently NPBL, in accordance with Regulation 24(1) of
the SEBI Listing Regulations), due to the restriction under Regulation 25(4) of the SEBI D&P Regulations
which provides that a public interest director on the board of a depository shall not act simultaneously as
director on the board of its subsidiary or on the board of any other depository or recognized stock exchange
or recognized clearing corporation or on the board of subsidiary of such other depository or recognized
stock exchange or recognized clearing corporation. SEBI by way of its letter dated April 27, 2023 clarified
that prior to listing of our Company, the provisions of Regulation 31(1) of the SEBI D&P Regulations shall
apply, and post listing of our Company, the provisions of SEBI Listing Regulations shall apply as well.
Subsequently, our Company, by way of its letter dated June 6, 2023, has sought further clarification on the
applicability of Regulation 24(1) of the SEBI Listing Regulations post listing of our Company. In this
regard, our Company has filed an application dated July 7, 2023, with SEBI seeking an exemption under
Regulations 102(1)(a) and 102(1)(e) of the SEBI Listing Regulations from compliance with Regulation
24(1) of the SEBI Listing Regulations in relation to appointment of an independent director (i.e., public
interest director, in this case) from our Board on the board of directors of our material subsidiary (currently
NPBL, in accordance with Regulation 24(1) of the SEBI Listing Regulations), and permission for our
Company to continue complying with Regulation 25 of the SEBI D&P Regulations.

However, our Company is, as on the date of the DRHP, not in compliance with Regulation 24 of the SEBI
Listing Regulations and would not be in compliance with such regulation upon competition of the offer, in
the event an exemption from SEBI is not received, and such non-compliance could subject as to regulatory
actions. For further details, see “Our Management — Corporate Governance” on page 198.

If we are unable to obtain, protect or use our intellectual property rights, our business may be adversely
affected.

We rely on our intellectual property which includes our certain trademarks and domain names. Our
intellectual property rights and domain names may expire, and we cannot assure you that we will be able
to renew them after expiry. We are currently in the process of registering our trademarks with the
Trademarks Registry pursuant to the Trademarks Assignment Agreement, whereby Protean transferred
certain intellectual property to our Company. For further details, see “History and Certain Corporate
Matters” on page 183. If any of these trademarks are registered in favor of a third party, we may not be
able to claim registered ownership of such trademarks, and consequently, we may be unable to seek
remedies for infringement of those trademarks by third parties other than relief against passing off by other
entities. Our inability to obtain or maintain these registrations may adversely affect our competitive position
and, in turn, our business, financial condition and results of operations. For further details, see “Our
Business — Intellectual Property” and “History and Certain Corporate Matters” on pages 175 and 183.

While we intend to defend against any threats to our intellectual property, we cannot assure you that our

intellectual property rights can be adequately protected in a timely manner. We rely on protections available
under Indian law, which may not be adequate to prevent unauthorized use of our intellectual property by
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third parties. Furthermore, the application of laws governing intellectual property rights in India is uncertain
and evolving, and could expose us to substantial risks and costs. Notwithstanding the precautions we take
to protect our intellectual property rights, it is possible that third parties may copy or otherwise infringe on
our rights, which may have an adverse effect on our business.

Further, while we take care to ensure that we comply with the intellectual property rights of others, we
cannot determine with certainty whether we are infringing any existing third-party intellectual property
rights which may force us to alter our offerings. If such claims are raised against us in the future, they could
result in costly litigation, divert management’s attention and resources, subject us to significant liabilities
and require us to enter into potentially expensive royalty or licensing agreements or to cease use of certain
of our brands, can result in significant damages being awarded and injunctions that could prevent us from
offering our products and services. Any of the foregoing could have an adverse effect on our business.

We may not be sufficiently protected or insured for certain losses that we may incur or claims that we
may face against us.

We are obligated, as per Section 16 of the Depositories Act, 1996, to indemnify the beneficial owners
("BOs") in the event of any loss incurred by them due to our own negligence or the negligence of our
depository participants.

We maintain insurance coverage under various insurance policies such as business operational risk
insurance, directors’ and officers’ liability insurance and asset insurance.

In order to indemnify the beneficial owners in accordance with the Depositories Act, our insurance
coverage includes a business operational risk insurance policy (with an excess business operational risk
insurance policy) up to an overall limit of 2,000 million and a provision for reinstatement under the
business operational risk insurance policy up to ¥1,000 million, to maintain an insurance cover in respect
of error, omission, fraud and system failure. Further, we have had instances in the past where depository
participants have made insurance claims under our Company’s business risk insurance policy, for the losses
suffered by them. While we believe that our insurance policies and coverage is sufficient for our business
and operational needs, the insurance policy amount may not be adequate to cover our claims or may not be
available to the extent we expect and are subject to exclusions and deductibles, which may lead to financial
liability and other adverse consequences.

As of March 31, 2023, the amount of our insured property, plant and equipment was ¥338.16 million,
representing 100.00% of our property, plant and equipment and 1.62% of our total assets (including certain
of our assets which not insurable). Any business disruption, litigation, regulatory action, outbreak of an
epidemic disease, adverse weather conditions or natural disasters could also expose us to substantial costs
and diversion of resources. If we incur any loss, our business, cash flows, financial condition and results of
operations could be adversely affected. For details, see “Our Business— Insurance” on page 174.

We have entered into and will continue to enter into related party transactions. We cannot assure you
that such transactions will not have an adverse impact on our business, financial condition, cash flows
and results of operations.

We have entered into various related party transactions, which arithmetically aggregated to an absolute
total amount of %438.05 million, ¥541.36 million and ¥579.65 million, representing 4.29%, 7.11% and
12.40% of our total revenue from operations during the Financial Years 2023, 2022 and 2021. For further
details of the related party transactions, see “Related Party Transactions” on page 303. While we believe
that all our related party transactions have been conducted on an arm’s length basis, we cannot assure you
that we could not have achieved more favorable terms had such transactions been entered into with
unrelated parties. It is possible that we may enter into related party transactions in the future. We cannot
assure you that such future transactions, individually or in the aggregate, will not have an adverse effect on
our business, financial condition, cash flows and results of operations or that we could not have achieved
more favorable terms if such future transactions had not been entered into with related parties. Further, any
future transactions with our related parties could potentially involve conflicts of interest which may be
detrimental to our Company. We cannot assure you that our Directors and executive officers will be able
to address such conflicts of interests or others in the future.
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We depend on our Key Management Personnel and Senior Management, as well as our experienced and
capable employees, and any failure to attract, motivate, and retain our employees could harm our ability
to maintain and grow our business.

Our future success is significantly dependent upon the continued service of our executives and other key
employees. If we lose the services of any member of management or any key personnel, we may not be
able to locate a suitable or qualified replacement, which could severely disrupt our business and growth As
of March 31, 2023, we had 396 full-time employees, and during the Financial Years 2023, we had an
overall employee attrition rate of 31.22%. See “Our Business — Employees” on page 174.

To maintain and grow our business, we will need to identify, hire, develop, motivate, and retain highly
skilled employees. Identifying, recruiting, training, integrating, and retaining qualified individuals requires
significant time, expense, and attention. We may need to invest significant amounts of cash to attract and
retain new employees and expend significant time and resources to identify, recruit, train, and integrate
such employees, and we may never realize returns on these investments. If we are not able to retain and
motivate our current personnel or effectively manage our hiring needs or successfully integrate and retain
new hires, our efficiency, ability to achieve our strategic objectives, meet forecasts, and employee morale,
productivity, and engagement could suffer, which could adversely affect our business, financial condition,
cash flows and results of operations.

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 fail to identify,
recruit and integrate strategic personnel, our business could be adversely affected. Any loss of members of
our management team or key personnel could significantly delay or prevent the achievement of our business
objectives, affect our succession planning and could harm our business and consumer relationships.

Any failure to maintain the quality of customer service across our businesses, and deal with customer
complaints in a timely manner could materially and adversely affect our business and operating results.

Our revenue is significantly dependent on the overall size of our customer base across our businesses,
which is determined in part by our ability to provide consistent and quality customer service. We provide
customer support at all stages of our product and service offerings, including through call centers, e-mail
and web-based support. We provide our banking customers with the option of being able to raise service
requests through their mobile applications as well. If we fail to provide a high level of customer service,
our customers may be less inclined to use our services or recommend us to new customers and may be
inclined to avail products and services offered by our competitors.

Further, if market intermediaries such as depository participants and third-party service providers
experience any difficulty in meeting our requirements for quality and customer service standards including
any operational or system interruptions, our reputation could suffer, and our business could be adversely
affected. For instance, we have had occurrences where depository participants have not provided proper
services to the customer, which led to complaints or litigation being filed against such depository
participants. Our Company has also been made party to the matter due to the nature of our operations. There
can be no guarantee that such complaint or litigation will not have any adverse impact on our business,
operations and reputation.

Materialization of our contingent liabilities could adversely affect our financial condition.

As of March 31, 2023, we had the following contingent liabilities which have not been provided for:
(in % million)

Particulars As of March 31, 2023
Demand from income tax authorities 676.94
Demand from service tax authorities 523.62
Demand from goods and service tax authorities 182.51
Fixed deposits placed on behalf of NPBL 2.50
Total 1,385.57
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Further, there may be additional liabilities on account of interest and/or penalties on the demands from
regulatory authorities. We cannot guarantee that we will not face similar or increased levels of contingent
liabilities in the future. In the event that these contingent liabilities do materialize, it could have an adverse
impact on our financial condition, cash flows, and results of operations.

This Draft Red Herring Prospectus contains information from an industry report prepared by an
independent third-party research agency, CRISIL MI&A (CRISIL), which we have commissioned and
paid for exclusively in connection with the Offer and any reliance on such information for making an
investment decision in the Offer is subject to inherent risks.

The industry and market information contained in this Draft Red Herring Prospectus includes information
derived from an industry report prepared by CRISIL MI&A titled “Assessment of the Depository System,
Database Management and Payments Banks in India” July 2023 (the “CRISIL Report”). The CRISIL
Report has been commissioned and paid for by us for the purposes of confirming our understanding of the
industry exclusively in connection with the Offer. We officially engaged CRISIL in connection with the
preparation of the CRISIL Report pursuant to an engagement letter dated February 15, 2023. The CRISIL
Report uses certain methodologies for market sizing and forecasting and may include numbers relating to
our Company that differ from those we record internally. Given the scope and extent of the CRISIL Report,
disclosures herein are limited to certain excerpts and the CRISIL Report has not been reproduced in its
entirety in this Draft Red Herring Prospectus. Accordingly, investors should read the industry-related
disclosure in this Draft Red Herring Prospectus in this context.

Industry sources and publications are also prepared based on information as of specific dates. Industry
sources and publications may also base their information on estimates, projections, forecasts and
assumptions that may prove to be incorrect. Further, the CRISIL Report is not a recommendation to invest
/ disinvest in any company covered in the CRISIL Report.

Due to possibly flawed or ineffective collection methods or discrepancies between published information
and market practice and other problems, the statistics herein may be inaccurate or may not be comparable
to statistics produced for other economies and should not be unduly relied upon. Further, we cannot assure
you that they are stated or compiled on the same basis or with the same degree of accuracy as may be the
case elsewhere. Statements from third parties that involve estimates are subject to change, and actual
amounts may differ materially from those included in this Draft Red Herring Prospectus. Accordingly,
prospective investors should not place undue reliance on, or base their investment decision solely on this
information.

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 Draft 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 Draft Red Herring Prospectus based on, or
derived from, the CRISIL Report before making any investment decision regarding the Offer. See “Industry
Overview” on page 114. For the disclaimers associated with the CRISIL Report, see “Certain Conventions,
Use of Financial Information and Market Data and Currency of Presentation — Industry and Market Data”
on page 21.

We utilize the services of certain third-party vendors for our operations. Any deficiency or interruption
in their services could adversely affect our business and reputation.

We engage third party service providers for certain parts of our operations including for providing services
relating to the development of applications and updates to our platform, and product distribution. Certain
of our agreements with them include non-compete clauses, which are subject to written intimation to our
Company. Accordingly, the service providers can work with our competitors during the subsistence of the
agreements entered into with our Company upon providing such intimation. There can be no assurance that
they may be able to efficiently and effectively engage in significant product distribution in comparison with
our competitors, or at all. Due to our specialized needs as a depository, we rely on a few vendors to handle
critical IT operations for us. Our dependence on these vendors imposes limitations on our ability to
transition the services they provide to alternative vendors in a timely manner. Our ability to control the
manner in which services are provided by third party service providers is limited and we may be held liable
on account of any deficiency of services on the part of such service providers. We cannot assure you that
we will be successful in continuing to receive uninterrupted and quality services from our third-party
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service providers. In addition, if we fail to supervise and control the sales and marketing activities of such
third parties, the quality of services they provide may deteriorate, which could adversely affect our brand
value. Some third-party vendors may also be small companies which are likely to experience financial or
operational difficulties than larger, well-established companies due to limited financial and other resources.
This may result in a delay of services or products delivered to us and we may be unable to find alternative
vendors. Any disruption or inefficiency in the services provided by our third-party service providers could
affect our business and reputation.

We track certain operational and key business metrics with internal systems and tools. Certain of our
operational metrics are subject to inherent challenges in measurement which may adversely affect our
business and reputation.

We track certain operational and key business metrics with internal systems and tools which may differ
from estimates or similar metrics published by third parties due to differences in sources, methodologies,
or the assumptions on which we rely. Our methodologies for tracking these metrics may change over time,
which could result in unexpected changes to our metrics, including the metrics we publicly disclose. If the
internal systems and tools we use to track these metrics undercount or over count performance or contain
algorithmic or other technical errors, the data we report may not be accurate.

Further, these and other non-GAAP metrics presented in this Draft Red Herring Prospectus are
supplemental measure of our performance and liquidity that is not required by, or presented in accordance
with Ind AS, Indian GAAP, IFRS or US GAAP. Further, these metrics are not a measurement of our
financial performance or liquidity under Ind AS, Indian GAAP, IFRS or US GAAP and should not be
considered in isolation or construed as an alternative to cash flows, profit/(loss) for the year 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 US GAAP. Although these non-GAAP metrics are not a measure of performance
calculated in accordance with applicable accounting standards, our management believes that they are
useful to an investor in evaluating us, as these metrics are widely used measured to evaluate an entity’s
operating performance. In addition, these are not standardized terms, hence a direct comparison of these
measures between companies may not be possible. Other companies may calculate these measures
differently from us, limiting its usefulness as a comparative measure. If our operating metrics are not
accurate representations of our business, if investors do not perceive our operating metrics to be accurate,
or if we discover material inaccuracies with respect to these figures, we expect that our business, reputation,
financial condition, results of operations and cash flows would be adversely affected. For further details,
see “Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” on pages 155 and 275, respectively.

Our roles and responsibilities as a securities depository may conflict with our Shareholders’ interests.

As a depository operating in the Indian securities market, we are subject to various regulations and
guidelines that require us to act in the interests of the investors in the securities market, and to manage risks
prudently in order to ensure an orderly and fair market. While we strive to act in the interests of all
stakeholders, including our Shareholders, there is no assurance that our results will not be materially
adversely affected by prioritizing the investors’ interest. Any failure to act in accordance with regulatory
guidelines and requirements could result in regulatory penalties or damage to our reputation, which could
negatively impact our financial results and shareholder value.

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

Some of our unsecured investments include investments in interest/dividend bearing liquid debt
instruments including investments in debt mutual funds and other financial products, such as principal
protected funds, listed debt instruments, rated debentures or deposits with banks and other entities. Some
of our unsecured investments carry interest rates which are lower than the prevailing market rates. Market
interest rates in India fluctuate on a regular basis. Consequently, some of our investments may continue to
carry interest rate lower than the market rates in the future. We have not made provisions for any decline
in our investments. In the event there is such a decline in any of our investments, our financial condition
may be adversely affected. Set forth below are the details of the amount of our investments in unsecured
debt instruments as on March 31, 2023:
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(in % million)

Particulars As of March 31, 2023
Investments in unsecured debt instruments as on March 31, 2023 8,452.17
Total Investment as on March 31, 2023 14,567.16
Unsecured debt instrument as % the total investments 58.02%

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

We primarily invest in Indian debt securities like bonds, debentures, and government securities, and the
interest income from these investments forms a significant portion of our other income. Our investment
portfolio is geographically concentrated in India, which means that any difficulties in the Indian economy
or debt markets could result in significant losses. We are exposed to fluctuations in market interest rates,
which can affect our profitability by impacting the spread between income we receive on our debt
securities, the value of our interest-earning investments, our ability to realize gains from the sale of
investments. Our investments in debt securities are subject to credit risks associated with the possibility of
issuers' declining creditworthiness, default, and potential insolvency during periods of economic downturn
or rising interest rates.

EXTERNAL RISK FACTORS

Risks Related to India

48.

The securities market in India is influenced by various factors beyond our control. Any disruption in the
Indian securities market may adversely affect our financial conditions and revenue from operations.

The Indian economy and capital markets are influenced by global and domestic economic, political and
market conditions, making the securities market in India vulnerable to such adverse eventualities.
Unfavorable economic conditions may negatively impact the results of operations of issuers of securities
listed or intending to list on Indian stock exchanges. This may result in reduced liquidity and lower trading
prices of securities of these companies, along with a drop in the trading volume of securities. Further, this
may lead to a decline in the number of trading members and new listings on trading platforms. Additionally,
investors’ reactions to developments in other countries can affect the market value, trading volume or
trading frequency of financial assets listed in the securities market in India. Conditions outside India may
also contribute to a slowdown in the Indian economy or changes in India’s economic policies and
regulations, which could adversely affect the level of trading activity in the securities market. Changing
market trends may also cause trading volumes among asset classes to fluctuate at the expense of each other.
Factors such as availability of alternative investment opportunities, volatility of interest rates and gross
domestic product growth, legislative and regulatory changes, and unforeseen market closures or other
disruptions in trading, may significantly affect the Indian securities market.

We derive our revenues from, among others, annual fees, custody fees, registration fees and transaction
fees, of which, transaction fees contribute significantly to our revenue from operations. Issuers of securities
and the depository participants operating in the Indian securities market also contribute significantly to our
transactional income. As of March 31, 2023, we had over 31.46 million active demat accounts. Our revenue
from operations is sensitive to any disruption in the Indian securities market and the resultant drop in the
securities’ transactional volume in India. For instance, the outbreak of the COVID-19 pandemic led to a
major disruption of liquidity across the globe, which in turn affected the spending and investing capacity
along with the investment propensity of consumers globally. Similar factors, such as the Russia-Ukraine
war, power shortages in Europe, and rising inflation rates globally, may affect the investment opportunities
or transactional market sentiment in India. The uncertainty and the volatility of the stock markets expose
us to adversities of the market. Any adverse change in the regulatory environment in India, domestic or
international political turmoil, global health scares, adverse economic conditions, rise in the rate of
unemployment, fluctuation in foreign currency exchange rates or a significant change in the investment
behavior, may have a material adverse effect on our business, results of operations, financial condition and
prospects.
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A substantial portion of our business and operations are located in India and we are subject to
regulatory, economic, social and political uncertainties in India, many of which are beyond our control.

We are incorporated in India, and all of our business and all of our personnel are located in India.
Consequently, our business, cash flows and results of operations will be affected by a number of
macroeconomic and demographic factors in India which are beyond our control. In particular, our
profitability is influenced by general economic conditions. Recessionary economic cycles, a protracted
economic slowdown, a worsening economy, increased unemployment, increased energy prices, rising
interest rates or other industry-wide cost pressures could also affect consumer behavior and investing trends
which could lead to a decline in our total income and profitability. While our results may not necessarily
track India’s economic growth figures, the Indian economy’s performance affects the environment in which
we operate. These factors could have an adverse effect on our business, financial condition, cash flows and
results of operations.

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, cash flows and financial condition and the price
of the Equity Shares.

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

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, cash flows, 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.

Further, the Gol has announced the union budget for Financial Year 2024, pursuant to which the Finance
Bill, 2023, introduced various amendments. The Finance Bill has received assent from the President of
India on March 31, 2023, and has been enacted as the Finance Act, 2023. 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.

For instance, the Supreme Court of India, in a judgment delivered on August 24, 2017, had held that the
right to privacy is a fundamental right. Following this judgment, the Government of India is considering
the enactment of the Digital Personal Data Protection Bill, 2022 (“Data Protection Bill”’) on personal data
protection for implementing organizational and technical measures in processing personal data and lays
down norms for cross-border transfer of personal data including ensuring the accountability of entities
processing personal data. The Data Protection Bill, if passed into law, would require companies that collect
and deal with high volumes of personal data to fulfil certain additional obligations such as appointment of
a data protection officer for grievance redressal and a data auditor to evaluate our compliance with such
Data Protection Bill. The enactment of the aforesaid bill may introduce stricter data protection norms for a
company such as us and may impact our processes.

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 new requirements,
which may also require significant management time and other resources, and any failure to comply may
adversely affect our business, cash flows, 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.

A downgrade in ratings of India, may affect the trading price of the Equity Shares.

Our Company's business and future financial performance may be adversely affected by a potential
downgrade of India's sovereign debt rating from the current level of BBB-. Such a downgrade could occur
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due to factors beyond our control, including changes in tax or fiscal policy or a decline in India’s foreign
exchange reserves, all which are outside the control of our Company. This could have an adverse effect on
our business and future financial performance.

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.

Foreign investment in Indian securities is subject to regulation by Indian regulatory authorities. Under
foreign exchange regulations which are currently in force in India, transfer of shares between non-residents
and residents is freely permitted (subject to compliance with sectoral norms and certain other restrictions)
provided they comply with the pricing guidelines and reporting requirements specified under applicable
law. Further, 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.

Further, in accordance with Rule 6(a) of the FEMA Rules and the Foreign Exchange Management (Non-
debt Instruments) Amendment Rules, 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. These investment restrictions shall also apply to subscribers of offshore derivative
instruments. Further, the SEBI D&P Regulations also prescribes certain investment restrictions. For details,
please see “- Regulation of ownership of Indian securities may hamper our ability to raise capital” on page
57 above. We cannot assure investors that any required approval from the RBI or any other governmental
agency can be obtained on any particular terms and conditions or at all. For further information, see
“Restrictions on Foreign Ownership of Indian Securities” on page 367. Our ability to raise any foreign
capital under the FDI route is therefore constrained by Indian law, which may adversely affect our business,
cash flows, financial condition, results of operations and prospects.

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.

Furthermore, economic developments globally can have a significant impact on India. In particular, the
global economy has been negatively impacted by the conflict between Russia and Ukraine. Governments
in the United States, United Kingdom, and European Union have imposed sanctions on certain products,
industry sectors, and parties in Russia. The conflict could negatively impact regional and global financial
markets and economic conditions, and result in global economic uncertainty and increased costs of various
commodities, raw materials, energy and transportation. In addition, recent increases in inflation and interest
rates globally, including in India, could adversely affect the Indian economy.

In addition, China is one of India’s major trading partners and there are rising concerns of a possible
slowdown in 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 slowdown in India’s export growth. Any significant financial
disruption could have an adverse effect on our business, financial condition, cash flows and results of
operation.

If inflation rises in India, increased costs may result in a decline in profits and result of operations may
be adversely affected.

Inflation rates in India have been volatile in recent years, and such volatility may continue. Increasing
inflation in India could cause a rise in the costs of third-party suppliers and contract manufacturers, rents,
wages, and other expenses. In recent years, India has experienced consistently high inflation, especially
and increasingly so in recent months, which has increased the price of, among other things, our rent, and
wages. Further, while the Government of India has previously initiated economic measures to combat high
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inflation rates, it is unclear whether these measures will remain in effect, and there can be no assurance that
Indian inflation levels will not worsen and rise in the future. 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.

Significant differences exist between the Indian Accounting Standards (Ind AS) used to prepare our
financial information and other accounting principles, such as the United States Generally Accepted
Accounting Principles (U.S. GAAP) and the International Financial Reporting Standards (IFRS),
which may affect investors’ assessments of our Company’s financial condition.

Our Restated Consolidated Financial Information included in this Draft Red Herring Prospectus have been
compiled from our audited consolidated financial statements as at and for the Financial Years ended March
31, 2023, March 31, 2022 and March 31, 2021, prepared in accordance with the Indian Accounting
Standards (“Ind AS”) as prescribed under Section 133 of the Companies Act, read with relevant rules
issued thereunder, as amended, and other accounting principles generally accepted in India. Ind AS differs
from accounting principles with which prospective investors may be familiar, such as Indian GAAP, IFRS
and U.S. GAAP. Accordingly, the degree to which the Restated Consolidated Financial Information and
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. Persons not
familiar with Indian accounting practices, Ind AS, the Companies Act and the SEBI ICDR Regulations
should limit their reliance on the financial disclosures presented in this Draft Red Herring Prospectus.

Our business and activities may be subjected to the Competition Act, 2002 and proceedings may be
enforced against us.

The Competition Act, 2002, as amended (the “Competition Act”) was enacted for the purpose of
preventing practices that have or are likely to have an adverse effect on competition in India and has
mandated the Competition Commission of India (the “CCI”) to separate such practices. Under the
Competition Act, any arrangement, understanding or action, whether formal or informal, which causes or
is likely to cause an appreciable adverse effect on competition is void and attracts substantial penalties.

Further, any agreement among competitors which directly or indirectly involves determination of purchase
or sale prices, limits or controls production, or shares the market by way of geographical area or number
of consumers in the relevant market is presumed to have an appreciable adverse effect on competition in
the relevant market in India and shall be void. Further, the Competition Act prohibits abuse of dominant
position by any enterprise.

The combination regulation (merger control) provisions under the Competition Act require that the
acquisition of shares, voting rights, assets or control or mergers or amalgamations which exceed any of the
prescribed asset and turnover based thresholds shall be mandatorily notified to and pre-approved by the
CCI. Further, the CCI has extra-territorial powers and can investigate any agreements, abusive conduct or
combination occurring outside of India if such agreement, conduct or combination has an appreciable
adverse effect in India. Any breach of the provisions of the Competition Act by our Company may attract
substantial monetary penalties.

The applicability or impact of the provisions of the Competition Act on the agreements entered into by us
cannot be predicted with certainty at this stage. However, if 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, any enforcement proceedings initiated by the CCI, any adverse publicity that may be
generated due to scrutiny or prosecution by the CCI, or any prohibition or substantial penalties levied under
the Competition Act, which would adversely affect our business, results of operations, cash flows and
prospects.

For instance, our Company and its subsidiary, NDML, have, in the past, been a party of proceedings under
the Competition Act, wherein the Registrar Association of India (“Informant”) alleged that we had
contravened the provisions of Section 3 and Section 4 of the Competition Act by filing an application with
the SEBI for registering as a registrar and transfer to the issue and a share transfer agent (“RTI/STA”). The
Informant alleged that we are trying to enter into the participant market as an RTI/ STA wherein we are
also the regulator of such market and that such conduct was likely to cause anti-competitive effect in the
market. CCI noted that the allegations made by the Informant were premature as the application of NDML
was in the preliminary stage of processing before SEBI and the alleged anti-competitive conduct could not

66



Risks

57.

58.

59.

be examined in terms of the provisions of Sections 3 and 4 of the Competition Act and the matter was
accordingly closed. As on date, NDML is registered as an RTI/STA with SEBI. Although, we are not
currently party to any outstanding proceedings in relation to non-compliance with the Competition Act,
any enforcement proceedings initiated by the CCl in future, or any adverse publicity that may be generated
due to scrutiny or prosecution by the CCI may affect our business, financial condition and results of
operations.

Related to the Offer

We cannot assure payment of dividends on the Equity Shares in the future and our ability to pay
dividends in the future will depend upon future earnings, financial condition, cash flows, working
capital requirements, capital expenditures and restrictive covenants of our financing arrangements.

We have a formal dividend policy and have declared dividends on the Equity Shares during the last three
Financial Years. However, our ability to pay dividends in the future will depend upon our future results of
operations, financial condition, cash flows, sufficient profitability, working capital requirements and capital
expenditure requirements and other factors considered relevant by our directors and shareholders. We
cannot assure you that we will be able to pay dividends on the Equity Shares at any point in the future. For
details, see “Dividend Policy” on page 216.

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
applicable law, including the Companies Act. We may retain all future earnings, if any, for any
contingencies and/or use in the operations and expansion of the business. As a result, we may not declare
dividends in the foreseeable future. Any future determination as to the declaration and payment of
dividends will be at the discretion of our Board and will depend on factors that our Board deems relevant,
including among others, our future earnings, financial condition, cash requirements, business prospects and
any other financing arrangements. We cannot assure you that we will be able to pay dividends in the future.
Accordingly, realization of a gain on the Shareholders’ investments will depend on the appreciation of the
price of our Equity Shares, which cannot be assured.

We will not receive any proceeds from the Offer.

The Offer comprises an offer for sale by the Selling Shareholders. Accordingly, the proceeds from this
Offer will be remitted to the Selling Shareholders and we will not receive any proceeds from the Offer. For
more information, please see “Objects of the Offer” on page 96 of this Draft Red Herring Prospectus.

Our 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.

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 do not guarantee
that a market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity
Shares.

The determination of the Price Band is based on various factors and assumptions and will be determined
by us and the Selling Shareholders in consultation with the BRLMs. The Offer Price of the Equity Shares
is proposed to be determined by us and the Selling Shareholders in consultation with the BRLMs, through
a book-building process. The Offer Price will be based on numerous factors, including factors as described
under “Basis for Offer Price” on page 99, 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. Further, the
current market prices of some securities listed pursuant to certain previous issues managed by the BRLMs
are below their respective issue prices. For further details, see “Other Regulatory and Statutory Disclosures
— Price information of past issues handled by the Book Running Lead Managers (during the current
Financial Year and two Financial Years preceding the current Financial Year)” on page 324. The market
price of our Equity Shares may be subject to significant fluctuations, and may decline below the Offer
Price, in response to, among other factors:

e quarterly variations in our results of operations;
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e results of operations that vary from the expectations of research analysts and investors;

o results of operations that vary from those of our competitors;

e changes in expectations as to our future financial performance, including financial estimates by
research analysts and investors;

e conditions in financial markets, including those outside India;

e announcements by us or our competitors of new products, significant acquisitions, strategic alliances
or joint operations;

o claims or proceedings by third parties or governmental entities of significant claims or proceedings
against us;

e new laws and governmental regulations or changes in laws and governmental regulations applicable
to our industry;

e developments relating to our peer companies;

e additions or departures of Key Management Personnel and Senior Management Personnel; and

e general economic and stock market conditions

In addition, the stock market often experiences price and volume fluctuations that are unrelated or
disproportionate to the operating performance of a particular company. There has been significant volatility
in the Indian stock markets in the recent past, and the market price of the Equity Shares may be subject to
significant fluctuations in response to, among other factors, variations in our operating results, 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. These broad market fluctuations and industry factors may materially reduce the market price of the
Equity Shares, regardless of our performance. Consequently, the price of our Equity Shares may be volatile,
and you may be unable to resell your Equity Shares at or above the Offer Price, or at all. A decrease in the
market price of our Equity Shares could cause investors to lose some or all of their investment.

Investors may be subject to Indian taxes arising out of income arising on the sale of and dividend on the
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 long-term capital gains tax
in India, in addition to payment of Securities Transaction Tax (“STT”). STT will be levied on and collected
by a domestic 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. Further,
withholding tax may be applicable on sale of shares by Non- Resident / FP1 under section 115E and 115AD.

No dividend distribution tax is required to be paid in respect of dividends declared, distributed or paid by
a domestic company after March 31, 2020, and, accordingly, such dividends would not be exempt in the
hands of the Shareholders both for residents as well as non-residents. Our Company may or may not grant
the benefit of a tax treaty (where applicable) to a non-resident Shareholder for the purposes of deducting
tax at source pursuant to any corporate action, including dividends.

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. Additionally, in
terms of the Finance Act, 2018, which has been notified on March 29, 2018 with effect from April 1, 2018,
the tax payable by an assessee on the capital gains arising from transfer of long term capital asset
(introduced as section 112A of the Income Tax Act, 1961) shall be calculated on such long-term capital
gains at the rate of 10.00%, where the long-term capital gains exceed 100,000, subject to certain
exceptions in case of a resident individuals and HUF. The stamp duty for transfer of certain securities, other
than debentures, on a delivery basis is currently specified at 0.015% and on a non-delivery basis is specified
at 0.003% of the consideration amount.
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The Government of India announced the union budget for Financial Year 2024, following which the
Finance Bill, 2023 (“Finance Bill”) was introduced in the Lok Sabha on February 1, 2023. Subsequently,
the Finance Bill received the assent from the President of India on March 31, 2023, and became the Finance
Act, 2023 (“Finance Act”). Investors are advised to consult their own tax advisors and to carefully consider
the potential tax consequences of owning Equity Shares.

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, and Retail Individual
Investors and Eligible Employees Bidding in the Employee Reservation Portion are not permitted to
withdraw their Bids after Bid/Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are required to pay the Bid
Amount on submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity
of Equity Shares or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors and
Eligible Employees Bidding in the Employee Reservation Portion can revise their Bids during the Bid/Offer
Period and withdraw their Bids until the Bid/Offer Closing Date. While we are required to complete all
necessary formalities for listing and commencement of trading of the Equity Shares on the BSE Limited
where such Equity Shares are proposed to be listed including Allotment pursuant to the Offer within six
Working Days from the Bid/Offer Closing Date, events affecting the Bidders’ decision to invest in the
Equity Shares, including material adverse changes in international or national monetary policy, financial,
political or economic conditions, our business, results of operation or financial condition may arise between
the date of submission of the Bid and Allotment. We may complete the Allotment of the Equity Shares
even if such events occur, and such events may limit the Bidders’ ability to sell the Equity Shares allotted
pursuant to the Offer or cause the trading price of the Equity Shares to decline upon listing. QIBs and Non-
Institutional Bidders will therefore not be able to withdraw or lower their bids following adverse
developments in international or national monetary policy, financial, political or economic conditions, our
business, results of operations, cash flows or otherwise, between the dates of submission of their Bids and
Allotment.

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

The Offer Price of the Equity Shares is proposed to be determined by our Company and the Selling
Shareholders in consultation with the Book Running Lead Managers, through a book-building process.
This price is based on numerous factors, as described under “Basis for Offer Price” on page 99 and may
not be indicative of prices that will prevail in the open market following the Offer. The market price of our
Equity Shares could be subject to significant fluctuations after the Offer and may decline below the Offer
Price. In addition, the stock market often experiences price and volume fluctuations that are unrelated or
disproportionate to the operating performance of a particular company. These broad market fluctuations
and industry factors may materially reduce the market price of the Equity Shares, regardless of our
Company's performance. As a result of these factors, we cannot assure you that investors will be able to
resell their Equity Shares at or above the Offer Price.

Investors may have difficulty enforcing foreign judgments against us or our management.

Our Company is a public limited company incorporated under the Companies Act, 1956. All of our
Directors, KMP and Senior Management are residents of India. All of our assets are located in India. As a
result, it may be difficult for investors to effect service of process upon us or such persons outside India or
to enforce judgments obtained against us or such parties outside India.

Recognition and enforcement of foreign judgments is provided for under Section 13 of the Code of Civil
Procedure, 1908 (“CPC”), on a statutory basis. Section 13 of the CPC provides that foreign judgments
shall be conclusive regarding any matter directly adjudicated upon, 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 a 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; and (vi) where the judgment sustains a claim founded
on a breach of any law then in force in India. Under the CPC, a court in India shall, upon the production of
any document purporting to be a certified copy of a foreign judgment, presume that the judgment was
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pronounced by a court of competent jurisdiction, unless the contrary appears on record. However, under
the CPC, such presumption may be displaced by proving that the court did not have jurisdiction.

India is not a party to any international treaty in relation to the recognition or enforcement of foreign
judgments. Section 44A of the CPC provides that where a foreign judgment has been rendered by a superior
court, within the meaning of that Section, in any country or territory outside of India which the Gol has by
notification declared to be in a reciprocating territory, it may be enforced in India by proceedings in
execution as if the judgment had been rendered by the relevant court in India. However, Section 44A of the
CPC is applicable only to monetary decrees not being of the same nature as amounts payable in respect of
taxes, other charges of a like nature or of a fine or other penalties. Some jurisdictions including the United
Kingdom, United Arab Emirates, Singapore and Hong Kong have been declared by the Gol to be
reciprocating countries for the purposes of Section 44A of the CPC.

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

Further, there may be considerable delays in the disposal of suits by Indian courts. It is unlikely that a court
in India would award damages on the same basis as a foreign court if an action were brought in India.
Furthermore, it is unlikely that an Indian court would enforce a foreign judgment if that court were of the
view that the amount of damages awarded was excessive or inconsistent with public policy or Indian law.
It is uncertain as to whether an Indian court would enforce foreign judgments that would contravene or
violate Indian law. However, a party seeking to enforce a foreign judgment in India is required to obtain
approval from the RBI under the FEMA to execute such a judgment or to repatriate any amount recovered.

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

Under the Companies Act, a company having share capital and incorporated in India must offer holders of
its Equity Shares pre-emptive rights to subscribe and pay for a proportionate number of Equity Shares to
maintain their existing ownership percentages prior to the 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 who have voted on such resolution.

However, if the laws of the jurisdiction that you are in does not permit the exercise of such pre-emptive
rights without us 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. We may
elect not to file a registration statement in relation to pre-emptive rights otherwise available by Indian law
to you. To the extent that you are unable to exercise pre-emptive rights granted in respect of the Equity
Shares, you may suffer future dilution of your ownership position and your proportional interests in us
would be reduced. For more information, see “—Regulation of ownership of Indian securities may hamper
our ability to raise capital” on page 57.

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

On listing, our Equity Shares will be quoted in INR on the BSE. 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. The exchange rate between
the INR and USD has fluctuated 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 operating results.
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Any future issuance of Equity Shares or convertible securities or other equity linked securities by us may
dilute your shareholding and any sale, pledge or encumbrance of the Equity Shares by our large
Shareholders may adversely affect the trading price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future issuance of our
Equity Shares, convertible securities or securities linked to our Equity Shares by us, including through
exercise of employee stock options may dilute your shareholding in us. Any disposal of Equity Shares by
our large Shareholders or the perception that such issuance or sales may occur, may adversely affect the
trading price of the Equity Shares, which may lead to other adverse consequences including difficulty in
raising capital through offering of the Equity Shares or incurring additional debt. We cannot assure you
that we will not issue further Equity Shares or that the Shareholders will not dispose of, pledge or encumber
the Equity Shares in the future. Any future issuances could also dilute the value of your investment in the
Equity Shares.

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

Our Atrticles of Association, composition of our Board, Indian laws governing our corporate affairs, the
validity of corporate procedures, directors’ fiduciary duties, responsibilities and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights under Indian law may not be as extensive and widespread as shareholders’ rights under
the laws of other countries or jurisdictions. Investors may face challenges in asserting their rights as
shareholder in an Indian company than as shareholders of an entity in another jurisdiction.
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SECTION |11 — INTRODUCTION
THE OFFER
The following table summarizes details of the Offer:

The Offer comprises:

Offer for Sale®® Up to 57,260,001 Equity Shares, aggregating to X [e] million
Of which:
Employee Reservation Portion®() Up to [e] Equity Shares aggregating to % [e] million
Net Offer Up to [e] Equity Shares aggregating to X [e] million
The Net Offer comprises:
A) QIB Portion “)©) Not more than [e] Equity Shares aggregating to % [e] million
of which:
(i) Anchor Investor Portion Up to [e] Equity Shares

(i) Net QIB Portion (assuming Anchor Investor Up to [e] Equity Shares
Portion is fully subscribed)
of which:
(a) Available for allocation to Mutual Funds only ' [e] Equity Shares
(5% of the Net QIB Portion)
(b) Balance of the Net QIB Portion for all QIBs [e] Equity Shares
including Mutual Funds

B) Non-Institutional Portion ©)7) Not less than [e] Equity Shares aggregating to Z [e] million
Of which:

One-third of the Non-Institutional Portion available for [e] Equity Shares

allocation to Bidders with an application size of more than

% 0.20 million and up to % 1.00 million

Two-third of the Non-Institutional Portion available for | [e] Equity Shares

allocation to Bidders with an application size of more than

% 1.00 million

C) Retail Portion ©() Not less than [e] Equity Shares aggregating to Z [e] million
Pre and post-Offer Equity Shares

Equity Shares outstanding prior to the Offer and after the 200,000,000 Equity Shares
Offer

Use of Offer Proceeds Our Company will not receive any proceeds from the Offer. For
further details, see “Objects of the Offer” on page 96.

(1)  The Offer has been authorized by a resolution of the Board dated June 27, 2023. Further, the IPO Committee has taken on record the
approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated July 7, 2023.

(2)  The Equity Shares being offered by the Selling Shareholders have been held for a period of at least one year immediately preceding the
date of filing this Draft Red Herring Prospectus with SEBI and are eligible for being offered for sale pursuant to the Offer in terms of
the SEBI ICDR Regulations. For further details, see “Capital Structure” on page 88.

Each of the Selling Shareholders has, severally and not jointly, confirmed and approved its participation in the Offer for Sale, as set

forth below:

< Selling Shareholder bl G D4R Date of resolution DAl L B

No. Shares letter

1. IDBI Bank Limited Up to 22,220,000 October 31, 2022 July 6, 2023
Equity Shares and April 29, 2023

2. National Stock Exchange of India Limited Up to 18,000,001 November 5, 2022 July 7, 2023
Equity Shares and July 7, 2023

3. Union Bank of India Up to 5,625,000 Equity October 31, 2022 June 26, 2023
Shares

4. State Bank of India Up to 4,000,000 Equity July 4, 2023 July 5, 2023
Shares

5. HDFC Bank Limited (SS) Up to 4,000,000 Equity May 11, 2023 June 27, 2023
Shares
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©)

4

®)

(6)

Q]

. Selling Shareholder Number of Offered | pate of resolution | D3t Of consent

Shares letter

6. Administrator of the Specified Undertaking of the | Up to 3,415,000 Equity | December 18, 2020 June 27, 2023

Unit Trust of India Shares

In the event of under-subscription in the Employee Reservation Portion, if any, the unsubscribed portion will be available for allocation
and Allotment, proportionately to all Eligible Employees who have Bid in excess of ¥ 0.20 million (net of employee discount), subject
to the maximum value of Allotment made to such Eligible Employee not exceeding ¥0.50 million (net of Employee Discount). The
unsubscribed portion, if any, in the Employee Reservation Portion (after allocation of up to ¥ 0.50 million, as applicable), shall be
added to the Net Offer. For further details, see “Offer Structure ” on page 341.

Our Company and the Selling Shareholders may, in consultation with the BRLMs, allocate up to 60% of the QIB Portion to Anchor
Investors on a discretionary basis. The QIB Portion will accordingly be reduced for the Equity Shares allocated to Anchor Investors.
One-third of the Anchor Investor Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from
domestic Mutual Funds at or above the Anchor Investor Allocation Price. In the event of under-subscription in the Anchor Investor
Portion, the remaining Equity Shares shall be added to the QIB Portion. 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, including Mutual Funds, subject to valid Bids being received at or above the Offer Price. In
the event 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 in proportion to
their Bids. For details, see “Offer Procedure” on page 345.

Under-subscription, if any, in the QIB Portion would not be allowed to be met with spill-over from other categories or a combination
of categories. 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 Selling Shareholders, in consultation with the BRLMSs, and the Designated Stock Exchange.

Allocation to Bidders in all categories, except Anchor Investor Portion, Non-Institutional Portion and the Retail Portion, if any , 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 and Non-Institutional Investor shall not be less than the minimum Bid Lot, subject to availability of Equity Shares in the Retail
Portion and Non-Institutional Investor Portion and the remaining available Equity Shares, if any, shall be allocated on a proportionate
basis. Allocation to Anchor Investors shall be on a discretionary basis. For details, see “Offer Procedure” on page 345.

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.
UPI Bidders 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.

For details, including in relation to grounds for rejection of Bids, refer to “Offer Structure “and “Offer Procedure”
on pages 341 and 345, respectively. For details of the terms of the Offer, see “Terms of the Offer” on page 335.
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SUMMARY OF FINANCIAL INFORMATION
The following table sets forth the summary of financial information derived from the Restated Consolidated
Financial Information. The summary financial information presented below should be read in conjunction with

“Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 217 and 275, respectively.

[The remainder of this page has intentionally been left blank]
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF ASSETS AND LIABILITIES

(< in million)
. As at As at As at
Particulars March 31, 2023 March 31, 2022 March 31, 2021

ASSETS
Non-Current Assets
a) Property, plant and equipment 338.16 327.88 328.93
b) Capital work-in-progress 2.44 - -
c) Intangible assets 188.09 179.49 250.35
d) Intangible asset under development 48.56 33.05 168.72
e) Right of use of assets 156.78 25.38 85.71
f) Financial assets

i) Non-current investments 11,190.11 6,298.55 5,660.07

ii) Other financial assets 389.57 1,911.18 1,447.26
g) Deferred tax assets (net) 83.00 67.16 48.44
h) Income tax assets (net) 71.09 71.58 64.24
i) Other non-current assets 112.04 1151 15.19
Total Non-Current Assets 12,579.84 8,925.78 8,068.91
Current Assets
a) Financial assets

i) Current investments 3,377.05 2,997.84 1,624.00

ii) Trade receivables 856.28 1,022.40 1,087.54

iii) Cash and cash equivalents 1,856.97 1,444.60 811.26

iv) Bank balances other than (iii) above 1,962.91 2,243.86 3,027.76

v) Other financial assets 70.98 51.18 86.19
b) Other current assets 230.72 241.81 334.40
Total Current Assets 8,354.91 8,001.69 6,971.15
Total Assets 20,934.75 16,927.47 15,040.06
EQUITY AND LIABILITIES
Equity
a) Equity share capital 400.00 400.00 400.00
b) Other equity 13,888.61 11,716.19 9,792.95
Total Equity 14,288.61 12,116.19 10,192.95
Liabilities
Non-Current Liabilities
a) Financial liabilities

i) Lease liability 135.32 13.66 58.24

ii) Other financial liabilities 48.53 41.95 36.32
b) Deferred tax liability (Net) 0.12 2.19 4.39
¢) Other non-current liabilities 58.37 44.24 7.92
d) Provisions 6.43 16.88 11.68
Total Non-Current Liabilities 248.77 118.92 118.55
Current Liabilities
a)Financial liabilities

i) Trade payables

a) Total outstanding dues of micro 55.79 24.40 30.30
enterprises and small enterprises
b) Total outstanding dues of creditors 556.06 228.09 311.95

other than micro enterprises and small
enterprises

ii) Lease liability 32.85 15.59 34.85

iii) Other financial liabilities 4,702.25 3,321.17 3,084.55
b) Provisions 280.39 291.22 305.39
¢) Current tax liability (net) 81.06 130.65 220.63
d) Other current liabilities 688.97 681.24 740.89
Total Current Liabilities 6,397.37 4,692.36 4,728.56
Total Liabilities 6,646.14 4,811.28 4,847.11
Total Equity and Liabilities 20,934.75 16,927.47 15,040.06
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF PROFIT AND LOSS

(< in million)
As at As at As at
Particulars March 31, March 31, March 31,
2023 2022 2021
INCOMES
Revenue from operations 10,219.88 7,611.09 4,675.69
Other income 778.26 601.83 585.55
Total Income 10,998.14 8,212.92 5,261.24
EXPENSES
Employee benefits expense 1,098.07 1,037.87 880.61
Depreciation and amortisation expense 216.89 189.32 170.16
Finance cost 15.19 21.77 8.64
Contribution to investor protection fund 98.86 89.55 88.35
Other expenses 6,470.34 4,078.35 1,647.66
Total Expenses 7,899.35 5,416.86 2,795.42
Profit before Share of Profit / (Loss) of investment accounted 3,098.79 2,796.06 2,465.82
for using equity method and Tax
Share of Loss of Associate (48.37) (14.07) -
Profit before Tax 3,050.42 2,781.99 2,465.82
Tax Expense
Current tax 720.24 676.96 600.93
Deferred tax charge / (credit) (17.92) (20.91) (20.76)
Total Tax Expenses 702.32 656.05 580.17
Profit after Tax 2,348.10 2,125.94 1,885.65
Other Comprehensive Income
Items that will not be reclassified to profit or loss :
i) Actuarial gain/(loss) on post retirement benefit plans 7.35 (10.15) (0.03)
ii) Income tax relating to items that will not be reclassified to profit 1.77) 2.43 (0.09)
or loss
Items that will be reclassified to profit or loss :
i) Share of Profit of Associate 17.44 5.02 -
Total Other Comprehensive Income 23.02 (2.70) (0.12)
Total Comprehensive Income for the year 2,371.12 2,123.24 1,885.53
Basic and Diluted earnings per equity share of 22 each () 11.74 10.63 9.43
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SUMMARY OF RESTATED CONSOLIDATED STATEMENT OF CASH FLOWS

(< in million)
As at As at As at
Particulars March 31, March 31, March 31,
2023 2022 2021
A. Cash Flow from Operating Activities
Profit before tax 3,050.42 2,781.99 2,465.82
Adjustments for :
Depreciation and amortisation expense 216.89 189.32 170.16
Provision for compensated absences (8.77) 7.24 28.47
Provision for investor awareness 64.03 56.04 51.49
Provision for doubtful trade receivables 70.47 62.49 58.77
Bad debts written off 9.96 30.32 0.32
Provision for doubtful rent deposit 9.56 - -
Contribution to investor protection fund 98.86 89.55 88.35
Fair value gain on investments in mutual funds (65.20) (78.89) (141.60)
Dividend income from current investments (6.98) (4.45) (4.44)
Loss / (Profit) on sale of property, plant and equipment 6.09 168.74 6.73
Profit on sale of investments (2.06) (1.67) (15.57)
Interest income (656.69) (475.09) (384.44)
Operating Profit before Working Capital Changes 2,786.58 | 2,825.59 2,324.06
Changes in Working Capital :
(Increase) / decrease other assets 9.69 38.50 (128.26)
(Increase) / decrease other financial assets 1,490.17 (433.71) (1,378.47)
(Increase) / decrease trade receivables 85.70 (27.24) (334.26)
Increase / (decrease) trade payables 359.35 (89.64) 74.91
Increase / (decrease) other financial liabilities 1,147.60 2.88 153.16
Increase / (decrease) provisions (52.22) (74.95) (57.92)
Increase / (decrease) other liabilities 21.87 9.38 871.50
Cash generated from Operations 5,848.74 2,250.81 1,524.72
Net income tax paid (769.35) (774.28) (489.35)
Net Cash generated from Operating Activities (A) 5,079.39 1,476.53 1,035.37
B. Cash Flow from Investing Activities
Capital expenditure on property, plant and equipment, intangible (488.46) (92.11) (233.65)
assets, capital advance
Proceeds from sale of property, plant and equipment 0.09 3.04 0.12
Bank balances not considered as cash and cash equivalents
i) Placed (250.00) (809.10) (1,702.41)
ii) Matured 809.10 1,702.40 690.09
Purchase of non-current investments (6,072.59) (1,703.52) 638.01
Sale / Redemption of non-current investments 934.63 630.59 -
Proceeds / (Purchase) of current investments (Net) (58.57) (854.39) (119.44)
Interest received 658.78 479.90 371.79
Net Cash used in Investing Activities (B) (4,467.02) (643.19) (355.49)
C. Cash Flow from Financing Activities
Dividend paid (200.00) (200.00) (160.00)
Net Cash used in Financing Activities (C) (200.00) (200.00) (160.00)
Net increase / (decrease) in Cash and Cash Equivalents (A+B+C) 412.37 633.34 519.88
Cash and Cash Equivalents at the beginning of the year 1,444.60 811.26 291.38
Cash and Cash Equivalents at the end of the year 1,856.97 1,444.60 811.26
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GENERAL INFORMATION
Registered Office

National Securities Depository Limited
Trade World, ‘A’ Wing

4™ Floor, Kamala Mills Compound
Senapati Bapat Marg, Lower Parel (West)
Mumbai — 400 013

Maharashtra, India

Company Registration Number and Corporate Identity Number
The registration number and corporate identity number of our Company are as follows:

(@) Registration number: 230380
(b) Corporate identity number: U74120MH2012PLC230380

The Registrar of Companies

Our Company is registered with the Registrar of Companies, Maharashtra at Mumbai, which is situated at the
following address:

Registrar of Companies, Maharashtra at Mumbai
100, Everest, Marine Drive

Mumbai — 400 002

Maharashtra, India

Board of Directors

The following table sets out the brief details of our Board of Directors as on the date of this Draft Red Herring
Prospectus:

Name Designation DIN Address
Padmaja Chunduru Managing Director and| 08058663 Kalpataru Habitat, Flat no. 221, Block A,
Chief Executive Officer Dr. SS Rao Road, Parel East, Mumbai — 400
012, Maharashtra
Parveen Kumar Gupta Chairman and Public| 02895343 Flat No. 702, C Wing, Amaltas CHS, Juhu
Interest Director Versova Link Road, Andheri West,
Mumbai — 400 053, Maharashtra
Madhu Sudan Sahoo Public Interest Director | 01968430 Flat no.— 77, IES Apartments, Plot no.— 9,

Sector - 4, Dwarka, N.S.I.T Dwarka, South
West Delhi, Delhi — 110 078,

Sivakumar Gopalan Public Interest Director 07537575 A-10, IIT Quarters, IIT Bombay, Powai,
Mumbai — 400 076, Maharashtra
Rajani Rajiv Gupte Public Interest Director 03172965 10 Dream Residency, 128 Anand Park,

Near Hotel Seasons, Aundh, Pune City,
Pune — 411 007, Maharashtra

Shailendra Govind Nadkarni Shareholder Director 03401830 Flat no. 132, Jolly Maker Apartment 2,
Opposite  World Trade Centre, Cuffe
Parade, Mumbai — 400 005, Maharashtra

Note: The Board has accorded the approval for the appointment of Sriram Krishnan as a Shareholder Director by way of a resolution dated
May 23, 2023. Further, our Company has also initiated the process of postal ballot for seeking shareholders’ approval for his appointment.
In addition, our Company has made an application to SEBI, in advance, dated June 20, 2023, seeking approval for his appointment.

For further details of our Board of Directors, see “Our Management - Board of Directors” on page 192.
Company Secretary and Compliance Officer

Nikhil Arya is the Company Secretary and Compliance Officer of our Company. His contact details are as follows:
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Nikhil Arya

Trade World, ‘A’ Wing

4™ Floor, Kamala Mills Compound
Senapati Bapat Marg, Lower Parel (West)
Mumbai — 400 013

Mabharashtra, India

Telephone: +91 22 2499 4200

E-mail: cs_nsdl@nsdl.com

Book Running Lead Managers and M- BRLM

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi

Mumbai — 400 025

Mabharashtra, India

Telephone: +91 22 6807 7100

E-mail: nsdl.ipo@icicisecurities.com

Website: www.icicisecurities.com

Investor grievance e-mail: customercare@icicisecurities.com
Contact person: Namrata Ravasia / Harsh Thakkar
SEBI registration no: INM000011179

HSBC Securities and Capital Markets (India) Private
Limited

52/60, Mahatma Gandhi Road, Fort

Mumbai — 400 001

Maharashtra, India

Telephone: +91 22 6864 1289

E-mail: nsdlipo@hsbc.co.in

Website: www.business.hsbc.co.in/en-gb/in/generic/ipo-open-
offer-and-buyback

Investor grievance e-mail: investorgrievance@hsbc.co.in
Contact person: Rishi Tiwari / Sumant Sharma

SEBI registration no: INM000010353

Motilal Oswal Investment Advisors Limited
Motilal Oswal Tower

Rahimtullah Sayani Road

Opposite Parel ST Depot, Prabhadevi

Mumbai — 400 025

Mabharashtra, India

Telephone: +91 22 7193 4380

E-mail: nsdl.ipo@motilaloswal.com
Website: www.motilaloswalgroup.com
Investor grievance e-mail:
moiaplredressal@motilaloswal.com

Contact person: Ritu Sharma / Sankita Ajinkya
SEBI registration no: INM000011005

M- BRLM

HDFC Bank Limited™
Investment Banking Group

Unit No. 401 & 402, 4™ Floor
Tower B, Peninsula Business Park
Lower Parel, Mumbai — 400 013
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Axis Capital Limited

1% Floor, Axis House

C-2 Wadia International Centre

Pandurang Budhkar Marg, Worli

Mumbai — 400 025

Maharashtra, India

Telephone: +91 22 4325 2183

E-mail: nsdl.ipo@axiscap.in

Website: www.axiscapital.co.in

Investor grievance e-mail: complaints@axiscap.in
Contact person: Simran Gadh / Harish Patel
SEBI registration no: INM000012029

IDBI Capital Markets & Securities Limited?

6th Floor, IDBI Tower

WTC Complex, Cuffe Parade

Mumbai — 400 005

Mabharashtra, India

Telephone: +91 22 2217 1953

E-mail: nsdl.ipo@idbicapital.com

Website: www.idbicapital.com

Investor grievance e-mail:
redressal@idbicapital.com

Contact person: Indrajit Bhagat / Vimal Maniyar

SEBI registration no: INM000010866

SBI Capital Markets Limited*

1501, 15" Floor, A&B Wing

Parinee Crescenzo, BKC, Bandra East
Mumbai 400 051

Mabharashtra, India

Telephone: +91 22 4006 9807

E-mail: nsdl.ipo@sbicaps.com
Website: www.sbhicaps.com

Investor grievance e-mail:
investor.relations@shicaps.com
Contact person: Sambit Rath / Karan Savardekar
SEBI registration no: INM000003531



Maharashtra, India

Telephone: +91 22 3395 8233

E-mail: nsdl.ipo@hdfcbank.com

Website: www.hdfcbank.com

Investor grievance e-mail: investor.redressal@hdfcbank.com
Contact person: Dhruv Bhavsar / Kunal Thakkar

SEBI registration no: INM000011252

“IDBI Bank Limited and State Bank of India are proposing to participate as Selling Shareholders in the Offer. IDBI Bank Limited and State
Bank of India are associates of IDBI Capital and SBICAPS respectively, in terms of the SEBI Merchant Bankers Regulations. Accordingly, in
compliance with the proviso to Regulation 21A of the SEBI Merchant Bankers Regulations and Regulation 23(3) of the SEBI ICDR
Regulations, IDBI Capital and SBICAPS would be involved only in the marketing of the Offer. IDBI Capital and SBICAPS have signed the
due diligence certificate and have been disclosed as a BRLM for the Offer.

™ HDFC Bank Limited is participating as a Selling Shareholder in the Offer. On account of the restrictions under Regulation 21A of the SEBI
Merchant Bankers Regulations, HDFC Bank Limited, in its capacity as a book running lead manager to the Offer, will be involved only in the
marketing of the Offer and its involvement in the Offer will be in accordance with the conditions disclosed under “Other Regulatory and
Statutory Disclosures - Disclosure in respect of M- BRLM” on page 319.

Syndicate Members
[e]
Investor Grievances

Investors may contact the Company Secretary and Compliance Officer or the Registrar to the Offer in case of any
pre-Offer or post-Offer related grievances including 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, investors may also write to the
BRLMs and M- BRLM.

All offer-related grievances, other than of Anchor Investors, may be addressed to the Registrar to the Offer with
a copy to the relevant Designated Intermediary(ies) with whom the Bid cum Application Form was submitted,
giving full details such as name of the sole or First Bidder, Bid cum Application Form number, Bidder’s DP ID,
Client ID, PAN, address of Bidder, number of Equity Shares applied for, ASBA Account number in which the
amount equivalent to the Bid Amount was blocked or the UPI ID (for UPI Bidders who make the payment of Bid
Amount through the UPI Mechanism), date of Bid cum Application Form and the name and address of the relevant
Designated Intermediary where the Bid was submitted. Further, the Bidder shall also enclose the Acknowledgment
Slip or the application number from the Designated Intermediaries in addition to the documents or 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 and grievances of ASBA Bidders.

All offer-related grievances of the Anchor Investors may be addressed to the Registrar to the Offer, 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 BRLMs or M- BRLM where the Anchor Investor Application Form was submitted by the Anchor
Investor.

Statement of inter-se allocation of responsibilities among the Book Running Lead Managers and M- BRLM

The responsibilities and coordination among the BRLMs and M- BRLM for various activities in the Offer are as
follows:

;:;' Activity Responsibility Co-ordinator
1. Due diligence of the Company including its operations/ management/ BRLMs* I-Sec

business plans/ legal, etc. Drafting and designing of the Draft Red Herring
Prospectus, the Red Herring Prospectus, the Prospectus, Abridged
Prospectus and Bid cum Application form. The BRLMs shall ensure
compliance with stipulated requirements and completion of prescribed
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Sr.

No. Activity Responsibility Co-ordinator
formalities with BSE, RoC and SEBI including finalisation of Prospectus
and RoC filing.
2. Capital structuring with the relative components and formalities such as BRLMs" I-Sec
type of instruments, size of issue, allocation between primary and
secondary, etc.
3. Drafting and approval of all statutory advertisements BRLMs" I-Sec
4. Drafting and approval of all publicity material other than statutory BRLMs" Motilal Oswal
advertisements, including corporate advertising, brochures, media
monitoring, etc. and filing of media compliance report
5. Appointment of the Registrar and advertising agency BRLMs" I-Sec
6. Appointment of intermediaries (including co-ordinating all agreements to BRLMs" Motilal Oswal
be entered with such parties): printers, Banker(s) to the Offer, Share Escrow
Agent, Syndicate Members/ brokers to the Offer and Underwriters.
7. Preparation of road show presentation and frequently asked questions BRLMs" Motilal Oswal
8. International institutional marketing of the Offer, which will cover, infer | BRLMs and M- HSBC and
alia: BRLM SBICAPS
e Institutional marketing strategy and preparation of publicity budget;
e  Finalising the list and division of international investors for one-to-one
meetings; and
e Finalising international road show and investor meeting schedules.
9. Domestic institutional marketing of the Offer, which will cover, inter alia: | BRLMs and M- 1-Sec and M-
e Institutional marketing strategy and preparation of publicity budget; BRLM BRLM
e  Finalising the list and division of domestic investors for one-to-one
meetings; and
e  Finalising domestic road show and investor meeting schedules.
10. | Non-institutional marketing of the offer, which will cover, inter alia: BRLMs and M- SBICAPS and
e  Finalising media, marketing and public relations strategy; and BRLM Motilal Oswal
e  Finalising centres for holding conferences, etc.
11. Retail marketing of the offer, which will cover, inter alia: BRLMs and M- Axis and IDBI
e  Finalising media, marketing and public relations strategy including list BRLM Capital
of frequently asked questions at retail road shows;
e Finalising centers for holding conferences for brokers etc.;
e  Follow-up on distribution of publicity and offer materials including
forms, the Prospectus and deciding on the quantum of the Offer
materials; and
e  Finalising collection centres.
12. | Coordination with BSE for book building software, bidding terminals, BRLMs® HSBC
mock trading, intimation to BSE for anchor portion and deposit of 1%
security deposit with Designated Stock Exchange.
13. | Managing the book and finalization of pricing in consultation with our BRLMs" HSBC
Company and/ or the Selling Shareholders
14. | Post-bidding activities including management of Escrow Account(s), BRLMs" Axis

coordination of allocation to Non-Institutional Investors, coordination with
the Registrar, SCSBs, intimation of allocation and dispatch of refund to
Bidders, etc.

Post-Offer activities, which shall involve essential follow-up steps
including allocation to Anchor Investors, follow-up with the Banker(s) to
the Offer and SCSBs to get quick estimates of collection and advising the
Company about the closure of the Offer, based on correct figures,
finalisation of the Basis of Allotment or weeding out of multiple
applications, coordination for unblock of funds by SCSBs, finalization of
trading, dealing and listing of instruments, dispatch of certificates or demat
credit and refunds and coordination with various agencies connected with
the post-issue activity such as the Registrar, the Banker(s) to the Offer,
SCSBs including responsibility for underwriting arrangements, as
applicable.

Payment of the applicable STT on sale of unlisted equity shares by the
Selling Shareholders under the Offer to the Government of India and filing
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Sr.

No Activity Responsibility Co-ordinator

of the STT return by the prescribed due date as per Chapter VII of Finance
(No. 2) Act, 2004.

Co-ordination with SEBI and BSE for refund of 1% security deposit and
submission of all post-offer reports including final post-offer report to
SEBL

“Note: Excluding IDBI Capital and SBICAPS which are involved, as merchant bankers, only in the marketing of the Offer.

IDBI Bank Limited and State Bank of India are proposing to participate as Selling Shareholders in the Offer. IDBI Bank Limited and State
Bank of India are associates of IDBI Capital and SBICAPS respectively, in terms of the SEBI Merchant Bankers Regulations. IDBI Capital
and SBICAPS have signed the due diligence certificate and have been disclosed as a BRLM for the Offer. Accordingly, in compliance with
the proviso to Regulation 21A of the SEBI Merchant Bankers Regulations and Regulation 23(3) of the SEBI ICDR Regulations, IDBI Capital
and SBICAPS would be involved only in the marketing of the Offer.

Further, HDFC Bank Limited is participating as a Selling Shareholder in the Offer. On account of the restrictions under Regulation 21A of
the SEBI Merchant Bankers Regulations, HDFC Bank Limited, in its capacity as a book running lead manager to the Offer, will be involved
only in the marketing of the Offer and its involvement in the Offer will be in accordance with the conditions disclosed under “Other Regulatory
and Statutory Disclosures - Disclosure in respect of M- BRLM " on page 319.

Legal advisor to the Company as to Indian law

Khaitan & Co

10" & 13" Floors, Tower 1C
One World Centre

841, Senapati Bapat Marg
Mumbai - 400 013
Maharashtra, India
Telephone: +91 22 6636 5000

Registrar to the Offer

Link Intime India Private Limited
C-101, 1st Floor, 247 Park

L.B.S. Marg, Vikhroli (West)

Mumbai 400 083

Maharashtra, India

Telephone: +91 810 811 4949

E-mail: nsdl.ipo@linkintime.co.in
Investor grievance e-mail: nsdl.ipo@linkintime.co.in
Website: www.linkintime.co.in
Contact Person: Shanti Gopalkrishnan
SEBI Registration No.: INR0O00004058

Banker(s) to the Offer
Escrow Collection Bank(s)
[e]

Public Offer Account Bank(s)
[e]

Refund Bank(s)

[e]

Sponsor Bank

[e]
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Designated Intermediaries
Self-Certified 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 Bidder using the UPI Mechanism), not bidding through Syndicate/Sub Syndicate or through a
Registered Broker, RTA or CDP may submit the Bid cum Application Forms, is available at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34, or at such other
websites as may be prescribed by SEBI from time to time.

Eligible 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, SEBI Circular
No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, UPI Bidders may only apply through the SCSBs
and mobile applications using the UPI handles specified on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40) and
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=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 Investors and RIIs) submitted 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 at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as updated from time
to time or any such other website as may be 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 at https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35 or any such
other website as may be prescribed by SEBI from time to time.

Registered Brokers

Bidders can submit ASBA Forms in the Offer using the stock broker network of the Stock Exchanges, i.e., through
the Registered Brokers at the Broker Centres. The list of the Registered Brokers eligible to accept ASBA Forms,
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.
Registrar and Share Transfer Agents

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
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and https://www.nseindia.com/products-
services/initial-public-offerings-asba-procedures, respectively, 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
their name and contact details, is provided on the websites of the Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and https://www.nseindia.com/products-
services/initial-public-offerings-asba-procedures, respectively, as updated from time to time.

Experts

Except as stated below, our Company has not obtained any expert opinions:
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Our Company has received written consent dated July 7, 2023, from the Statutory Auditors namely, K C Mehta &
Co. LLP, Chartered Accountant, holding a peer review certificate from ICAI, to include their name as required
under section 26 (1) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this DRHP, 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 their (i) examination report dated June 27, 2023 on our Restated Consolidated
Financial Information; and (ii) their report dated July 5, 2023 on the statement of possible special tax benefits
available to the Company, its shareholders and its material subsidiaries under the applicable tax laws in India, in
this Draft Red Herring Prospectus and such consent has not been withdrawn as on the date of this DRHP. However,
the term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Further, our Company has received written consent dated July 7, 2023, from the independent chartered accountant,
namely, S D T & Co., Chartered Accountants, holding a peer review certificate from ICAI, to include their name,
as required under section 26 (5) of the Companies Act, 2013 read with SEBI ICDR Regulations, in this DRHP,
and as an “expert” as defined under section 2(38) of the Companies Act, 2013 in respect of their certificates in
connection with the Offer and such consent has not been withdrawn as on the date of this DRHP. However, the
term “expert” shall not be construed to mean an “expert” as defined under the U.S. Securities Act.

Statutory Auditors

K C Mehta & Co LLP, Chartered Accountants
Meghdhanush

Racecourse Circle

Vadodara- 390 007

Gujarat, India

E-mail: vishal.doshi@kcmehta.com

Telephone: +91 265 244 0400

Firm registration number: 106237W/ W100829
Peer review number: 012675

Changes in Auditors

Except as disclosed below, there has been no change in the statutory auditors of our Company in the three years
preceding the date of this Draft Red Herring Prospectus.

Sr.

No.
1. | Deloitte Haskins & Sells Chartered Accountants September 27, 2022 Retirement as  statutory

LLP auditors of our Company

19" floor, Shapath — V due to expiration of tenure

S.G. Highway

Ahmedabad — 380 015

Gujarat, India

E-mail: pgorakshakar@deloitte.com

Peer review number: 013894

Firm Registration number: 117364W / W100739

2. | KCMehta& CoLLP September 27, 2022 Appointment as statutory

Meghdhanush auditors of the Company

Racecourse Circle

Vadodara — 390 007

Gujarat, India

E-mail: vishal.doshi@kcmehta.com

Peer review number: 012675

Firm Registration number: 106237W / W100829

Particulars Date of change Reason for change

Bankers to our Company

Bank of Baroda HDFC Bank Limited

13, Vaswani Chambers Ground Floor, Jehangir Building

Opp. Old Passport Office, 264-265 M.G. Road

Dr A. B. Road, Worli Mumbai — 400 001

Mumbai — 400 030 Maharashtra, India

Maharashtra, India Telephone: +91 98208 03048/ +91 22 3395 8054
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Telephone: +91 22 2432 6696
E-mail: worli@bankofbaroda.com
Website: www.bankofbaroda.in
Contact person: Ravi Ranjan

ICICI Bank Limited

Capital Market Division, 1% Floor

122, Mistry Bhavan, Dinshaw Vachha Road
Backbay Reclamation, Churchgate

Mumbai — 400 020

Maharashtra, India

Telephone: +91 22 6696 7412

E-mail: sanket.mulye@icicibank.com
Website: www.icicibank.com

Contact person: Sanket Mulye

Kotak Mahindra Bank Limited
27 BKC, 3" Floor

Plot No. C-27, ‘G’ Block

Bandra Kurla Complex

Bandra East

Mumbai — 400 051

Maharashtra, India

Telephone: +91 22 6166 0350
E-mail: dilip.thadani@kotak.com
Website: www.kotak.com
Contact person: Dilip Thadani

Grading of the Offer

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

Appraising Entity

As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.

E-mail: anand.khot@hdfcbank.com
Website: www.hdfcbank.com
Contact person: Anand Khot

IDBI Bank Limited

485, West View CHS Apt

V S Marg, Prabhadevi

Mumbai — 400 025

Maharashtra, India

Telephone: +91 98662 30173
E-mail: sachin_nagpal@idbi.co.in
Website: www.idbibank.in/
Contact person: Sachin Nagpal

NSDL Payments Bank Limited
4% Floor, Tower 3

One International Centre
Senapati Bapat Marg, Prabhadevi
Mumbai — 400 013

Telephone: +91 22 4914 2746
E-mail: SaveR@nsdlbank.co.in
Website: nsdlbank.com

Contact Person: Rajesh Save

Accordingly, no appraising entity has been appointed in relation to the Offer.

Monitoring Agency

As the Offer is an offer for sale of Equity Shares, our Company is not required to appoint a monitoring agency for

this Offer.

Credit Rating

As this is an Offer of Equity Shares, there is no credit rating for the Offer.

Debenture Trustee

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

A copy of this Draft Red Herring Prospectus has been uploaded on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in, in accordance with SEBI master circular bearing reference SEBI/HO/CFD/PoD-

2/P/CIR/2023/00094 dated June 21, 2023, as specified in Regulation 25(8) of the SEBI ICDR Regulation. It will
also be filed with the Securities and Exchange Board of India at:
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Securities and Exchange Board of India

Corporation Finance Department Division of Issues and Listing
SEBI Bhavan, Plot No. C4 A, ‘G’ Block

Bandra Kurla Complex, Bandra (E)

Mumbai 400 051, Maharashtra, India

A copy of the Red Herring Prospectus, along with the material contracts and documents required to be filed under
Section 32 of the Companies Act would be filed with the RoC and a copy of the Prospectus to be filed under
Section 26 of the Companies Act, 2013 would be filed with the RoC at its office and through the electronic portal
at https://www.mca.gov.in/mcafoportal/login.do.

Book Building Process

Book Building Process, in the context of the Offer, refers to the process of collection of Bids from investors on
the basis of the Red Herring Prospectus and the Bid cum Application Forms and the Revision Forms within the
Price Band. The Offer Price, Price Band, Employee Discount (if any) and minimum Bid Lot will be decided by
our Company and the Selling Shareholders, in consultation with the BRLMs, and if not disclosed in the Red
Herring Prospectus, will be advertised in all editions of [®] (a widely circulated English national daily newspaper),
and all editions of [e] (a widely circulated Hindi national daily newspaper) and [®] editions of [e] (a widely
circulated Marathi daily newspaper, Marathi being the regional language of Maharashtra where our Registered
Office is located), at least two Working Days prior to the Bid/Offer Opening Date and shall be made available to
the Stock Exchanges for the purposes of uploading on the website. Pursuant to the Book Building Process, the
Offer Price shall be determined by our Company and the Selling Shareholders, in consultation with the BRLMs,
after the Bid/Offer Closing Date.

All Bidders, other than Anchor Investors, shall only participate in the offer through the ASBA process by
providing the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked
by the SCSBs or Sponsor bank, as the case may be. Anchor Investors are not permitted to participate in the Offer
through the ASBA process. In addition to this, the UPI Bidders may participate through the ASBA process by
providing the details of their respective ASBA Account in which the corresponding Bid Amount will be blocked
by the SCSBs or using the UPI Mechanism.

In accordance with the SEBI ICDR Regulations, QIBs and Non-Institutional Investors are not permitted 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. Retail Individual Investors Bidding in the Retail Portion and Eligible Employee Bidding in the Employee
Reservation Portion can revise their Bids during the Bid/ Offer Period and withdraw their Bids until the Bid/ Offer
Closing Date. Further, Anchor Investors are not allowed to withdraw their Bids after the Anchor Investor Bidding
Date. Allocation to QIBs (other than Anchor Investors) and Non-Institutional Investors will be on a proportionate
basis while allocation to Anchor Investors will be on a discretionary basis. Pursuant to SEBI circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2022/45) dated April 5, 2022, all individual investors applying in initial public
offerings whose application amount is up to X 0.50 million shall use UPI Mechanism. Eligible Employees Bidding
under the Employee Reservation Portion for X [e] million and individual investors Bidding under the Non-
Institutional Portion Bidding for more than X 0.20 million and up to % 0.50 million, 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.

Our Company will comply with the SEBI ICDR Regulations and any other directions issued by SEBI in relation
to this Offer. In this regard, our Company have appointed the BRLMs and M- BRLM to manage this Offer and
procure Bids for this Offer.

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and are
subject to change from time to time. Bidders are advised to make their own judgement about investment through
the aforesaid processes prior to submitting a Bid in the Offer.

Bidders should note that the Offer is also subject to (i) filing of the Prospectus with the RoC; and (ii) obtaining

final listing and trading approval from the BSE, 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.
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Each Bidder, by submitting a Bid in the Offer, will be deemed to have acknowledge the above restrictions and the
terms of the Offer.

In terms of SEBI D&P Regulations, all shareholders are required to ensure compliance with the provisions of the
SEBI D&P Regulations, including the fit and proper criteria. Accordingly, a declaration in the Bid cum
Application Form stating that the applicant is fit and proper in terms of Regulation 22 and 23 of the SEBI D&P
Regulations, will be included.

For further details on the method and procedure for Bidding, see “Offer Procedure” on page 345.
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 Selling Shareholders intend to enter into an Underwriting Agreement with
the Underwriters for the Equity Shares proposed to be offered through the Offer. The extent of underwriting
obligations and the Bids to be underwritten by each BRLM shall be as per the Underwriting Agreement. 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, as specified therein. M- BRLM will not act as an Underwriter in respect of the
Equity Shares being offered in the Offer for Sale by HDFC Bank Limited (SS).

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 filled in before filing of the Prospectus with the RoC)

(in Z million)
Name, address, telephone and e-mail of the Indicative number of Equity Shares to Amount
Underwriters be underwritten underwritten
[e] [e] [e]
[e] [*] [*]

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

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to
discharge their respective underwriting obligations in full. The Underwriters are registered with the SEBI under
Section 12(1) of the SEBI Act or registered as merchant bankers with SEBI or as brokers with the Stock
Exchange(s). Our Board/IPO Committee, at its meeting held on [e], has accepted and entered into the
Underwriting Agreement mentioned above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitment set
forth in the table above. Notwithstanding the above table, the Underwriters shall be severally responsible for
ensuring payment with respect to the Equity Shares allocated to investors respectively procured by them, in
accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE
The share capital of our Company, as on the date of this Draft Red Herring Prospectus, is set forth below:

(in 3, except share data)
Aggregate value at Aggregate value at
face value Offer Price®

A |AUTHORIZED SHARE CAPITAL®
500,000,000 Equity Shares of face value of 2 2 cach | 1,000,000,000 | -

B [ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE AND AFTER THE OFFER
200,000,000 Equity Shares of face value of T 2 each | 400,000,000 | -

C |THE OFFER

Offer for Sale of up to 57,260,001 Equity Shares aggregating to < [e] 114,520,002 [®]
million®®
Which includes:
Employee Reservation Portion of up to [e] Equity Shares [e] []
aggregating to Z [e] million®
Net Offer of up to [e] Equity Shares aggregating to X [e] million [¢] []

D |SECURITIES PREMIUM ACCOUNT
Before the Offer Nil
After the Offer Nil
™ To be updated upon finalization of the Offer Price.

@ For details in relation to change in the authorised share capital of our Company, see “History and Certain Corporate Matters- Amendments
to our Memorandum of Association” on page 183.

@®The Offer has been authorized by the Board pursuant to the resolution passed at its meeting dated June 27, 2023. Further, the IPO Committee
has taken on record the approval for the Offer for Sale by the Selling Shareholders pursuant to its resolution dated July 7, 2023.

@Each of the Selling Shareholders, severally and not jointly, confirm that their respective portion of the Offered Shares are eligible for being
offered for sale in the Offer in terms of the SEBI ICDR Regulations. Further, the Selling Shareholders have, severally and not jointly, confirmed
and authorized their participation in the Offer for Sale. For further details, see “The Offer” and “Other Regulatory and Statutory Disclosures”
on pages 72 and 316, respectively.

® Our Company and the Selling Shareholders, in consultation with the BRLMs, may offer an Employee Discount of up to [#]% to the Offer
Price (equivalent to [ ] per Equity Share), which shall be announced at least two Working Days prior to the Bid/Offer Opening Date.
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Notes to the Capital Structure

1. Equity share capital history of our Company

(@) The following table sets forth the history of the equity share capital of our Company:

Date of
allotment /
cancellation

Reason/nature of
allotment /
cancellation

Number of equity
shares allotted /
cancelled

Cumulative
number
of equity shares

Face value
per equity
share ()

Issue price per
equity share (%)

Form of
consideration

Details of allotees

April 27, 2012

Initial subscription to
the MOA™

50,000

50,000

10

10

Cash

49,940 equity shares were allotted to Protean
eGov Technologies Limited, 10 equity shares
were allotted to Gagan Rai™*, 10 equity shares
were allotted to Rajesh Doshi™, 10 equity shares
were allotted to Jayesh Sule™, 10 equity shares
were allotted to S. Ganesh™, 10 equity shares
were allotted to Samar Banwat™ and 10 equity
shares were allotted to Prashant Vagal™

January 4,
2013

Further issue
pursuant to  the
Scheme of
Arrangement

40,000,000

40,050,000

10

N.A.

Other than
cash

12,000,000 equity shares allotted to IDBI Bank
Limited, 10,018,000 equity shares allotted to
National Stock Exchange of India Limited,
2,732,000 equity shares allotted to Administrator
of the Specified Undertaking of the Unit Trust of
India, 2,000,000 equity shares allotted to State
Bank of India, 1,250,000 equity shares allotted to
Oriental Bank of Commerce, 1,125,000 equity
shares allotted to Union Bank of India, 625,000
equity shares allotted to Dena Bank, 500,000
equity shares allotted to Canara Bank, 2,000,000
equity shares allotted to HDFC Bank Limited,
2,000,000 equity shares allotted to Axis Bank
Limited, 1,250,000 equity shares allotted to
Citibank N.A., 1,250,000 equity shares allotted to
The Hongkong and Shanghai Banking
Corporation Limited, 2,000,000 equity shares
allotted to Deutsche Bank A.G., and 1,250,000
equity shares allotted to Standard Chartered Bank

January 16,
2013

Cancellation
pursuant to  the
Scheme of
Arrangement

(50,000)

40,000,000

10

N.A.

N.A.

49,940 equity shares held by Protean eGov
Technologies Limited, 10 equity shares held by
Gagan Rai*", 10 equity shares held by Rajesh
Doshi™, 10 equity shares held by Jayesh Sule™,
10 equity shares held by S. Ganesh™, 10 equity
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Date of
allotment /
cancellation

Reason/nature of
allotment /
cancellation

Number of equity
shares allotted /
cancelled

Cumulative
number
of equity shares

Face value
per equity
share ()

Form of
consideration

Issue price per
equity share (%)

Details of allotees

shares held by Samar Banwat™ and 10 equity
shares held by Prashant Vagal™*, were cancelled

Pursuant to a resolution of the Board dated February 27, 2023 and a resolution of our Shareholders dated March 10, 2023, each equity share of our Company of face value of X 10 each was sub-
divided into 5 Equity Shares of face value of % 2 each. Accordingly, the issued, subscribed and paid-up equity share capital of our Company was sub-divided from % 400 million divided into
40,000,000 equity shares of face value of % 10 each to ¥ 400 million divided into 200,000,000 Equity Shares of face value of X 2 each.

* Our Company was incorporated on April 27, 2012. The date of subscription to the Memorandum of Association is April 25, 2012 and the allotment of equity shares pursuant to such subscription was taken on record
by our Board on April 27, 2012.
““As nominees of Protean eGov Technologies Limited

For further details on the Scheme of Arrangement, see “History and Certain Corporate Matters — Other disclosures - Scheme of Arrangement” on page 188.

2. Preference share capital history of our Company

Our Company does not have any outstanding preference shares as on the date of this Draft Red Herring Prospectus.

3. Equity shares issued for consideration other than cash or out of revaluation reserves

Except as disclosed below, our Company has not issued Equity Shares for consideration other than cash:

to State Bank of India, 1,250,000 equity shares allotted to Oriental Bank
of Commerce, 1,125,000 equity shares allotted to Union Bank of India,
625,000 equity shares allotted to Dena Bank, 500,000 equity shares
allotted to Canara Bank, 2,000,000 equity shares allotted to HDFC Bank
Limited, 2,000,000 equity shares allotted to Axis Bank Limited,
1,250,000 equity shares allotted to Citibank N.A., 1,250,000 equity
shares allotted to The Hongkong and Shanghai Banking Corporation
Limited, 2,000,000 equity shares allotted to Deutsche Bank A.G., and
1,250,000 equity shares allotted to Standard Chartered Bank

Number of Face Issue
Dz REEECITEIR &) equity shares value_ Per | price per Details of allotees Benefits accrued to our Company

allotment allotment equity equity

allotted
share ®) | share ®)

January 4, | Further issue 40,000,000 10 N.A | 12,000,000 equity shares allotted to IDBI Bank Limited, 10,018,000 | The Scheme of Arrangement was
2013 pursuant to  the equity shares allotted to National Stock Exchange of India Limited, | undertaken  pursuant to  the
Scheme of 2,732,000 equity shares allotted to Administrator of the Specified | requirement under Regulation 7(c) of
Arrangement” Undertaking of the Unit Trust of India, 2,000,000 equity shares allotted | the SEBI Depositories Regulations

and there were no benefits accrued to
our Company.

“For further information on the Scheme of Arrangement, see “History and Certain Corporate Matters — Other disclosures - Scheme of Arrangement” on page 188.

Further, our Company has not issued any equity shares out of revaluation reserves since incorporation.
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4.

Issue of equity shares under employee stock option schemes

Our Company does not have any employee stock option scheme as on the date of this Draft Red Herring
Prospectus.

Issue of shares pursuant to any scheme approved under Sections 230 to 234 of the Companies Act, 2013

Except for the allotment of 40,000,000 equity shares of face value of 10 each on January 4, 2013 pursuant
to the Scheme of Arrangement, details of which are set forth in “- Notes to the Capital Structure — Equity
Share capital history of our Company” on page 89, our Company has not allotted any equity shares or
preference shares pursuant to any scheme approved under Sections 230 to 234 of the Companies Act, 2013.
For further details in relation to the Scheme of Arrangement, see “History and Certain Corporate Matters -
Other disclosures - Scheme of Arrangement” on page 188.

Equity shares issued in the preceding one year below the Offer Price

Our Company has not issued any equity shares at a price which may be lower than the Offer Price, during the
period of one year preceding the date of this Draft Red Herring Prospectus.
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7. Shareholding Pattern of our Company

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

Shareholding, | Number of | Number of Equity
- Number of Voting Rights held in each class of asa % Locked in | Shares pledged or
NUGiTiss Sh;sr:rlgltilfng securities ENSin:r:aorfes assuming full Equity otherwise NUTEEr
Number of o (IX) Quity sn: conversion of Shares encumbered :
Number of | of Partly Total number | total number underlying - Equity
Cateqo Category of Number of fully paid up | paid-up unsdheilIFe?n of shares held| of shares Number of Voting Riahts outstanding sei?Jr:\i/t?;;"(a;g 2 Xl lAs 5 (D) Shares held
(Ig) Y| shareholder | shareholders Equity Shares | Equity De osi)t/org (V1) (calculated as g Rig convertible g % of As a in
(1 T held Shares | SoPOSIOTY | —\y+(v)+ | per SCRR, Totalas| securities | PS g D % of | dematerialis
Receipts o p diluted share | Num | total
(1v) held ()] 1957) . . a % of (including p total ed form
(V1) Class eg: Class eg: capital) ber | Shar | Number (a)
V) (V1) As a % . Total (A+B+ | warrants) _ Shares|  (XIV)
of (A+B+C2) Equity Shares | Others Q) (X) XD=(VID+(X)| (a) es held
As a % of held
(A+B+C2) (b)
(A) Promoter and - - - - - - - - - - - - - - - - -
Promoter Group
(B) Public 76 200,000,000 - - | 200,000,000 100.00 200,000,000 - | 200,000,000 | 100.00 - 100.00 - - - - | 200,000,000
©) Non Promoter- - - - - - - - - - - - - - - - - -
Non Public
(C1)  |[Shares - - - - - - - - - - - - - - - - -
underlying DRs
(C2)  |[Shares held by - - - - - - - - - - - - - - - - -
Employee
Trusts
Total 76 | 200,000,000 - - | 200,000,000 100.00 200,000,000 - | 200,000,000 | 100.00 - 100.00 - - - - | 200,000,000
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Other details of Shareholding of our Company

(@) As on the date of the filing of this Draft Red Herring Prospectus, our Company has 76 holders of Equity
Shares.

(b) Set forth below is a list of Shareholders, holding 1% or more of the paid-up Equity Share capital of our
Company (comprising at least 80% of the paid-up Equity Share capital) as on the date of filing of this
Draft Red Herring Prospectus:

Number of Equi Percentage of the Equi
Sr. No. Name of the Shareholder Shares heﬁd t Sharegcapital (0/:,]) ty
1. |IDBI Bank Limited 52,200,000 26.10%
2. | National Stock Exchange of India Limited 48,000,000 24.00%
3. | HDFC Bank Limited (SS) 17,899,500 8.95%
4. | Administrator of the Specified Undertaking of the Unit
Trust of India 13,660,000 6.83%
5. | State Bank of India 10,000,000 5.00%
6. | Deutsche Bank A.G. 10,000,000 5.00%
7. | Citibank N.A. 6,250,000 3.13%
8. | The Hongkong and Shanghai Banking Corporation
Limited 6,250,000 3.13%
9. | Standard Chartered Bank 6,250,000 3.13%
10. | Kotak Mahindra Life Insurance Company Limited 5,940,000 2.97%
11. | Union Bank of India 5,625,000 2.81%
12. | Canara Bank 4,590,000 2.30%
Total 186,664,500 93.33%

(c) Set forth below is a list of Shareholders, holding 1% or more of the paid-up Equity Share capital of our
Company (comprising at least 80% of the paid-up Equity Share capital) as of 10 days prior to filing this
Draft Red Herring Prospectus:

. Percentage of the
Sr. No. Name of the Shareholder Nurg:er ol Ty Equity Sha?re capital
ares held (%)

1. | IDBI Bank Limited 52,200,000 26.10%
2. | National Stock Exchange of India Limited 48,000,000 24.00%
3. | HDFC Bank Limited (SS) 17,899,500 8.95%
4. | Administrator of the Specified Undertaking of the Unit

Trust of India 13,660,000 6.83%
5. | State Bank of India 10,000,000 5.00%
6. | Deutsche Bank A.G. 10,000,000 5.00%
7. | Citibank N.A. 6,250,000 3.13%
8. | The Hongkong and Shanghai Banking Corporation

Limited 6,250,000 3.13%
9. | Standard Chartered Bank 6,250,000 3.13%
10. | Kotak Mahindra Life Insurance Company Limited 5,940,000 2.97%
11. | Union Bank of India 5,625,000 2.81%
12. | Canara Bank 4,590,000 2.30%

Total 186,664,500 93.33%

(d) Set forth below is a list of Shareholders, holding 1% or more of the paid-up equity share capital of our
Company (comprising at least 80% of the paid-up equity share capital of face value of 210 each) as of
one year prior to filing this Draft Red Herring Prospectus:
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10.

11.

Number of equity shares | Percentage of the equity
Sr. No. Name of the Shareholder held of Z 10 each share capital (%)
1. |IDBI Bank Limited 10,440,000 26.10%
2. | National Stock Exchange of India Limited 9,600,000 24.00%
3. |HDFC Bank Limited (SS) 3,979,900 9.95%
4. | Administrator of the Specified Undertaking of 2,732,000 6.83%
the Unit Trust of India
5. | State Bank of India 2,000,000 5.00%
6. | Deutsche Bank A.G. 2,000,000 5.00%
7. | Citibank N.A. 1,250,000 3.13%
8. |The Hongkong and Shanghai Banking 1,250,000 3.13%
Corporation Limited
9. |Standard Chartered Bank 1,250,000 3.13%
10. |Kotak Mahindra Life Insurance Company 1,188,000 2.97%
Limited
11. | Union Bank of India 1,125,000 2.81%
12. | Canara Bank 918,000 2.30%
Total 37,732,900 94.33%

(e) Set forth below is a list of Shareholders, holding 1% or more of the paid-up equity share capital of our
Company (comprising at least 80% of the paid-up equity share capital of face value of 210 each) as of
two years prior to filing this Draft Red Herring Prospectus:

Number of
equity shares | Percentage of the equity
Sr. No. Name of the Shareholder held of Z 10 share capital (%)
each

1. |IDBI Bank Limited 10,440,000 26.10%
2. | National Stock Exchange of India Limited 9,600,000 24.00%
3. | HDFC Bank Limited (SS) 3,979,900 9.95%
4. | Administrator of the Specified Undertaking of the Unit 2,732,000 6.83%

Trust of India
5. | State Bank of India 2,000,000 5.00%
6. | Deutsche Bank A.G. 2,000,000 5.00%
7. | Citibank N.A. 1,250,000 3.13%
8. | The Hongkong and Shanghai Banking Corporation Limited 1,250,000 3.13%
9. | Standard Chartered Bank 1,250,000 3.13%
10. | Kotak Mahindra Life Insurance Company Limited 1,188,000 2.97%
11. | Union Bank of India 1,125,000 2.81%
12. | Canara Bank 918,000 2.30%
13. | 360 ONE Special Opportunities Fund (formerly known as 442,103 1.11%

IIFL Special Opportunities Fund)
14. |India Alternatives Private Equity Trust IAPE Fund Il 400,000 1.00%

Total 38,575,003 96.44%

Our Company presently does not intend or propose and is not under negotiations or considerations 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.

There are no outstanding options or convertible securities, including any outstanding warrants or rights to
convert debentures, loans or other instruments convertible into, or which would entitle any person any option
to receive, our Equity Shares as on the date of this Draft Red Herring Prospectus.

History of build-up of our promoter’s shareholding and lock-in of promoter’s shareholding in our
Company

Our Company is a professionally managed company and does not have any identifiable promoter in terms of
the SEBI ICDR Regulations and the Companies Act, 2013. Accordingly, in terms of the proviso to Regulation
14(1) of the SEBI ICDR Regulations, there is no requirement of minimum promoter’s contribution in this
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12.

13.

14,

15.

16.

17.

18.

19.

Offer and accordingly, none of the Equity Shares shall be locked-in as part of promoter’s contribution
pursuant to the Offer.

Details of Equity Shares locked- in for six months

The entire pre-Offer Equity Share capital of our Company, shall be locked-in for a period of six months from
the date of Allotment or such other period as may be prescribed under the SEBI ICDR Regulations, including
any unsubscribed portion of the Offer for Sale by the Selling Shareholders, in accordance with Regulations
17 of the SEBI ICDR Regulations, except for the Equity Shares transferred pursuant to the Offer. Such
Equity Shares, in terms of Regulation 22 of the SEBI ICDR Regulations, may be transferred to any other
person holding the Equity Shares which are locked-in, subject to continuation of the lock-in in the hands of
transferees for the remaining period and compliance with the SEBI Takeover Regulations. Further, the lock-
in requirements are not applicable for Equity Shares held by a venture capital fund (“VCF”) or alternative
investment fund of category I or category II (“AIF”) or a foreign venture capital investor (“FVCI”), provided
that such Equity Shares shall be locked in for a period of at least six months from the date of purchase by
such shareholders.

Lock-in of Equity Shares Allotted to Anchor Investors

50% of the Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in for
a period of 90 days from the date of Allotment and the remaining 50% shall be locked-in for a period of 30
days from the date of Allotment.

Our Company, the Directors, the BRLMs or M- BRLM have no existing buyback arrangements and or any
other similar arrangements for the purchase of Equity Shares.

Our Directors or their relatives have not purchased or sold any securities of our Company during the period
of six months immediately preceding the date of filing of this Draft Red Herring Prospectus.

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 Draft Red
Herring Prospectus with SEBI until the Equity Shares are listed on the BSE or all application monies have
been refunded, as the case may be.

There have been no financing arrangements whereby our Directors or 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 Draft Red Herring Prospectus.

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 Draft Red Herring Prospectus.

Except as disclosed in the table below, the BRLMs, M- BRLM and their respective associates (as defined in
the SEBI Merchant Bankers Regulations, 1992) do not hold any Equity Shares as on the date of this Draft
Red Herring Prospectus.

Sr. Name of the BRLM / associate Number of Equity Shares Percentage of the total

No. of the BRLM q Equity Share capital (%0)
1. | IDBI Bank Limited 52,200,000 26.10
2. | State Bank of India 10,000,000 5.00
3. | HDFC Bank Limited 17,899,500 8.95
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SECTION IV - PARTICULARS OF THE OFFER
OBJECTS OF THE OFFER

The objects of the Offer are to (i) carry out the Offer for Sale of up to 57,260,001 Equity Shares aggregating to 2
[®] million by the Selling Shareholders; and (ii) achieve the benefits of listing the Equity Shares on BSE. Further,
our Company expects that the proposed listing of its Equity Shares will enhance our visibility and brand image as
well as provide a public market for the Equity Shares in India.

Utilisation of the Offer Proceeds

Our Company will not receive any proceeds from the Offer (“Offer Proceeds™) and all such proceeds (net of any
Offer related expenses to be borne by the Selling Shareholders) will go to the Selling Shareholders, in proportion
to the Offered Shares sold by the respective Selling Shareholder as part of the Offer. For details of the Selling
Shareholders and the number of Equity Shares offered by the Selling Shareholders in the Offer see “The Offer”
and “Other Regulatory and Statutory Disclosures” on pages 72 and 316.

Offer related expenses

The Offer expenses are estimated to be approximately X [e®] million. The Offer expenses comprise, amongst others,
the listing fee, underwriting fee, fees payable to the Book Running Lead Managers, M- BRLM, legal advisors,
Registrar to the Offer, Escrow Collection Bank, processing fee to the SCSBs for processing ASBA Forms
submitted by ASBA Bidders procured by the Syndicate and submitted to SCSBs, brokerage and selling
commission payable to members of the Syndicate Registered Brokers, CRTAs and CDPs, fees payable to the
Sponsor Banks for Bids made by UPI Bidders using UPI mechanism, printing and stationery expenses, advertising
and marketing expenses, auditor’s fee and all other incidental expenses for listing the Equity Shares on the BSE.

Other than (i) the listing fees, audit fees of auditors (to the extent not attributable to the Offer), and expenses in
relation to product or corporate advertisements, i.e., any corporate advertisements consistent with past practices
of our Company (other than the expenses relating to marketing and advertisements undertaken in connection with
the Offer) which shall be solely borne by our Company; and (ii) fees for counsel to the Selling Shareholders, if
any, which shall be solely borne by the respective Selling Shareholders, the Selling Shareholders agree to share
the costs and expenses (including all applicable taxes except securities transaction tax (“STT”) which shall be
solely borne by the respective Selling Shareholder) directly attributable to the Offer, in proportion to their
respective portion of the Offered Shares, upon completion of the Offer, i.e., the listing and commencement of
trading of the Equity Shares on BSE pursuant to the Offer in accordance with applicable law. However, expenses
relating to the Offer may be paid by our Company on behalf of the Selling Shareholders in the first instance and
the Selling Shareholders agree that upon meeting set milestones, i.e., filing of this Draft Red Herring Prospectus,
filing of the Red Herring Prospectus, receipt of listing and trading approval from BSE Limited pursuant to the
Offer, each Selling Shareholder shall reimburse our Company for any expenses in relation to the Offer, paid by
our Company on behalf of such Selling Shareholder as at such respective milestones, in proportion of their
respective portion of the Offered Shares. In the event there is any residual amount due from any Selling
Shareholder, for expenses incurred by our Company, such balance amount payable by such Selling Shareholder
shall be deducted from their respective portion of the proceeds from the Offer for Sale directly from the Public
Offer Account, in a manner described in the Cash Escrow and Sponsor Bank Agreement.

The expenses directly attributable to the portion with regard to Offer for Sale shall be borne by the Selling
Shareholder and the estimated expenses will be deducted from the Offer proceeds, as appropriate, and only the
remaining amount will be paid to the Selling Shareholder, in accordance with Section 28(3) of the Companies
Act.

In the event the Offer is withdrawn, abandoned or terminated only on account of any regulatory (other than in
relation to our Company), non-regulatory (other than in relation to our Company) or market linked reasons (in
consultation with the Selling Shareholders), each of the Selling Shareholders shall reimburse to our Company all
costs, charges, fees and expenses associated with and incurred or due or spent in connection with the Offer (the
“EXpenses”), in proportion to their respective Offered Shares, which amount shall be reimbursed by each Selling
Shareholder to our Company, and as may be further settled subsequently between the Selling Shareholders as per
mutually agreed terms. Provided that, in the event any Selling Shareholder withdraws or abandons the Offer or
the Offer Agreement is terminated in respect of such Selling Shareholder at any stage prior to the completion of
Offer, it shall reimburse to our Company all Expenses on a pro-rata basis, up to the date of such withdrawal,
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abandonment or termination by or with respect to such Selling Shareholder. It is clarified that if the Offer is
abandoned or withdrawn or terminated by our Company, the Selling Shareholders shall not reimburse the
Expenses incurred and further parties agree that in case of abandonment or withdrawal or termination of the Offer
by our Company, the Company will refund the Expense reimbursed to it by the Selling Shareholders till such
abandonment or date of withdrawal or termination. Provided further that, if as a result of any or all Selling
Shareholders withdrawing from the Offer, the aggregate Offer for Sale size changes by more than 50% as
disclosed in this Draft Red Herring Prospectus, then the relevant Selling Shareholder(s) withdrawing from the
Offer will bear the Expenses in proportion to their respective Offered Shares. In no case will our Company be
liable to refund the amounts so reimbursed to it by the Selling Shareholders other than for abandonment or
withdrawal or termination of the Offer by our Company.

The break-up for the Offer expenses is as follows:

Estimated As a % of total As a % of

Activity expenses® estimated Offer | the total
(in % million) expenses® Offer size®
Book Running Lead Managers fees and commissions (including any [e] [e] [e]
underwriting commission, brokerage and selling commission)
Commission/processing fee for SCSBs, Sponsor Bank and Bankers to [e] [e] [e]

the Offer. Brokerage and selling commission and bidding charges for

Members of the Syndicate, Registered Brokers, CRTAs and CDPs®
1G]

Fees payable to Registrar to the Offer [e] [e] [e]
Others
(@) regulatory filing fees, including SEBI and BSE fees, book [e] [e] [e]
building software fees, listing fees and other regulatory
expenses.
(b) printing and distribution of issue stationery [e] [e] [e]
(c) fee payable to legal advisors [e] [e] [e]
(d) advertising and marketing expenses [e] [e] [e]
(e) other advisors to the Offer such as Statutory Auditors, [®] [e] [e]
independent chartered accountant and CRISIL to provide an
industry report exclusively in connection with the Offer.
(f) __miscellaneous [e] [e] [e]
Total estimated Offer expenses [e] [e] [e]

@ Offer expenses include applicable taxes, where applicable. Offer expenses will be incorporated at the time of filing of the Prospectus.
Offer expenses are estimates and are subject to change.

@ Selling commission payable to the SCSBs on the portion for Rlls, Eligible Employees, and Nlls which are directly procured by the
SCSBs, would be as follows:

Portion for Rlls [®]% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees [®]% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Investors [®]% 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.

@ No uploading/ processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the
applications directly procured by them.
Processing fees payable to the SCSBs for processing the Bid cum Application Form for RIls, Eligible Employees and
Non-Institutional Investors which are procured by the members of the Syndicate/sub-Syndicate/Registered
Broker/CRTAs/ CDPs and submitted to SCSB for blocking, would be as follows:

Portion for Rlls Z/e] per valid application (plus applicable taxes)
Portion for Eligible Employees Z/e] per valid application (plus applicable taxes)
Portion for Non-Institutional Investors Z/e] per valid application (plus applicable taxes)

@ Brokerage, selling commission on the portion for UPI Bidders using the UPI Mechanism, Non-Institutional Investors
which are procured by members of the Syndicate (including their sub-Syndicate Members), Registered Brokers, CRTAs
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 Rlls [®]% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees [®]% of the Amount Allotted™ (plus applicable taxes)
Portion for Non-Institutional Investors [®]%0f the Amount Allotted* (plus applicable taxes)

*Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
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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/uploading charges payable to members of the Syndicate (including their sub-Syndicate Members), CRTAs and
CDPs on the applications made by UPI Bidders procured through the UPI Mechanism using 3-in-1 accounts and Non-
Institutional Investors which are procured by them and submitted to SCSB for blocking, using 3-in-1 accounts, would be
as follows: Z[e] plus applicable taxes, per valid application bid by the Syndicate (including their sub-Syndicate
Members), CRTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers the CRTAs and CDPs will be determined on
the basis of the bidding terminal id as captured in the Bid Book of BSE or NSE.

Bidding charges payable to the Registered Brokers, CRTAs/CDPs on the portion for Rlls and Non-Institutional Investors
which are directly procured by the Registered Broker or CRTAs or CDPs and submitted to SCSB for processing, would

be as follows:

Portion for Rlls Z/e] per valid application* (plus applicable taxes)
Portion for Eligible Employees Z/e] per valid application* (plus applicable taxes)
Portion for Non-Institutional Investors Z/e] 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 / CRTAs / CDPs Z/e] per valid application (plus applicable taxes)

Sponsor Bank Z/e] per valid application (plus applicable taxes)
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 applicable SEBI circulars, agreements 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 Cash

Escrow and Sponsor Bank Agreement.

The processing fees for applications made by UPI Bidders using the UPI Mechanism, where made available, 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/2021/570 dated June 02, 2021 read with SEBI Circular No: SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M
dated March 16, 2021 and such payment of processing fees to the SCSBs shall be made in compliance with 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.

Monitoring Utilization of Funds

Since the Offer is an Offer for Sale and our Company will not receive any proceeds from the Offer, our Company
is not required to appoint a monitoring agency for the Offer.

Other Confirmations
Except to the extent of any proceeds received pursuant to the sale of Offered Shares proposed to be sold in the
Offer by the Selling Shareholders, there are no material existing or anticipated arrangements whereby any portion

of the Offer proceeds will be paid to our Directors, Key Management Personnel, Senior Management or Group
Companies.
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BASIS FOR OFFER PRICE

The Price Band and Offer Price will be determined by our Company and the Selling Shareholders in consultation
with the BRLMs, 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 32 each and the Offer Price is [¢] times the Floor Price and [e] times the Cap Price of the Price
Band. Investors should also see “Risk Factors”, “Our Business”, “Restated Consolidated Financial
Information”, “Other Financial Information” and “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” on pages 30, 155, 217, 273 and 275, respectively, to have an informed view
before making an investment decision.

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

e  We are India’s first and leading depository operating a wide range of technology-driven businesses.

e We have a strong focus on technology-led product innovation.

e We have a robust IT infrastructure, risk management frameworks and cyber-security measures focused on
ensuring the safety and integrity of the depository system.

¢ We have a stable revenue base with a significant proportion of recurring revenue.

e We have a large variety of asset classes held in demat accounts and well-diversified business verticals.

For further details, see “Our Business — Our Strengths” on page 157.
Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated
Financial Information. For further details, see “Restated Consolidated Financial Information” on page 217.

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

Basic and Diluted Earnings per Equity Share (“EPS”):

Period Basic EPS (in %) Diluted EPS (in ) Weight

Fiscal 2023 11.74 11.74 3
Fiscal 2022 10.63 10.63 2
Fiscal 2021 9.43 9.43 1
Weighted Average 10.99 10.99

Notes:

. 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

e Basic EPS (?) = Net profit after tax attributable to owners of the Company, as restated / Weighted average no. of Equity Shares
outstanding during the year / period

. Diluted EPS () = Net Profit after tax attributable to owners of the Company, as restated / Weighted average no. of potential Equity
Shares outstanding during the year /period

e  EPS calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

e  The figures disclosed above are based on the Restated Consolidated Financial Information.

Price Earnings ratio (“P/E”) in relation to the Price Band:

. P/E at the Floor Price (no. of P/E at the Cap Price (no. of
Particulars . o - s
times) times)
Based on basic EPS for Fiscal 2023 [o] [o]
Based on diluted EPS for Fiscal 2023 [o] [o]

*To be included at Prospectus.
Peer P/E ratio

Based on the peer information (other than the Company) given below, the highest P/E ratio is 45.13, the lowest
P/E ratio is 45.13 and the average P/E ratio is 45.13.
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e I 17 I
Highest 45.13 CDSL 10
Lowest 45.13 CDSL 10
Average 45.13 CDSL 10

Notes:

The industry high and low has been considered from the industry peer set provided later in this section. The industry composite has been
calculated as the arithmetic average of P/E for industry peer set disclosed below. For further details, see “— Comparison with Listed Industry
Peers and Accounting Ratios” on page 100.

Return on Net Worth (“RoNW?), as per the Restated Consolidated Financial Information:

Period ended RoNW (%0) Weight
Fiscal 2023 16.43 3
Fiscal 2022 17.55 2
Fiscal 2021 18.50 1
Weighted Average 17.15
Notes:

1. Weighted average RONW = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. (RONW x Weight) for each
year / Total of weights

2. RoNW (%) = Restated Consolidated Net Profit after tax attributable to owners of the Company and its Subsidiaries / restated net worth
at the end of the year/period.

3. ‘Net worth’ under Ind AS: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out
of the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value
of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but
does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation as on March 31, 2021,
March 31, 2022 and March 31, 2023, in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulations.

Net Asset Value per Equity Share (“NAV”) (face value 2 each):

NAV Amount (%)

71.44

At Floor Price: [e]
At Cap Price: [o]
[]

As on March 31, 2023
After completion of the Offer*

At Offer Price”

“To be included at Prospectus.
Notes:

1. Net Asset Value per Equity Share = Net worth as per the Restated Consolidated Financial Information / Number of equity shares
outstanding as at the end of year/period.

2. ‘Net worth’ under Ind-As: Net worth has been defined as the aggregate value of the paid-up share capital and all reserves created out
of the profits and securities premium account and debit or credit balance of profit and loss account, after deducting the aggregate value
of the accumulated losses, deferred expenditure and miscellaneous expenditure not written off, as per the audited balance sheet, but
does not include reserves created out of revaluation of assets, write-back of depreciation and amalgamation as on March 31, 2021,
March 31, 2022 and March 31, 2023 in accordance with Regulation 2(1)(hh) of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018, as amended.

Comparison with listed industry peers and accounting ratios

NAV
EPS (R
S Closing | Total ® per
el riceon | income equity | P/E NGB P
Name of company| (Z per P . d | RONW® (in % (in%
- July 6, (in¥ 0P | share |Ratio - L
equity s Basic | Diluted 3 million) | million)
2023 | million) ®)
share) ?)
Our Company” 2 NA| 10,998.14| 11.74 11.74| 71.44 NA 16.43%| 14,288.61| 2,348.10
Peers
Central Depository 10| 1,190.90 6,209.35| 26.41 26.41| 120.30 45.13 21.95%| 12,571.37| 2,759.60
Services Limited

*Financial information of the Company has been derived from the Restated Consolidated Financial Information

Source: All the financial information for listed industry peer mentioned above is sourced from the audited consolidated financial results as available for the
respective company for the year ended March 31, 2023 submitted to the stock exchanges.

@ Basic EPS is sourced from the audited consolidated financial results of the peer for the year ended March 31, 2023.

@ Diluted EPS is sourced from the audited consolidated financial results of the peer for the year ended March 31, 2023

(4 NAV is computed as the closing net worth divided by the closing outstanding number of equity shares as on March 31, 2023.

@ P/E Ratio has been computed based on the average market price of equity shares on July 6, 2023 on NSE, divided by the Diluted EPS provided under note 1
above.
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) RoNW is computed as net profit after tax (including profit attributable to non-controlling interest) divided by closing net worth. Net worth has been computed
as sum of paid-up share capital and other equity (including attributable to non-controlling interest.
® Listed peer are as identified by the management of our Company.

Key Performance and Financial Indicators (“KPIs”)

The KPIs that our Company considers to have a bearing for arriving at the basis for Offer Price have been listed
below. These KPIs have been used historically by our Company to understand and analyse the business
performance, which in result, help us in analysing the growth of various verticals segments in comparison to our
peers. The Bidders can refer to the below-mentioned KPIs, being a combination of financial and operational key
financial and operational metrics, to make an assessment of our Company’s performance in various business
verticals and make an informed decision.

The KPIs, as disclosed herein, are the only relevant and material KPIs pertaining to our Company which may have
a bearing on the Offer Price. The KPIs set forth above, have been approved by the Audit Committee pursuant to
its resolution dated April 18, 2023 and the Audit Committee has confirmed that other than the key financial and
operational metrics set out below, our Company has not disclosed any other key performance indicators to
investors at any point of time during the three years period prior to the date of this Draft Red Herring Prospectus.
Further, the KPIs have been verified and certified by S D T & Co., Chartered Accountants, by way of their report
dated July 5, 2023, which has been disclosed as part of the ‘Material Contracts and Documents for Inspections’
on page 375.

A list of our KPIs for the Fiscals 2023, 2022 and 2021 is set out below:

o Demat custody value

e |ssuers
e Total quantity of securities held in demat
e e-Voting

e Depository Participants

e DP Service Centres

e Demat Accounts (excluding closed accounts)
o Demat Custody Value per demat account

e Revenue

e Segmental Operating Profit Margin
e PAT Margin

e ROE

Description on the historic use of the KPIs by our Company to analyse, track or monitor the operational and/or
financial performance of our Company is below:

l?lg. KPIs Explanation
1 Demat Custody Value (in X This metric helps in determining the total value of securities held in accounts with
billion) our Company. the higher custody value will lead to higher market share and
signifies better quality of accounts with our Company
2 Issuers (Nos) Increasing number of issuers contributes investor’s ability to hold securities of
wider number of issuers and aids in increasing revenues through issuer fees and
transaction revenues through corporate actions, thereby increasing the overall
revenue for our Company
3 Total quantity of securities This metric is used by the management to assess the trust of large investors for
held in demat (in % billion) safekeeping of their securities
4 e-Voting This metric is used by management to assess the trust of issuers (corporates) in our
Company and e-voting services leading to higher market share
5 Depository Participants Depository participants are primary stakeholders as well as drivers for our business.
(Nos) This helps in determining the reach of our services
6 DP Service Centres (Nos) This metric is used by the management to assess the physical presence across
different locations within India and reach to service our customers
7 Demat Accounts (excluding This metric is used by the management to assess the trust of individuals and
closed accounts) institutions such as Flls, FPIs, corporates and mutual funds. Increasing number of
demat accounts contributes to increasing transaction revenue
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Sr.

No. KPIs Explanation

8 Demat Custody Value per
Demat Account (in X
million)

9 Revenue (in X million)

This metric is used by the management to assess the trust of large investors for
safekeeping of their securities leading to higher market share

This metric refers to the total turnover of our business from sale of our products
and services and also represents the scale of our business. It also provides
information regarding our overall financial performance

This metric helps in determining the financial performance of our Company

10 Segmental Operating Profit
Margin (%)
11 PAT margin (%)

This metric is an indicator of the overall profitability of our business and provides
the financial benchmarking against peers as well as to compare against the
historical performance of our business

This metric is an indicator of our efficiency as it measures our profitability. It
represents how efficiently we generate profits from our shareholders funds.

12 | ROE (%)

We believe that the KPIs, disclosed herein, are the only relevant and material KPI pertaining to our Company
which may have a bearing on the Offer Price. All the KPIs have been defined, consistently and precisely in
‘Definitions and Abbreviations — Conventional and General Terms and Abbreviations’ on page 15. For details of
our other operating metrics, see ‘Our Business’ and ‘Management’s Discussion and Analysis of Financial

Condition and Results of Operations’ on pages 155 and 275, respectively.

NS KPIs Fiscal 2023 | Fiscal 2022 | Fiscal 2021
1 Demat custody value (in 2 billion) 302,188.90 301,875.56 243,745.24
Individuals & HUF 43,060.50 47,009.40 33,524.87
Non-Individuals 259,128.40 254,866.16 210,220.37
2 Issuers (Nos) 40,987 37,478 34,225
Listed 5,804 5,803 5,815
Unlisted 35,183 31,675 28,410
3 Total quantity of securities held in demat (in % billion) 3,224.33 2,773.53 2,433.52
4 e-Voting
e-voting Revenue (in X million) 328.86 206.68 143.13
e-voting events (Nos) 3,951 3,543 2,834
5 Depository Participants (Nos) 283 277 276
6 DP Service Centres (Nos) 59,401 57,026 36,044
7 Demat Accounts (excluding closed accounts) 31.46 26.68 21.69
Individuals & HUF 31.31 26.54 21.55
Non-Individuals 0.15 0.14 0.14
8 Demat custody value per demat account (in % million) 9.61 11.31 11.24
Individuals & HUF 1.38 1.77 1.56
Non-Individuals 1,727.52 1,820.47 1,501.57
9 Revenue (in  million) 10,219.88 7,611.09 4,675.69
Recurring Revenue” 2,250.26 2,013.78 1,916.04
Transaction Revenue 7,969.62 5,597.31 2,759.65
10 Segmental Operating Profit Margin (%)
Depository Services 48.04% 48.77% 51.72%
Database Management Services 40.20% 53.37% 41.30%
Banking Services 1.49% (2.64%) (20.36%)
11 PAT Margin (%) 21.35% 25.89% 35.84%
12 ROE (%) 16.43% 17.55% 18.50%

To the extent quantifiable rounded off to the nearest rupees in million upto two decimals.

Notes:

1. Recurring revenue refers to “Services transferred over time” and transaction revenue refers to “services transferred at a
point in time”’.

Our Company shall continue to disclose the KPIs disclosed in this section on a periodic basis, at least once in a

year (or for any lesser period as determined by the Board), for a duration of one year after the date of listing of
the Equity Shares, on BSE pursuant to the Offer, or for such other period as may be required under the SEBI
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ICDR Regulations. In case of any change in these KPIs, during the aforementioned period, our Company shall
provide an explanation for the same.

Comparison of our Company and listed peer based on some of the KPIs
Central Depository Services (India
Our Company P Limi)fced ( )
Sr.
KPlIs
2SS . Fiscal . Fiscal Fiscal Fiscal
Fiscal 2023 2022 Fiscal 2021 2023 2022 2021
1 Demat custody value (in ¥ | 302,188.90 | 301,875.56 243,745.24 | 39,711.27 | 37,172.78 | 27,439.36
billion)
Individuals & HUF 43,060.50 | 47,009.40 33,524.87 | 16,923.63 | 16,004.00 | 10,485.26
Non-Individuals 259,128.40 | 254,866.16 210,220.37 | 22,787.64 | 21,168.78 | 16,954.10
2 Issuers (Nos) 40,987 37,478 34,225 20,323 18,268 16,464
Listed 5,804 5,803 5,815 - - -
Unlisted 35,183 31,675 28,410 - - -
3 Total quantity of securities 3,224.33 2,773.53 2,433.52 612.85 567.57 474.43
held in demat (in X billion)
4 e-Voting
e-voting Revenue (in X 328.86 206.68 143.13 233.00 89.97 66.18
million)
e-voting events (Nos) 3,951 3,543 2,834 - 3,377 3,285
5 Depository  Participants 283 277 276 588 584 592
(Nos)
6 DP Service Centres (Nos) 59,401 57,026 36,044 18,676 21,728 20,689
7 Demat Accounts 31.46 26.68 21.69 83.00 63.00 33.44
(excluding closed
accounts) (in % million)
Individuals & HUF 31.31 26.54 21.55 82.92 62.92 33.37
Non-Individuals 0.15 0.14 0.14 0.08 0.08 0.07
8 Demat custody value per 9.61 11.31 11.24 0.48 0.59 0.82
demat account (in %
million)
Individuals & HUF 1.38 1.77 1.56 0.20 0.25 0.31
Non-Individuals 1,727.52 1,820.47 1,501.57 284.85 264.61 242.20
9 Revenue (in X million) 10,219.88 7,611.09 4,675.69 5,550.87 5,513.31 3,437.17
Recurring Revenue” 2,250.26 2,013.78 1,916.04 - 1,253.95 957.77
Transaction Revenue 7,969.62 5,597.31 2,759.65 - 4,259.36 2,479.40
10 Segmental Operating Profit
Margin (%)
Depository Services 48.04% 48.77% 51.72% 55.36% 65.34% 60.80%
Database Management 40.20% 53.37% 41.30% 51.72% 61.55% 52.00%
Services
Banking Services 1.49% (2.64%) (20.36%) - - -
11 PAT Margin (%) 21.35% 25.89% 35.84% 44.44% 51.46% 50.24%
12 ROE (%) 16.43% 17.55% 18.50% 21.95% 27.44% 21.88%

To the extent quantifiable rounded off to the nearest rupees in million upto two decimal; RoE has been calculated as PAT/total equity at the

end of

financial year.

Source: CRISIL Report

Notes:
1. Recurring revenue refers to “services transferred over time” and transaction revenue refers to “services transferred at a
point in time”.

Disclosures in relation to weighted average cost of acquisition per Equity Share of our Company

(@)

The price per share of our Company based on the primary / new issue of shares (equity / convertible
securities)

Our Company has not allotted any Equity Shares or convertible securities, excluding shares issued under

employee stock option schemes, 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 employee stock
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(b)

(©)

options granted but not vested), in the last 18 months preceding the date of this Draft Red Herring Prospectus,
in a single transaction or multiple transactions combined together over a span of rolling 30 days (“Primary
Transactions™).

The price per share of our Company based on the secondary sale / acquisition of shares (equity / convertible
securities)

None of our Selling Shareholders have transferred or acquired Equity Shares, excluding gifts, 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 employee stock options granted but not vested ), in the last
18 months preceding the date of this Draft Red Herring Prospectus, in a single transaction or multiple
transactions combined together over a span of rolling 30 days (“Secondary Transactions”).

Price per share based on last five primary or secondary transactions
There are no such transactions to report to under (a) and (b) above. Therefore, the details of last five primary
transactions or secondary transactions (where our Selling Shareholders are a party to the transaction) prior

to the date of filing of this Draft Red Herring Prospectus are below:

Secondary transactions:

Except as disclosed below, there have been no secondary transactions by the Selling Shareholders of our
Company, in the last three years preceding the date of this DRHP:

Transfer
it 41 Name of the transferor e .OT _— Na_ture °.f price per
transfer securities Value consideration security (in
%)
December 21, | HDFC Bank Limited (50,000) 10 Cash 2,750
2022
December 21, | HDFC Bank Limited (1,00,000) 10 Cash 2,750
2022
December 21, | HDFC Bank Limited (1,50,000) 10 Cash 2,750
2022
December 21, | HDFC Bank Limited (1,00,000) 10 Cash 2,750
2022
Weighted average cost of acquisition (WACA) for secondary sale transactions (at face value 2,750
of X 10 per equity share)
Pursuant to a resolution of the Board dated February 27, 2023 and a resolution of our Shareholders dated March 10,
2023, each equity share of our Company of face value of X 10 each was sub-divided into 5 Equity Shares of face
value of X 2 each.
Weighted average cost of acquisition (WACA) for secondary sale transactions (adjusted for 550
the split in face value from ¥ 10 per equity share to X 2 per Equity Share)

Weighted average cost of acquisition for secondary sale, floor price and cap price

Types of

transactions

Transfer price X per
Equity Share)

Floor price (i.e., X [o])

Cap price (i.e., X [o])

WACA of Primary Transactions

NA

NA

NA

WACA of Secondary Transactions

NA

NA

NA

Since there were no Primary Transactions or Secondary Transactions to report under points (a) and (b) above, during
the 18 months preceding the date of filing of this Draft Red Herring Prospectus, the information has been disclosed for
price per share of our Company based on the last five primary or secondary transactions (where Selling Shareholders
are a party to the transaction) not older than three years prior to the date of this Draft Red Herring Prospectus irrespective
of the size of the transaction

- Based on primary transactions NA NA NA
- Based on secondary sale 550% [#] times [] times
transactions

As certified by S D T & Co., Chartered Accountants, pursuant to their certificate dated July 7, 2023.
“To be included on finalisation of Price Band.
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*Adjusted for the split in face value from ¥ 10 per equity share to ¥ 2 per Equity Share.

Detailed explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of
primary issuance price/secondary transaction price of Equity Shares (set out in [e] above) along with our
Company’s key financial and operational metrics and financial ratios for Fiscal 2023, 2022 and 2021.

[e]"
“To be included on finalisation of Price Band.

Explanation for Offer Price/Cap Price being [e] price of weighted average cost of acquisition of primary
issuance price/secondary transaction price of Equity Shares (set out in [e] above) in view of the external
factors which may have influenced the pricing of the Offer.

[e]"
“To be included on finalisation of Price Band.
Investors should read the above-mentioned information along with “Risk Factors”, “Our Business”,

“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and “Restated
Consolidated Financial Information” on pages 30, 155, 275 and 217 respectively, to have a more informed view.
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STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY, ITS
SHAREHOLDERS AND ITS MATERIAL SUBSIDIARIES UNDER APPLICABLE TAX LAWS IN
INDIA

Date: July 5, 2023

To

The Board of Directors

National Securities Depository Limited
Trade World, A Wing, 4" Floor,

Kamala Mills Compound,

Lower Parel

Mumbai 400 013

Maharashtra, India

Dear Sir/Ma’am,

Re: Statement of possible special tax benefits (“the Statement”) available to National Securities
Depository Limited, its shareholders and material subsidiaries

Sub:  Proposed initial public offering of equity shares (the “Equity Shares”) of face value X 2 of National
Securities Depository Limited (the “Company” and such initial public offering, the “Offer”)

We, K C Mehta & Co LLP, Chartered Accountants, Statutory Auditors of the Company, hereby report that the
enclosed Annexure | states the possible special tax benefits available to the Company, to its shareholders and its
material subsidiaries namely NSDL Database Management Limited and NSDL Payments Bank Limited
(“Material Subsidiaries”) (hereinafter referred to as the “Statement”), under direct and indirect taxes (together
“the Tax Laws”), presently in force in India as on the signing date. These possible special tax benefits are
dependent on the Company, its shareholders and its Material Subsidiaries fulfilling the conditions prescribed under
the relevant provisions of the Tax Laws. Hence, the ability of the Company, its shareholders and its Material
Subsidiaries to derive these possible special tax benefits is dependent upon their fulfilling such conditions, which
is based on business imperatives the Company and its Material Subsidiaries may face in the future and
accordingly, the Company, its shareholders and its Material Subsidiaries may or may not choose to fulfil such
conditions.

This Statement in relation to the Tax Laws has been prepared to comply with the disclosure requirements of clause
9(L) of Part A of Schedule VI of Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the “SEBI ICDR Regulations”).

The special tax benefits discussed in the enclosed Annexure | are neither exhaustive nor conclusive and cover
the possible special tax benefits available to the Company, its shareholders and its Material Subsidiaries and do
not cover any general tax benefits available to them. The Statement is only intended to provide general information
to investors and is neither designed nor intended to be a substitute for professional tax advice. In view of the
individual nature of the tax consequences and the changing tax laws, each investor is advised to consult their own
tax consultants, with respect to the specific tax implications arising out of their participation in the Offer. Neither
do we suggest nor do we advise the investors to invest money based on this Statement.

Management’s Responsibility

(i) the preparation of the Annexure | as on the date of this Statement which is to be included in the DRHP is the
responsibility of the management of the Company.

(if) the management’s responsibility includes designing, implementing and maintaining internal control relevant
to the preparation and presentation of Annexure I, and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.
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Auditor’s Responsibility

Pursuant to the SEBI ICDR Regulations and the Companies Act 2013 (‘Act’), it is our responsibility to certify
whether Annexure | prepared by the Company, presents, in all material respects, the possible special tax benefits
available to the Company, the shareholders of the Company and its Material Subsidiaries , in accordance with the
Tax Laws as on the date of this Statement.

We consent to the references to us as “Experts” as defined under Section 2(38) of the Companies Act, 2013, read
with Section 26(5) of the Companies Act, 2013 to the extent and in our capacity as the statutory Auditors of the
Company and in respect of this report to be included in the draft red herring prospectus of the Company or in any
other documents in connection with the Offer.

We conducted our examination for this certificate 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 the ethical requirements of the Code of Ethics issued by the
Institute of Chartered 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.

Inherent Limitations
We do not express any opinion or provide any assurance as to whether:

0] the Company, its shareholders and its Material Subsidiaries, will continue to obtain these possible special
tax benefits in future; or

(i) the conditions prescribed for availing the possible special tax benefits where applicable, have been/would
be met with; or

(iii) the revenue authorities will concur with the views expressed herein.
Conclusion

The contents of the enclosed Annexure | are based on the information, explanation and representations obtained
from the Company and its Material Subsidiaries, and on the basis of our understanding of the business activities
and operations of the Company and its Material Subsidiaries.

Restriction on Use

This certificate is for the information of and for inclusion (in part or full), along with the Annexure 1, in the draft
red herring prospectus prepared in connection with the Offer to be filed by the Company with the Securities and
Exchange Board of India, Registrar of Companies, Maharashtra at Mumbai, and BSE Limited where the equity
shares of the Company are proposed to be listed in connection with the Offer, as the case may be, and may be
relied upon by the Company, the Book Running Lead Managers and the legal counsel to each of the Company
and the Book Running Lead Managers . and it is not to be used, referred to or distributed for any other purpose
without our prior written consent.

Yours faithfully,
For and on behalf of K C Mehta & Co LLP

Chartered Accountants
Firm Registration Number: 106237W/W100829

Name: Vishal P. Doshi
Designation: Partner
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Membership No. 101533

ICAI UDIN: 23101533BGSTDF2651
Place: New Delhi

Date: July 5, 2023

Enclosed:
Annexure I; Statement of possible special direct and indirect tax benefits available to the Company, the

shareholders of the Company and its Material Subsidiaries and to
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ANNEXURE I

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE COMPANY,
ITS SHAREHOLDERS AND ITS MATERIAL SUBSIDIARIES UNDER THE APPLICABLE DIRECT
TAX LAWS OF INDIA

A. Direct Taxation

We have outlined hereunder certain possible special tax benefits which may be available to the Company, its
Shareholders and its Material Subsidiaries under the Income-tax Act, 1961 (read with Income Tax Rules,
Circulars, Notifications) as amended by the Finance Act, 2023 (hereafter referred to as “Indian Income Tax
Regulations”) and applicable for financial year 2023-24 relevant to assessment year 2024-25:

I. Special direct tax benefits available to the Company.

1)

)

Lower Corporate tax rate under section 115BAA

A new section 1 15BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (“the
Amendment Act, 2019”) w.e.f. April 1, 2020 (A.Y. 2020-21). Section 115BAA grants an option to a
domestic company to be governed by the section from a particular assessment year. If a company opts
for section 115BAA of the Act, it can pay corporate tax at a reduced rate of 25.168% (22% plus surcharge
of 10% and education cess of 4%). Section 115BAA of the Act further provides that domestic companies
availing the option will not be required to pay Minimum Alternate Tax (MAT) on their ‘book profits’
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the
Act and will also need to comply with the other conditions specified in section 115BAA. Also, if a
company opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to
on account of MAT paid in earlier years, will no longer be available. Further, it shall not be allowed to
claim set-off of any brought forward loss arising to it on account of additional depreciation and other
specified incentives.

The Company has decided to opt for the lower corporate tax rate of 25.168% (prescribed under section
115BAA of the Act) with effect from FY 2020-21. Thus, the deferred tax asset / liability in the restated
financials for FY 2019-20 has been computed using such lower corporate tax rate of 25.168%.

Further, it shall be noted that since the option of paying under lower tax is exercised, it cannot be
subsequently withdrawn for the same or any other previous year.

Deduction in respect of inter-corporate dividends — Section 80M of the Income-tax Act, 1961

Up to 31st March, 2020, any dividend paid to a shareholder by a company was liable to Dividend
Distribution Tax (“DDT”), and the recipient shareholder was exempt from tax. Pursuant to the
amendment made by the Finance Act, 2020, DDT stands abolished, and dividend received by a
shareholder on or after 1st April, 2020 is liable to tax in the hands of the shareholder. The Company is
required to deduct Tax Deducted at Source (“TDS”) at applicable rate specified under the Act read with
applicable Double Taxation Avoidance Agreement (if any).

With respect to a resident corporate shareholder, a new section 80M has been inserted in the Act to
remove the cascading effect of taxes on inter-corporate dividends during FY 2020-21 and thereafter. The
section provides that where the gross total income of a domestic company in any previous year includes
any income by way of dividends from any other domestic company or a foreign company or a business
trust, there shall, in accordance with and subject to the provisions of this section, be allowed in computing
the total income of such domestic company, 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 it on or before the due date. The
“due date” means the date one month prior to the date for furnishing the return of income under sub-
section (1) of section 139 of the Act.
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Il. Direct tax benefits available to the Shareholders of the Company

General direct tax benefits:

Dividend:

(1)

()

Dividend income earned by the shareholders would be taxable in their hands at the applicable tax rates.
However, in case of a domestic corporate shareholder, deduction under Section 80M of the Act would be
available subject to fulfilment of conditions mentioned in Section 80M of the Act (as mentioned above).

Further, in case of shareholders who are Individuals, Hindu Undivided Family, Association of Persons
and Body of Individuals (whether incorporated or not) and every Artificial Juridical Person, surcharge
would be restricted to 15%, irrespective of the amount of dividend received during the year.

The shareholders would also be entitled to take credit of the Tax Deducted at Source by the Company
against the taxes payable by them.

Capital Gains:

1)

)

3)

(4)

()

(6)

Section 112A of the Act, provides concessional tax rate of 10% (plus applicable surcharge and cess) on
long-term capital gains (exceeding X 1,00,000) arising from transfer of equity shares, if securities
transaction tax (“STT”) is paid at the time of acquisition and sale of such shares, and subject to fulfillment
of other prescribed conditions (including Notification No. 60/2018/F. N0.370142/9/2017-TPL dated 01
October 2018). The benefit of foreign currency exchange difference and indexation, as provided under
the first and second proviso to section 48 of the Act, shall not be applicable for computing long-term
capital gains taxable under section 112A of the Act.

Further, the Finance Act 2022 has restricted surcharge to 15% in respect of long-term capital gain arising
from any capital asset.

Section 112 of the Act provides for taxation of long-term capital gains, resulting on transfer of inter-alia,
listed shares of the company (other than those covered under section 112A), which shall be lower of the
following:

a. 20% (plus applicable surcharge and cess) with indexation benefit; or

b. 10% (plus applicable surcharge and cess) without indexation benefit

As per provisions of section 111A of the Act, short-term capital gains arising from transfer of equity
shares in the Company through Recognized Stock Exchange and subject to STT shall be taxable at a
concessional rate of 15% (plus applicable surcharge and cess) subject to fulfilment of the prescribed
conditions under the Act.

In respect of non-resident shareholders, the tax rates and the consequent taxation shall be further subject
to any benefits, if any, available under the applicable Double Taxation Avoidance Agreement read with
the provisions of Multilateral Instruments, if any, between India and the country in which the non-
resident has fiscal domicile.

Resident as well as non-resident investors should independently evaluate their obligations to withhold
tax on transaction involving transfer of shares by the shareholders of the company in light of the
provisions of section 194Q/ section 195 and other provisions of the Act.

Except for the above, the Shareholders of the Company are not entitled to any other special tax benefits
under the Act.

Where the gains arising on the transfer of shares of the company are included in business income of a
shareholder and assessable under ‘Profits and Gains of Business or Profession’ and such transfer is
subject to STT then said STT shall be deductible expense from the business income as per the provisions
of Section 36(1)(xv) of the Act.
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Special direct tax benefits:

Alternate Investment Fund (category | & I1)

(@)

(b)

(©)

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

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

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

I11.Special Tax Benefits available to the Material Subsidiaries are as given below:

NSDL Database Management Limited (NDML):

(1) Lower Corporate tax rate under section 115BAA

A new section 1 15BAA has been inserted in the Act by the Taxation Laws (Amendment) Act, 2019 (“the
Amendment Act, 2019”) w.e.f. April 1, 2020 (A.Y. 2020-21). Section 115BAA grants an option to a
domestic company to be governed by the section from a particular assessment year. If a company opts
for section 115BAA of the Act, it can pay corporate tax at a reduced rate of 25.168% (22% plus surcharge
of 10% and education cess of 4%). Section 115BAA of the Act further provides that domestic companies
availing the option will not be required to pay Minimum Alternate Tax (MAT) on their ‘book profits’
under section 115JB of the Act.

However, such a company will no longer be eligible to avail specified exemptions / incentives under the
Act and will also need to comply with the other conditions specified in section 115BAA. Also, if a
company opts for section 115BAA, the tax credit (under section 115JAA), if any, which it is entitled to
on account of MAT paid in earlier years, will no longer be available. Further, it shall not be allowed to
claim set-off of any brought forward loss arising to it on account of additional depreciation and other
specified incentives.

NDML has decided to opt for the lower corporate tax rate of 25.168% (prescribed under section 115BAA
of the Act) with effect from FY 2020-21. Thus, the deferred tax asset / liability in the restated financials
for FY 2019-20 has been computed using such lower corporate tax rate of 25.168%.

Further, it shall be noted that since the option of paying under lower tax is exercised, it cannot be
subsequently withdrawn for the same or any other previous year.

NSDL Payments Bank Limited:

(1) Lower Corporate tax rate under section 115BAA

Notes:

(i)

The subsidiary has not yet opted for reduced corporate tax as per provisions of section 115BAA.

Except as mentioned above, no other special direct tax benefits are availed to the Material Subsidiaries.

This Annexure has been prepared on the basis that the shares of the Company are proposed to be listed
on a recognized stock exchange in India and the Company will be issuing equity shares.

This Annexure is prepared on the basis of information available with the management of the Company
and there is no assurance that:
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(iii)

(iv)

(@) the Company, its shareholders and its Material Subsidiaries will continue to obtain these benefits in
future;

(b) the conditions prescribed for availing the benefits have been/ would be met with; and

(c) the revenue authorities/courts will concur with the view expressed herein.

This Annexure covers only certain relevant possible special benefits under direct tax laws and does not
cover any indirect tax law benefits or benefits under any other law.

Our views are based on the existing provisions of law and its interpretation, which are subject to changes
from time to time. We do not assume responsibility to update the views consequent to such changes.
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STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY, ITS SHAREHOLDERS AND ITS MATERIAL SUBSIDIARIES UNDER THE
APPLICABLE INDIRECT TAX REGULATIONS IN INDIA

Benefits available to the Company, the shareholders of the Company and its Material Subsidiaries under the
Central Goods and Services Tax Act, 2017, Integrated Goods and Services Tax Act, 2017, respective State Goods
and Services Tax Act, 2017, Goods and Services Tax (Compensation to States) Act, 2017, including the relevant
rules, notifications and circulars issued there under (collectively referred as “Indirect Tax Regulations”).
I. Special Tax Benefits available to the Company

There are no special indirect tax benefits available to the Company under the Indirect Tax Regulations in India.

I1. Special Tax Benefits available to the Shareholders of the Company

There are no special indirect tax benefits under the Indirect Tax Regulations in India available to shareholders
for investing in the shares of the Company.

I11.Special Tax Benefits available to the Material Subsidiaries of the Company

There are no special indirect tax benefits are available to the Material Subsidiaries under the Indirect Tax
Regulations in India.

Notes:

(i) This Annexure has been prepared on the basis that the shares of the Company are proposed to be listed on a
recognized stock exchange in India and the Company will be issuing equity shares.

(if) This Annexure is prepared on the basis of information available with the management of the Company and
there is no assurance that the revenue authorities / courts will concur with the view expressed herein.

(iif) The above views are basis the existing provisions of indirect tax law and its interpretation, which are
subject to change from time to time.
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SECTION V - ABOUT OUR COMPANY
INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is derived from the industry report titled “Assessment
of the Depository System, Database Management” dated July 2023 prepared by CRISIL MI&A, a division of
CRISIL Limited (the “CRISIL Report”). We have commissioned and paid for the CRISIL Report for the purposes
of confirming our understanding of the industry exclusively in connection with the Offer. We officially engaged
CRISIL in connection with the preparation of the CRISIL Report pursuant to an engagement letter dated February
15, 2023. A copy of the CRISIL Report will be made available on the website of our Company at https://nsdl.co.in/
from the date of filing of the Red Herring Prospectus until the Bid/Offer Closing Date the data included in this
section includes excerpts from the CRISIL Report and may have been re-ordered by us for the purposes of
presentation. There are no parts, data or information (which may be relevant for the Offer), that have been left
out or changed in any manner. 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. For further details and risks in relation to commissioned reports,
see “Risk Factors — Internal Risk Factors — This Draft Red Herring Prospectus contains information from an
industry report prepared by an independent third-party research agency, CRISIL MI&A (CRISIL), which we have
commissioned and paid for exclusively in connection with the Offer and any reliance on such information for
making an investment decision in the Offer is subject to inherent risks.” on page 61.

Macroeconomic Scenario

World economy fighting inflation surge with Indian economy facing volatile commodity prices & tightening of
liquidity.

The global economy is witnessing tightening monetary conditions in most regions. According to IMF, we are
facing a broad based and sharper than expected slowdown with high inflation across the globe. As per the IMF
(World Economic Outlook Update — April 2023), global growth prospects are estimated to fall from 3.4% in
calendar year 2022 to 2.8% in calendar year 2023 and then see an increase in calendar year 2024 to 3.0%, impact
of which is expected to be witnessed in Indian economy as well.

Despite global slowdown, there is a silver lining for the Indian economy. Recent RBI surveys? indicate improving
customer sentiments which will be a boost to the consumption demand. The IMF estimates India’s GDP to grow
by 6.8% in the Financial Year 2023 due to its broad range of fiscal, monetary and health responses. However,
IMF projects the growth to slow down to 5.9% in the Financial Year 2024.

India expected to remain one of the fastest growing economies

India is expected to be the fastest-qgrowing major economy (GDP growth, % year-on-year)

15
10 -~
5 —_—

1 2015 2016 2017 2018 2019 2020 2021 2022 2023P 2024P
e |ndia 8.0 83 6.8 6.5 3.9 -5.8 9.1 6.8 59 6.3
== China 7.0 6.9 6.9 6.8 6.0 2.2 8.4 3.0 52 45
South Africa 13 0.7 1.2 15 0.3 -6.3 49 20 0.1 1.8
= United Kingdom 2.4 2.2 24 1.7 1.6 -11.0 7.6 4.0 -0.3 1.0
United States 2.7 17 2.2 29 2.3 -2.8 5.9 21 1.6 11

Note: All forecasts refer to IMF forecasts. GDP growth is based on constant prices, ASEAN-5 countries (Indonesia, Malaysia, Philippines,
Singapore, Thailand) is projected to slow to 4.5% in 2023 and then pick up to 4.6% in 2024, Data represented is for calendar years except

1 RBI Consumer Confidence Survey, December 2022
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India which is represented in financial year with Financial Year 2022/23 (starting in April 2022) shown in the 2022 column, P: Projected;
Source: IMF (World Economic Outlook Update — April 2023)

Indian economy to be a major part of world trade
Along with being one of the fastest growing economies in the world, India ranked fifth in the world in terms of
nominal GDP in calendar year 2022 In terms of purchasing power parity (PPP) as of calendar year 2022, India is

the third largest economy in the world, only after China and the United States.

GDP Ranking of key economies across the world (2022)

Country GDP Rank K Shgﬁgg’v ol PPP Rank g gggeé\égr'd
United States 1 24.7% 2 15.5%
China 2 18.0% 1 18.6%
Japan 3 4.2% 4 3.8%
Germany 4 4.0% 5 3.3%
India 5 3.4% 3 7.2%
United Kingdom 6 3.2% 7 2.3%
France 7 2.7% 8 2.3%
Canada 8 2.2% 11 1.4%
Russia 9 2.1% 6 2.9%
Italy 10 2.0% 9 1.9%
Korea 11 1.7% 10 1.7%

Source: IMF, CRISIL MI&A Research

With continuous growth in the GDP, India is expected to become the third largest global economy by 2030, as
per the Centre for Economics and Business Research (CEBR).

India to remain a growth outperformer globally

Despite the markdown in near-term growth, India is expected to remain a growth outperformer over the medium
run. Stronger domestic demand is expected to drive India’s growth premium over peers in the medium run.
Investment prospects are optimistic given the government’s capex push, progress of Production-linked Incentive
(PLI) scheme, healthier corporate balance sheets, and a well-capitalised banking sector with low non-performing
assets (NPAs). India is also likely to benefit from China-plus-one policy as global supply chains get reconfigured
with shifting focus from efficiency towards resilience and friend shoring. Private consumption (~57% of GDP)
will play a supportive role in raising GDP growth over the medium run.

Current scenario of the capital markets in India
Overview of capital markets in India

The Indian capital markets have witnessed growth at a very fast pace since Financial Year 2017 till Financial Year
2023. The market capitalization of shares listed on National Stock Exchange (“NSE”) grew at 14% CAGR during
March 2017 to March 2023. The number of companies traded on BSE and NSE (Cash Segments) increased from
4,613 in Financial Year 2017 to 6,466 in Financial Year 2023. The total demat accounts increased from 27.85
million in March 2017 to 114.50 million in March 2023 growing at 26.57% CAGR during the period. The AUM
of mutual funds increased from 17,456 billion in March 2017 to 39,420 billion in March 2023 growing at a
14% CAGR from during the period, whereas the total SIP contribution saw a growth at 24% CAGR from March
2017 to March 2023 increasing from 3439 billion to 1,560 billion.

The turnover in the cash market and equity derivatives market at NSE grew at a stupendous 15% CAGR and 85%
CAGR respectively during Financial Year 2017 to Financial Year 2023. The dual barometers of Indian stock
markets, Sensex and Nifty touched multiyear highs recently with intermittent corrections. BSE Sensex and NSE
Nifty increased by 0.7% and decreased by 0.6% respectively at the end of March 2023 form their closing levels
in March 2022. As of March 31, 2023, the indices stood at 58,992 and 17,360 respectively.
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Type of asset classes available for dematerialization

Depository Statistics for NSDL and CDSL witness a steady growth trajectory

Securities such as common equity shares, preferential shares, mutual fund units, debt instruments, government
securities, certificates of deposit, commercial papers and others are available to be held in electronic or
dematerialized (demat) form by the investors. The number of companies having their securities in demat form
have seen an increase from 17,835 in Financial Year 2017 to 40,987 in Financial Year 2023 seeing a growth at
15% CAGR for NSDL and 9,887 to 20,323 from Financial Year 2017 to Financial Year 2023 growing at a 13%

CAGR for CDSL.

Amongst the depositories, NSDL holds a dominant market share in terms of progress in dematerialisation

NSDL holds a higher share compared to CDSL amongst the two depositories across the number of companies

available for demat, the quantity and value of securities held in demat form.
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Value of securities in demat form ( in trillion)
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Key trends in capital markets

After a meteoric rise in Financial Year 2021, market capitalization to GDP stabilized Financial Year 2022
onwards

Market capitalization to GDP (m-cap ratio) ratio provides an overview of the developments in the market against
the growth of the overall economy. As of Financial Year 2022, the markets were buoyant and had moderate
volatility and the ratio saw an ~8% y-0-y increase in both exchanges. Across both exchanges, the total market
capitalization saw a 29% y-0-y increase in Financial Year 2022 and free float market capitalization saw a 26% y-
0-y increase in Financial Year 2022. However, in Financial Year 2023, the total market capitalization and free
float market capitalization saw a 2% and 40% decline respectively.

Market capitalization to GDP ratio (%) on an upward trend in both exchanges

111.6

79.7 83.2
110.6
55.3 1025 101.2
785 822 78.7
FY17 FY18 FY19 FY20 FY21 FY22 FY23

e NSE (%) == BSE (%)

Note: FY: Financial Year; Nominal GDP (GDP at current prices) were considered
Source: BSE, NSE, SEBI, CRISIL MI&A Research
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Trend in free float market capitalization (in ¥ trillion)
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Note: FY: Financial Year; The above chart includes data of BSE and NSE, Source: SEBI, CRISIL MI&A Research

Free float market capitalization as a percentage of total market capitalization seeing a marginal decrease

45% 47% 47% 46% 47% 46%
\%
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== Share of free float market capitalization on total market capitalization (%)

Note: FY: Financial Year; The above chart includes data of BSE and NSE, Source: SEBI, CRISIL MI&A Research
Equities traded in the secondary market have seen a robust growth

The volume of equity traded in the secondary market saw a meaningful increase reaching record high levels as of
Financial Year 2022 at 923 billion traded quantities, however, it has decreased in Financial Year 2023 to 763
billion traded quantities. The increase in participation was propelled by a multitude of factors including increasing
retail investor participation driven by digitalization with higher adoption of mobile and digital investing, financial
awareness, increasing participation in IPO subscriptions and the need to invest capital in an asset class yielding
high returns amidst a low-interest environment.

Total turnover (in  trillion) of equities in the secondary market saw a sharp increase over the years

CAGR o4 179
143
97 I
19 24 22 l
[ [ | [
FY17 FY18 FY19 FY20 Fy21 FY22 FY23

Note: FY: Financial Year; Source: SEBI, CRISIL MI&A Research

Capital raised in primary markets showed strong performance in Financial Year 2022, experiencing a pause
in current Financial Year
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Funds raised through equity and debt have seen a steady growth over the years. Equity capital saw a strong 12%
CAGR from Financial Year 2017 to Financial Year 2023. The volume of equity market issuances saw a 29.70%
y-0-y increase in Financial Year 2023. VVolume of debt issuances had seen a sharp de-growth in Financial Year
2022 due to uncertainties in geopolitical climate, upward pressures on commodity prices and inflationary pressures
that led to lower yields in long term duration funds creating volatility in the debt market.

Recently however, the debt market has witnessed traction and larger appetite on account of rising interest rates.
The value and volume of funds mobilized through debt saw a revival in Financial Year 2023 from Financial Year
2022 increasing by 27.40% and 8.79% respectively. This trend is also witnessed in FPIs investment patterns,
wherein they have been net sellers during the year in the equity markets to the tune of around X346 billion, while
on the other hand the debt market garnered an inflow of around 90 billion between April 2022 and March 2023.
Moreover, with interest rates at their peak and inflation coming under control investors may utilize this opportunity
to lock-in bond yields, leading to increased participation in this market.

Capital raised in primary market through equity gained more traction when compared to debt

6 Year CAGR
Financial Year 2017 Financial Year 2022 Financial Year 2023 (Financial Years 2017-
Particulars 2023)
Volume Value Volume Value (% Volume Value X Volume value
(nos.) in billion) (nos.) in hillion) (nos.) in billion)

Equity 549 855 542 2,310 703 1,706 4.21% 12.19%
Debt 3,392 6,700 1,433 5,996 1,559 7,639 | (12.15%) 2.21%
Total 3,941 7,555 1,975 8,306 2,262 9,345 (8.84%) 3.61%

Source: SEBI, CRISIL MI&A Research
Equity offerings through primary markets see stupendous growth

Funds raised through equity offerings (including qualified institutional placements) witnessed a 10% CAGR from
Financial Year 2017 to Financial Year 2023. Out of the four modes of raising funds through equity, including,
initial public offerings, follow-on public offerings, rights issues and qualified institutional placements, the volume
of transactions in rights issues recorded the highest CAGR at 33% from Financial Year 2017 to Financial Year
2023, while value of transactions in follow-on public offerings recorded the highest CAGR of 175% during the
same period. Resources mobilized through the primary markets were substantially high in Financial Year 2023
seeing a 37% y-o-y increase in number of initial public offerings issued (118% y-o-y increase as of Financial Year
2022), and 70% increase in the volume of rights issues (105% increase as of Financial Year 2022).

The total volume of equity offerings (including qualified institutional placements) during Financial Year 2023, in
the Indian exchanges were 249 and the total value of the offerings were X740 billion. Higher primary market
offerings, due to the increase in volume of shares issued, would subsequently lead to more income for depositories
and other stakeholders in the capital market ecosystem.

Mutual fund penetration is upward bound

In recent years, mutual fund assets in India have seen robust growth, largely driven by a growing investor base.
The rising awareness among the population about different capital-market related instruments including ELSS,
SIPs, ETFs, theme-based investing building customized bucket of stocks as per clients’ requirement, etc. have
been a key driver in increasing mutual fund penetration in the market. SIPs are preferred by individuals who like
to invest in equity with a long-term investing horizon. SIP contribution in Financial Year 2023 saw a 25% y-0-y
increase.
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SIP contribution witnessing a growth over the years (in % billion)
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Note: FY: Financial Year; Source: AMFI, CRISIL MI&A Research

Equity-linked savings scheme (ELSS) and unit-linked insurance plans are popular tax-saving investment option
largely favored by individuals with regular and stable income. As of Financial Year 2023, the total number of
ELSS folios saw a 10% y-o-y increase. ETFs allows investors to build a diversified portfolio with relatively low
investment amounts.

Growth in overall AUM of mutual funds (in ¥ billion)

14% CAGR
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Note: FY: Financial Year; Source: AMFI, CRISIL MI&A Research
Opportunity for direct equity to tap into total addressable market

Participation by retail investors in the capital markets witnessed a strong increase in Financial Year 2022 and
Financial Year 2023 as indicated by the increase in the number of demat accounts held by investors during the
period.

Going forward, CRISIL MI&A Research expects the trend of increasing retail participation in the capital markets
to continue considering the increasing internet penetration, financial awareness, the young demographic, and the
advent of several new age fin-tech brokers or discount brokers that have revolutionized the industry with their
low-cost digital business model.
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Mutual fund folios have seen a sharper increase over the years
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Note: FY: Financial Year; Source: SEBI, CRISIL MI&A Research

Demat account penetration is low but steadily growing (% of population holding a demat account)
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Note: FY: Financial Year; Source: SEBI, World Bank, United Nations, CRISIL MI&A Research
Increasing participation of domestic players in investments

Domestic players such as proprietary traders and domestic institutional investors (DIIs) have seen an increasing

trend in terms of participation over the past few years. Proprietary traders generated more than one-fourth of the
share of annual cash market turnover in NSE and more than one-third the share in BSE for Financial Year 2023.
In Financial Year 2023 DIIs were net buyers with net investment of %2.60 trillion; on the other hand, FPI were
net sellers during the period recording outflows of 20.41 trillion. This trend is indicative of the prominence that
Dlls are gaining, thus acting as a driving force in the Indian capital market. Increase in participation from domestic

players in the market would further improve growth of other stakeholders in the ecosystem including depositories,
depository participants, RTAs, investors etc.

Trend of DII/EII Flows in Indian Equity Markets

 Trillion
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Note: FY: Financial Year; Source: NSDL, NSE Market Pulse, CRISIL MI&A Research
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The table below highlights the share of Dlls in BSE in turnover of equity cash segment from Financial Year 2017
to Financial Year 2023. Although, proprietary traders constitute the majority share across different categories of
players in the market and have seen the highest growth across both exchanges.

Category-wise share of Turnover in Equity Cash Segment (in %)

BSE

Category 2016-17 2022-23 6 year CAGR
Proprietary 16.03 33.2 12.90%
FPI 14.23 15.5 1.44%
Mutual Funds 5.29 2.4 (12.33%)
Banks 0.10 0.1 (0.12%)
Dlls 1.59 - (100%)
NPS 0.00 - (100%)
PPFs including EPFO - - -
Others 62.77 49.1 (4.01%)

NSE

Category 2016-17 2022-23 6 year CAGR
Proprietary 16.91 274 8.38%
FPI 20.27 14.5 (5.43%)
Mutual Funds 6.21 8.0 4.31%
Banks 0.42 0.2 (11.63%)
Dlls 0.09 - (100%)
NPS 3.11 - (100%)
PPFs including EPFO - - -
Others 52.89 49.9 (0.97%)

Note: Others category constitutes Individual, HUF, Partnership Firm and Body Corporates.
Source: SEBI Handbook of Statistics 2021, BSE, NSE, CRISIL MI&A Research.

FPI investments in capital markets

Sustained capital inflows, portfolio and direct, are a prerequisite for any economy. There has been an increase in
activity in Indian equity markets by FPIs which has helped in the growth of capital markets. NSDL has more than
99.99% of market share in FPI/FII’s demat value of equity, debt and other securities.

EPI/Ell net investment details

Financial R in billion)

Year Equity Debt Debt-VRR Hybrid Total

2018 256.3 1190.4 0.0 0.1 1446.8
2019 0.9) (423.6) 0.0 35.1 (389.3)
2020 615 (487.1) 73.3 77.0 (275.3)
2021 2,740.3 (504.4) 332.6 102.5 2,671.0
2022 (1,400.1) 16.3 126.4 35.0 (1,222.4)
2023 (376.3) (89.4) 58.1 (1.8) (409.4)

Source: NSDL, CRISIL MI&A Research

FPls Assets Under Custody (AUC) data

AUC as of Equity Debt Debt-VRR Hybrid Total
March 31, 2023
( in billion) 44,585 2,405 1,407 311 48,708

Growth drivers for players in the capital market industry
Number of companies incorporated is on the rise
In Financial Year 2022, the Ministry of Corporate Affairs (MCA) registered the highest ever number of company

incorporations at 0.17 million companies as compared to 0.12 million companies in Financial Year 2019 and
Financial Year 2020. The trend continued in Financial Year 2023 at 0.16 million company incorporations during
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the year. Government initiatives including Ease of Doing Business, Make in India and Start up India have
accentuated this trend by building a conducive environment for incorporating businesses and is expected to further
improve the start-up climate in the country.

Number of Indian companies incorporated saw a rise

FY19 I  0.12

FY20 I  0.12

FY 2l I —— 0.16
FY22 I 0.17
FY23 I — 0.16

m Number of companies incorporated (in million)

Note: FY: Financial Year; Source: Ministry of Corporate Affairs, CRISIL MI&A Research

Growth of Private Limited Companies to be leveraged by bringing under demat fold

As per the Companies Amendment Act (2019), private limited or unlisted companies may be required to hold or
transfer shares in dematerialized form only in the future. This move would unlock a significant opportunity for
depositories by earning more issuer charges as well as seeing an increase in the number of promoters demat
accounts that would be opened.

Applications for Public Issuance (Equity) on the Main Board of Exchanges returned to normal levels in
Financial Year 2023 after a sharp uptick in Financial Year 2022

149
39
29 30 -

FY20 FY21 FY22 FY23

Note: FY: Financial Year; Source: SEBI, CRISIL MI&A Research
Increasing participation of domestic players in investments

Domestic players such as proprietary traders and domestic institutional investors (DIIs) have seen an increasing
trend in terms of participation over the past few years. Proprietary traders generated more than one-fourth of the
share of annual cash market turnover in NSE and more than one-third the share in BSE for Financial Year 2023.
In Financial Year 2023 DlIs were net buyers with net investment of 22.60 trillion; on the other hand, FPI were
net sellers during the period recording outflows of %0.41 trillion. This trend is indicative of the prominence that
Dlls are gaining, thus acting as a driving force in the Indian capital market. Increase in participation from domestic
players in the market would further improve growth of other stakeholders in the ecosystem including depositories,
depository participants, RTAs, investors, etc., wherein, the increase in volume of transaction would lead to higher
transaction charges, improved market sentiment and would encourage more businesses to get listed on Indian
exchanges thereby resulting in higher custodial fees as well.
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Shorter settlement cycle of T+1 leading to faster turnaround of securities and funds

As of January 27, 2023, India implemented the shorter settlement cycle of T+1 days. This placed India among the
select countries to achieve such an efficient settlement system and NSDL’s contributions as a depository have
been instrumental in realizing this achievement. Being one of the depositories in India, NSDL’s scripless book
entry system played a pivotal role in enabling the gradual reduction of settlement cycle and subsequent
implementation of rolling settlements in India. The T+1 cycle would augur well for the market from a liquidity
standpoint furthermore, the reduced settlement cycle is anticipated to protect the stability of the markets while
reducing risk and enhancing settlement process efficiency. Faster settlement will free up funds faster thereby
enabling the investor to execute more transactions thereby benefitting the depositories. Depositories would benefit
as a result of this change and would be generating higher revenue from their operations through transaction
charges.

IPO application through UPI and Application Supported by Blocked Amount (ASBA) have hugely benefitted
retail investors and increased their participation in 1POs

As India holds high penetration for the usage of UPI, the implementation of the mode of payment as a mechanism
while applying to IPOs has enabled higher retail participation in IPOs. The intermediaries involved namely —
depositories, depository participants, RTAs, and registered brokers would see further growth in their operations
through higher participations, more number of demat accounts opened and increase in transaction charges. As of
April 2022, SEBI has revised the upper limit for retail IPO applications via UPI from 0.2 million to 0.5 million,
which would further encourage participation and enhance liquidity in the capital markets.

Strengthening governance of Market Infrastructure Institutions (MIIs)

The term ‘MIIs’ encompasses Stock Exchanges, Clearing Corporations as well as Depositories and these players
constitute a key part in the country’s economic infrastructure. Well-functioning Mlls are indispensable for
economic growth and would contribute positively to the capital market. SEBI is expected to strengthen the
regulatory norms governing the Mlls which is bound to bring in more transparency and accountability in the
functioning of Mlls.

Impact of technology on capital markets and its growth

Riding the digital wave — growth of new age fin-tech brokers or discount brokers and increasing mobile
penetration to drive retail participation

The emergence of new age fin-tech brokers or discount brokers started gaining prominence from Financial Year
2017 onwards as rising internet and smartphone penetration acted as a tailwind for the segment. These players
have revolutionized the industry with their low-cost digital business model. Rising financial literacy of India’s
young population (expecting to form a majority of the incremental clients for the brokers), coupled with their
technological proficiency, almost zero brokerage feature and comfort of transacting through digital platforms is
expected to further supplement the strong impact that technology has on the retail investors thereby enabling them
to increase participation in the markets.

Wider offering of value-added services and technological innovation to provide reliable and robust
infrastructure

In addition to the core services of electronic custody and trade settlement services, depositories provide other
services like pledge & hypothecation of securities, automatic delivery of securities to clearing corporations, web-
based services like SPEED-e (submission of delivery instructions, freezing of accounts) and IDeAS (viewing of
instructions and holding), distribution of cash and non-cash corporate benefits (such as bonus, rights, and IPQOs),
stock lending, etc. Moreover, technological innovation at NSDL has played a pivotal role in driving capital market
participation such as —

Introduction of distributed ledger technology blockchain powered security and covenant monitoring platform
Digitization of customer journeys leveraging mobile first approach

Offering B2B2C model to NSDL partners via API-fication of services

Building platform agnostic, scalable and secure solutions providing high availability

124



Providing these additional services have added value and have helped depositories such as NSDL, strengthen their
position in the capital market ecosystem by endeavoring to redefine the digital journey for capital market
participants.

Outlook on Indian capital markets looks encouraging

The Indian stock market recorded a strong performance in calendar year 2022 reaching all-time highs in both
indices - Nifty 50 and Sensex in December 2022, despite facing several headwinds such as fluctuations in crude
oil prices, supply chain challenges arising due to Covid-19 pandemic, weakness in the rupee and staggering
inflationary pressure. Further, CRISIL MI&A Research has a constructive outlook on the capital markets largely
driven by:

¢ Initiatives taken by financial regulators towards financial education would empower investors in making
informed decisions and encourage participation in the market

e  The push towards the new tax regime as implied in the Union Budget of Financial Year 2024 would provide
investors with a higher investable surplus, thereby enabling higher investments

e Reduction of fiscal deficit and the market borrowing were in line with market expectations thereby having
limited impact on government yields. Moreover, with interest rates at peak, the bond market would be
conducive to lock in a yield for debt instruments.

In a bid to grow the bond market, the government is encouraging cities to float municipal bonds. Further, the
financial market measures towards market-linked debentures and listed debentures will plug tax loopholes and
would attract investor flows in the future.

Depository System in India
Emergence of depository system in India

Dematerialization is the process by which an investor’s physical certificates are converted to an equivalent number
of securities in electronic form. A system was devised whereby all securities get stored and only debit and credit
entries are passed, representing the status of ownership of securities. To overcome delay in settlement, loss in
transit, stolen certificates, litigation, etc. a new system, i.e., a depository system was introduced, which facilitates
investors to hold securities in electronic form and trade in these securities.

Thereafter, Depositories Act, 1996 was enacted to provide for regulation of depositories in securities and for other
related matters. Consequent to the enactment of Depositories Act, 1996, the first depository in the country,
National Securities Depository Limited (NSDL) was set up which pioneered the dematerialization of securities in
India in November 1996. NSDL was one of the initial few depositories globally to directly implement
dematerialization, bypassing the traditional two-step process of immobilization and subsequent dematerialization.
NSDL began the process of dematerialization of securities with three participants and five securities eligible for
dematerialization in November 1996. Currently, there are two depositories in India, NSDL and Central Depository
Services Limited (CDSL). CDSL was set up in 1999.

Key milestones in Indian depository system

Month and Year Milestones
August 1996 Depositories Act published
October 1996 NSDL was granted certificate of commencement of business
November 1996 NSDL inaugurated
December 1996 Trading in Demat Securities on NSE commenced
December 1997 Trading in Demat Securities on BSE commenced
January 1999 Compulsory trading in dematerialized securities for all investors
February 1999 CDSL was granted certificate of commencement of business
July 1999 CDSL starts operations
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Month and Year Milestones
April 2003 Introduction of T+2 rolling settlement
February 2005 SEBI mandates the removal of charges associated with account opening, credit of
y securities, and custody of securities payable by the BOs to their DPs.

SEBI introduced amendments related to structuring, shareholding, and governance of
depositories in SEBI (Depository and Participants) regulations

October 2018
MCA notified that every unlisted public company shall issue the securities only in demat
form and facilitate demat of all existing securities

January 2023 Introduction of T+1 rolling settlement

Highlights on depository market in India

The depository market in India is a duopoly with high barriers to entry as each of the current depositories are
promoted by large institutions. As the first and leading depository in the country, NSDL introduced the concept
of dematerialization of securities, revolutionizing the securities landscape in India. NSDL is the largest depository
in India in terms of number of issuers, number of active instruments, market share in demat value of settlement
volume and assets under custody value as of March 31, 2023.

The depository market in India grew at rapid pace in the past three years. Total client accounts grew at 29% CAGR
between Financial Year 2018 to Financial Year 2023 and is expected to grow at 12% CAGR between Financial
Year 2023 to Financial Year 2027. Standalone income of depositories in India is around X10.3 billion in Financial
Year 2023 and grew at CAGR ~20% between Financial Year 2018 to Financial Year 2023 and is expected to
grow at CAGR of 10% to 11% from Financial Year 2023 to Financial Year 2027 to reach %15 billion to %15.5
billion by Financial Year 2027 assuming there will not be any regulatory impact on pricing of products and
services.

Central Server

Both NSDL and CDSL have installed its core depository system based on a centralized architecture due to which
data is available to the user instantaneously.

Periodic status report and electronic transaction facility

Both NSDL and CDSL provide periodic status report related to their holdings and transactions and also facilitate
electronic transaction facility to investors. These can be accessed through websites as well as mobile applications.

Particular NSDL CDSL
Online viewing of statements and | IDeAS EASI (Electronic Access to Securities
account balances Information)

Electronic facilitation of Transaction SPEED-e enables account holders and | Easiest (Electronic Access to securities
CM to submit delivery instructions | information and execution of secured
electronically (SPICE: Submission of | transaction)

Power of attorney-based instructions
for Clients Electronically)

Straight through processing of trade | STeADY — enables encrypted straight
information through processing  of  trade
information to market participants
electronically

Comparison with developed countries

India is one of the few countries to achieve a fast pace of dematerialization. In less than three years (1996-1999),
India transformed almost 51% of market capitalization and 94% settlements in demat form. These two indicators
as of December 2000, stood at 60% and 99.5%. The accelerated adoption was primarily because dematerialization
was being made mandatory in a progressive manner by the SEBI.
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Snapshot of depositories in developed economies in comparison with India

UK

Singapore

India

USA
Depository Trust
Company (DTC) was set

up on May 11, 1973, to
immobilise and settle
securities in the US. In
1999-2000, DTC and
National Securities
Clearing  Corporation
merged to form
Depository Trust

Clearing  Corporation
(DTCC).

Services offered:
Institutional trade
processing, clearing

services, settlement and
asset services, services
for wealth management
companies, repository
and derivative services,
data services

In the UK, CRESTCo
LTD was established in
1995 and inaugurated on
July 15,1996 to
undertake activities of
central securities
depository.

CRESTCo was merged
with Euroclear in 2002.
Euroclear was the
central securities
depository for Euronext-
the Paris, Amsterdam

and Brussels
exchanges.
Services offered:

Settlement, transaction
reporting, stamp duty

collection,  settlement
discipline, corporate
actions, securities

lending and borrowing,

The Central Depository
Pte Limited (CDP) is a
wholly owned
subsidiary  of  the
Singapore Exchange Ltd
(SGX) established in
1980.

The company provides
integrated clearing,
settlement and
depository facilities in
the Singapore Securities
Market, including both
equities and  fixed
income instruments.

Services offered:
integrated clearing,
settlement and
depository services,

securities borrowing and
lending, handling of
corporate actions, asset

India has a unique model
of central securities
depository system,
featuring 2 depositories -
NSDL and CDSL - that
became operational in
1996 and 1999
respectively.

Services offered:
account  maintenance,
dematerialization,
margin pledge, inter-
depository transfer,
corporate  action, e-
voting, CAS, dividend
distribution,  facilitate
securities lending and
borrowing, SMS alert, e-
delivery instruction slip,
depository account
validation

order routing, margin
call  support, open
position management

safekeeping and
administration

One of the key differences between Indian depositories vis-a-vis depositories in some other countries is that Indian
depositories (NSDL and CDSL) have a segregated account structure where account of the end investor is opened
with the depository as compared to omnibus account structure which is being followed in some other countries.

Growth drivers for depositories in India
Depositories to benefit from rising capital market participation

India’s inherent strengths such as large population, growing middle-income households, initiatives taken by the
government and SEBI to push for financial literacy, increasing awareness, millennials entering the space for better
returns, etc. are benefitting capital markets in India and hence depositories. Details are provided below:

Favourable demographics, increasing per capita GDP and household financial savings

As discussed in the earlier section detailing ‘Macro-economic scenario in India’, as of calendar year 2020, India
has one of the largest young populations in the world, with a median age of 28 years and as per IMF’s estimates,
India’s nominal GDP per capita (at current prices) was 20.21 million in Financial Year 2023 and is projected to
reach 20.24 million in Financial Year 2025 increasing at a CAGR of ~8% from Financial Year 2023 to Financial
Year 2025. Both these factors could contribute to increase in financial savings and therefore there shall be an
increase in demand for depositories.

Household savings to increase
Increase in nominal GDP per capital would also be an important factor in contributing to the increase in household

savings. India’s domestic savings was higher at 29.3% (an increase from 27.1% in calendar year 2020) as
compared to the world average of 28.0% at end of calendar year 2021.
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CRISIL MI&A Research expects India to continue being a high savings economy at least over the next decade.
CRISIL MI&A Research is also sanguine on the savings rate increasing in the medium term, as households
become focused on creating a nest egg for the future post the COVID-19 pandemic-induced uncertainty. Further,
according to the Securities and Exchange Board of India (“SEBI”), during Financial Year 2021, until the third
quarter, the household financial savings deployed in securities market had grown significantly to 1.2% of GDP as
compared to 0.3% during each of the previous two Financial Years in 2019 and 2020. As of Financial Year 2022,
the proportion of household savings in equity investments and mutual funds is ~8.2%, which has increased
significantly from ~3.7% in Financial Year 2020 and ~3.2% in Financial Year 2021 and holds significant potential
to see an increase given the increasing per capita GDP and rising financial literacy. Going forward, if the amount

India’s domestic savings rate is higher than the world average (calendar year 2021)
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of savings deployed in securities market sustained, it is expected to boost the capital markets and economy.
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Share of equity investments in household financial assets for some other countries are higher than India
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data is considered. For India, Small savings have been added in Currency and deposits category.

The share of equity investments in household financial assets during Financial Year 2022 is still at about 1.9%
only which is very low as compared to countries like Japan, UK, Germany, Italy, and USA. Therefore, there is a
huge potential for increase in percent of equity investments with increase in financial savings coupled with
financial literacy.

Initiatives by SEBI to boost capital market participation

The government, SEBI and other capital market participants are also taking several initiatives such as investor
awareness workshops, media campaigns, development of educational materials, etc. SEBI collaborates with
Market infrastructure institutions (MlIs) such as exchanges, depositories, and various trade bodies such as

investors’ associations to conduct several regional seminars/webinars.

Besides campaigns, SEBI has embarked on broadcasting important messages to investors through TV, radio, print
media and bulk SMSs.

Adoption of multi-depository system led to faster growth

The multi depository system adopted in India has led to competition among the depositories and resulted in the
following advantages:

Ease in achieving dematerialization
Companies admit their securities with depositories to enable security holders to hold and transact them in

electronic form. More number of companies available for demat indicates exponential growth of the depository.
Therefore, every depository tries to augment its list of securities which is made available for dematerialization.
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Increasing number of DP service centers

The number of DPs have increased in the initial years; however, the numbers have stabilized in past few years.
Though, the number of DPs with NSDL is lower as compared to CDSL, total number of DP service centers for
NSDL is higher than CDSL and grew at 14% CAGR from Financial Year 2018 to Financial Year 2023.

Number of DPs increased rapidly in initial years, however, stabilized over past few years
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Number of DP service centres grew at CAGR (Financial Year 2018 - Financial Year 2023) of 14% and
1% for NSDL and CDSL respectively
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Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research
Rapid growth in investors account in recent years

There is a significant scope for the growth of depository business considering that the number of new demat
accounts opened with depository participants in India in the Financial Year 2023 was 24.78 million as compared
to 4.96 million in the Financial Year 2020. Investors accounts have increased rapidly in Financial Year 2021 and
Financial Year 2022 due to ease of account opening process and attractive returns the capital market witnessed in
these two years. However, the growth moderated in Financial Year 2023 largely on account of higher base.
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New investors’ accounts increased rapidly since Financial Year 2021, however the growth moderated in
Financial Year 2023

in million
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NSDL has higher share in investors’ accounts (Other than resident individuals) than CDSL
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Increasing number of companies opting for dematerialization

A total of 40,987 and 20,323 listed and unlisted companies are live for dematerialization at NSDL and CDSL,
respectively as of March 2023. The number of companies with securities dematerialized form grew at a CAGR of
about 16% for NSDL and 14% for CDSL from Financial Year 2018 to Financial Year 2023.

Number of companies live (listed and unlisted) on platforms grew at CAGR (Financial Year 2018 - Financial Year
2023) 16% and 14% for NSDL and CDSL respectively.
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As per Ministry of Corporate Affairs (MCA), the total number of companies registered in the country as on March
31, 2022 was 2,318,063, out of which were 1,438,045 were active. Additionally, as per MCA notification in
October 2018, all unlisted public companies (except Government companies, Nidhi companies and wholly owned
subsidiaries) have to compulsorily get their securities dematerialized. Therefore, there is immense scope for
depositories to increase number of companies on their platforms for dematerialization.

As of March 31, 2023, NSDL had over 31.46 million demat accounts held with 283 depository participants
registered with it. Further, NSDL has an aggregate of 40,987 issuers registered with it, and its standalone and
consolidated operational revenue per investor account was 3130.05 and 3324.82 respectively, being substantially
higher than its competitor.

NSDL has a greater number of unlisted companies registered with it as compared to CDSL. The number of unlisted
companies at NSDL grew at CAGR 23% between Financial Year 2018 to Financial Year 2023.

NSDL has maximum market share in number of unlisted companies (equity) reqgistered with it

Particulars No. of unlisted No. of unlisted Market share of Market share of
companies at NSDL companies at CDSL NSDL CDSL
FY18 11,022 2,905 79.14% 20.86%
FY19 15,816 5,915 72.78% 27.22%
FY20 21,075 7,900 72.74% 27.26%
FY21 24910 9,397 72.61% 27.39%
FY22 27,920 10,897 71.93% 28.07%
FY23 31,245 12,623 71.23% 28.77%

Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research

The demat value and quantity of unlisted companies at NSDL grew at CAGR of 18% and 19% respectively as
compared to CDSL which grew at CAGR of 8% and 15% respectively between Financial Year 2018 to Financial

Year 2023.

NSDL has maximum market share in demat value (equity) of unlisted companies registered with it

Particulars unlgfgclago\rﬁéﬁ?gs at unl:zfgc}ago\r/::)lgigs at Marlﬁgghf e MarlgetDsshf el
NSDL (% in billion) CDSL (X in billion)
FY18 6,390.24 1,128.13 85.00% 15.00%
FY19 8,695.01 1,394.08 86.18% 13.82%
FY20 10,121.57 1,285.41 88.73% 11.27%
FY21 10,991.20 1,395.84 88.73% 11.27%
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. !Demat value 9f !Demat value 9f Market share of Market share of
Particulars unlisted companies at | unlisted companies at NSDL CDSL
NSDL ( in billion) CDSL (X in billion)
FY22 13,544.98 1,522.46 89.90% 10.10%
FY23 14,840.26 1,648.70 90.00% 10.00%

Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research

NSDL has maximum market share in demat quantity (equity) of unlisted companies registered with it

_ Demat quantity of Demat quantity of Market share of Market share of
Particulars unlisted companies at | unlisted companies at NSDL CDSL
NSDL (in billion) CDSL (in billion)
FY18 670.64 106.71 86.27% 13.73%
FY19 854.55 143.67 85.61% 14.39%
FY?20 1,014.81 162.91 86.17% 13.83%
FY21 1,150.66 175.99 86.73% 13.27%
FY22 1,421.96 206.99 87.29% 12.71%
FY23 1,630.52 210.62 88.56% 11.44%
Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research
Demat quantity per investor account for NSDL is much higher than CDSL
in thousands
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Market share of NSDL in total demat value is 88.39% with demat value amounting to ¥302 trillion as of
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As of March 31, 2023, NSDL held approximately 84.03% and 88.39% of total securities in terms of numbers and
values, respectively.

NSDL achieved the milestone of having assets under custody (demat value of securities) of over 100,000 billion
in June 2014 i.e. after 18 years of operations, with the next 100,000 billion assets under custody being achieved
in November 2020, and thereafter added another 2100,000 billion in December 2021. NSDL also held assets in
custody aggregating to ¥43,060.50 billion for individuals (including NRIs) and Hindu Undivided Family (“HUF”)
accounts, which constituted 71.79% of the total value of such assets under custody in dematerialized form as of
March 31, 2023. Similarly, As of March 31, 2023, NSDL held assets in custody in relation to non-residents Indians
aggregating to %2,725.62 billion, constituting 88.14% of the total value of such assets held by non-residents
Indians under custody held in dematerialized form across depositories.

As of March 31, 2023, out of total securities which NSDL held, approximately 71.68% and 78.58% were equity
securities in terms of quantity and value, respectively.

Demat value per investor account for NSDL is much higher than CDSL
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The table below sets forth the average value of assets held in demat accounts with NSDL as compared to the
whole industry as of March 31, 2023.

The average value of Assets held in Demat Accounts with NSDL as of March 31, 2023, is %9.61 million, as
compared to an overall average of 32.99 million.

In relation to Individuals and HUFs, average value of Assets held in Demat Accounts with NSDL as of March 31,
2023, is %1.38 million, as compared to an overall average of 20.53 million held by Individuals and HUFs in a
demat account.

NSDL has higher average value of assets held in demat accounts as compared to the industry

Holding per Demat Account (held
by individuals including NRIs and
HUFs) (X in million)

9.61 1.38

Holding per Demat Account (% in

Particulars (Financial Year 2023) million)

Average Value of Assets (held in
Demat Accounts with NSDL)

Industry average value of assets 2.99 0.53
Source: SEBI Bulletin, Company websites, CRISIL MI&A Research

Settlement volumes

Value of shares settled in demat form at NSDL decreased to 349,603 billion in Financial Year 2023 from 54,720
billion in Financial Year 2022 and quantity of shares settled in demat decreased to 169 billion in Financial Year
2023 from 210 billion in Financial Year 2022. Similarly, for CDSL, value of shares settled in demat form
decreased to 22,875 billion in Financial Year 2023 from %30,476 billion in Financial Year 2022 and quantity of
shares settled in demat decreased to 247 billion in Financial Year 2023 from 342 billion in Financial Year 2022.
NSDL has larger market share as compared to CDSL in terms of demat value.
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NSDL commands higher market share in value of shares settled in demat form

Value of shares settled | Value of shares settled
Particulars in demat form at in demat form at Market share of Market share of
NSDL CDSL NSDL CDSL
 in billion) ® in billion)
FY18 32,5637.52 9,391.19 77.60% 22.40%
FY19 31,162.30 6,975.46 81.71% 18.29%
FY?20 33,081.13 7,465.80 81.59% 18.41%
FY21 43,221.64 19,332.59 69.09% 30.91%
FY22 54,720.22 30,746.20 64.03% 35.97%
FY23 49,602.93 22,874.86 68.44% 31.56%

Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research

Quantity of shares settled in demat form grew at CAGR 5% between Financial Year 2018 - Financial
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The companies/issuers have been increasingly tapping the capital market for their fund’s requirements through
various instruments. Number of debt instruments at NSDL and CDSL increased at ~4% CAGR each between
Financial Year 2018 to Financial Year 2023. Number of dematerialized equity instruments at NSDL and CDSL
increased at ~14% CAGR each during the same period.

Market share of NSDL in total active instruments was ~64.17% in Financial Year 2023

Instruments at NSDL Instruments at CDSL NSDL | CDSL

Particulars - - market | market
Debt | Equity | Other | Total Debt | Equity | Other | Total | ghare | share

FY18 17,291 23,447 37,225 77,963 | 10,786 9,938 | 19,974 | 40,698 | 65.70% | 34.30%
FY19 17,080 | 28,979 | 41,063 | 87,122 | 10,402 | 12,049 | 21,685 | 44,136 | 66.37% | 33.63%
FY20 16,747 | 34,075 | 41,190 | 92,012 | 10,619 | 14,018 | 23,392 | 48,029 | 65.70% | 34.30%
Fy21 18,354 | 38,203 | 32,278 | 88,835 | 11,644 | 15619 | 22,984 | 50,247 | 63.87% | 36.13%
FY?22 19,474 41,771 33,649 94,894 | 12,147 | 17,336 | 23,364 | 52,847 | 64.23% | 35.77%
FY23 21,170 | 45,473 | 34,289 | 100,932 | 13,176 | 19,304 | 23,871 | 56,351 | 64.17% | 35.83%

Note: FY: Financial Year; Source: SEBI Bulletin, CRISIL MI&A Research
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Deepening of corporate bond market

Development of corporate bond market assumes crucial importance for India, especially in the context of
channeling funding to long-term infrastructure and other industry projects. Corporate bond market not only
provides an alternative to bank finance but also lower the cost of long-term funding. An efficient bond market
with lower costs and quicker issuing time can offer an efficient and cost-effective source of longer-term funds for
corporates. Also, it provides institutional investors such as insurance companies and pension funds with long-term
financial assets.

Over the last few years, total issue size in corporate bond market increased except in Financial Year 2022. Further,
over the years, there has been a steady increase in mobilization of resources through the corporate bond route.

Funds mobilized from corporate bond market (CBM)

B Bogon

150 _97
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5,000
7,718
5,991 5,880
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X FY20 Fy21
= Private placement in CBM  ® Public issue in CBM

Note: FY: Financial Year; Source: SEBI, CRISIL MI&A Research

In case of secondary bond markets, the total settled value of secondary market trades was 14,533 billion in
Financial Year 2018 and 213,571 billion in Financial Year 2023. On the other side, the number of trades increased
from 558,000 in Financial Year 2018 to 1,306,000 in Financial Year 2023.

The growing size of corporate bond market is accompanied by growing diversity of issuers and markets. We now
have issuances by new types of entities e.g. REITs and InvITs pursuant to the changes made in several Acts
including the SEBI Act, 1992, the Securities Contract Regulation Act, 1956 and the SARFAESI Act, 2002 to
provide a legal framework for these entities to issue corporate debt securities. The SEBI issuance of regulations
on the issue and listing of municipal debt securities has enabled market-based financing of infrastructure projects.
These developments have been deepening the corporate bond market in India.

Trend in debt securities

Total demat value of debt securities (at NSDL and CDSL together) was 229,677 billion in Financial Year 2018
and grew at CAGR 8% to reach 343,486 billion in Financial Year 2023. NSDL has almost 97% market share of
the industry in demat value of debt securities (listed and unlisted). NSDL also had a market share of 97.84% of
the demat value of listed corporate debt securities in custody aggregating to 232,791.58 billion, as on March 31,
2023. Number of debt issuing companies at NSDL grew at 11% CAGR between Financial Year 2018 to Financial
Year 2023 while at CDSL number of debt issuing companies increased at CAGR 9% between Financial Year
2018 to Financial Year 2023. NSDL accounts for ~74% of market share in number of debt issuing companies.
Total number of active debt instruments also increased from 28,077 in Financial Year 2018 to 34,346 in Financial
Year 2023. NSDL accounts for more than 60% of market share in number of active debt instruments as of
Financial Year 2023.

NSDL has maximum market share in demat value of debt securities and number of debt issuers

Total Total Market Market Market Market
demat demat share of share of Number | Number share of share of

value of value of NSDL in CDSL in of debt of debt NSDL. in CDSL

Particulars debt debt demat demat issuers issuers number in

securities at | securities value of value of at at of debt number

NSDL Rin | at CDSL R debt debt NSDL CDSL iSSUer's of debt

billion) in billion) | securities | securities issuers
FY18 28,881.26 796.28 97.32% 2.68% 2,238 891 71.52% 28.48%
FY19 31,342.51 982.91 99.96% 3.04% 2,546 963 72.56% 27.44%
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Total Total Market Market Market Market
demat demat share of share of Number | Number share of share of

value of value of NSDL in CDSL in of debt of debt NSDL in CDSL

Particulars debt debt demat demat issuers issuers number in

securities at | securities value of value of at at of debt number

NSDL Rin | at CDSL R debt debt NSDL CDSL —— of debt

billion) in billion) | securities | securities issuers
FY?20 33,101.75 1,078.02 96.85% 3.15% 2,782 1,006 73.44% 26.56%
FY21 37,062.04 1,213.08 96.83% 3.17% 3,192 1,094 74.48% 25.52%
FY?22 39,325.67 1,167.45 97.12% 2.88% 3,528 1,241 73.98% 26.02%
FY23 42,144.64 1,341.02 96.92% 3.08% 3,846 1,390 73.45% 26.55%

Note: FY: Financial Year; Source: SEBI, CRISIL MI&A Research
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Revenue mix of depositories in India
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The depositories derive their business mainly from activities in primary and secondary capital markets. Revenue
of depositories majorly constitutes transactional charges, custodial charges and annual charges. In addition to the
core services of electronic custody and trade settlement services, depositories provide other services like pledge
of securities, automatic delivery of securities to CC, distribution of cash and non-cash corporate benefits (such as

bonus, rights, and IPOs), stock lending, etc. These services have added value in the whole ecosystem of capital
markets and depositories could diversify their revenue streams.

Total standalone income of depositories (NSDL and CDSL) is around 10.3 billion for Financial Year 2023 and
is expected to reach around %15 billion to X15.5 billion by Financial Year 2027 growing at a CAGR of 10% to
11% assuming that there will not be any major regulatory impact on pricing of products and services offered by

depositories.

Total income (standalone) of NSDL and CDSL grew at 15% and 25% CAGR respectively between
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Market share of depositories in India with respect to revenues

Share of NSDL’s revenue (standalone) stood at 47.16% in Financial Year 2023
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Note: FY: Financial Year; Source: Company annual reports and financial statements, CRISIL MI&A Research

Share of NSDL’s transactional revenue in depositories’ total transactional revenue stood at 44.42% in
Financial Year 2023
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Note: FY: Financial Year; FY23 numbers for CDSL are calculated approximately. Source: Company annual reports and financial
statements, CRISIL MI&A Research

Share of NSDL’s annual charges and custody revenue in depositories’ total annual and custody charges
stood at 52.41% in Financial Year 2023
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Note: FY: Financial Year; Source: Company annual reports and financial statements, CRISIL MI&A Research

Revenue from annual and custody fee is considered as more stable and recurring kind of revenue source as it is
lesser dependent on market cycle as compared to revenue from transaction charges.
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Transaction revenue and operational revenue per account

Transaction revenue per account shows the quality of investors accounts depository possesses. As of March 31,
2023, NSDL’s standalone operational and transactional revenue per investor account was ¥130.05 and 363.94,
respectively, as compared to ¥54.29 and ~%30.32, respectively, for CDSL standalone. Similarly, as of March 31,
2023, NSDL’s consolidated operational and transactional revenue per investor account was ¥324.82 and 381.17,
respectively, as compared to X66.88 and ~X25.18 for CDSL’s operational and transactional consolidated revenue.
Recurring revenues from the wide base of market participants lends stability to financial performance.

Standalone operational revenue per investor account of NSDL was higher than CDSL
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Standalone transaction revenue per account for NSDL was much higher than CDSL
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Note: FY: Financial Year: FY23 numbers for CDSL are calculated approximately. Transaction revenue includes transaction charges, pledge
fee for margin, E-voting charges, CAS, corporate action/IPO charges; Source: SEBI Bulletin, Company annual reports and financial
statements, CRISIL MI&A Research

Share of annual and custody charges (in standalone income) was higher for NSDL as compared to CDSL
(Financial Year 2023)
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Share of custody income (in standalone income) increased from 32.59% in Financial Year 2018 to 38.63%
in Financial Year 2023 for NSDL
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Share of recurring revenue in standalone operational revenue from contracts with customers for NSDL in
Financial Year 2022 was 51.33%

NSDL CDSL
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Source: Company annual reports, CRISIL MI&A Research

Share of recurring revenue in standalone operational revenue from contracts with customers for NSDL in Financial
Year 2023 was 50.52%.

Allied businesses of depositories in India

To facilitate and strengthen capital markets community in India, depositories have introduced a number of
products, value-added services and initiatives that have resulted in emerging as key enablers for the securities
market in India.

In August 2007, NSDL was the first depository to introduce instant messaging alerts (over SMS) to investors. The
full-fledged roll out of this facility for all investors commenced from September 2007. CDSL introduced the SMS
facility in October 2007.

NSDL has leveraged their technological infrastructure to cater to the diverse needs of the securities market in
India and introduced several additional products, e-services and ancillary value-added services and initiatives
through NSDL and its subsidiaries NSDL Database Management Limited (NDML) and NSDL Payments Bank
Limited (NPBL) thereby emerging as a key enabler for the financial market in India. Similarly, CDSL has also
introduced several products and value-added services through its subsidiaries CDSL Ventures Limited (CVL) and
CDSL Insurance Repository Limited.
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Allied businesses Description

Electronic  delivery instruction | Itisacommon internet infrastructure that enables Depository Participants to provide

platform depository services to their clients. This facility is used extensively by Depository
Participants (DPs) to offer an electronic instruction submission facility to their
clients.

Power of attorney-based Instructions | Submission of Power of attorney-based Instructions for Clients Electronically
facility is in respect of demat accounts operated on the basis of Power of Attorney
(POA). The facility enables such CMs to submit digitally signed instructions to
Participant thereby eliminating the need to give paper-based delivery instructions to
Participants. The facility enables Clearing Members to debit Client account and
credit CM Pool account. For non-POA accounts, the transaction gets authorized
only after providing TPIN and OTP which reduces the risk of frauds.

Electronic voting, Virtual annual | The e-Voting platforms of depositories have facilitated many leading companies to
general meeting and Electronic | offer e-Voting services to their Shareholders and thus, have empowered their
notices Shareholders to exercise voting rights by casting their votes electronically. This has
enabled investors to take an active part in the company’s overall decision-making
process by participating in voting.

Securities and covenant monitoring | With an intent of strengthening the regulatory framework for corporate bonds in the
using distributed ledger technology Indian market infrastructure domain, NSDL upon guidance from SEBI, is the first
company in India to develop a DLT blockchain based platform for the debenture
security and covenant monitoring system. The platform has received positive
response from industry with numerous issuers and securities onboarded since its
launch. CDSL is in the process of developing the same. The platform enables issuer
and debenture trustees to manage the entire lifecycle of corporate bonds and
facilitate the monitoring of the security given and the covenants to bring about
greater transparency in this market segment.

Corporate bond market database Depositories have developed a corporate bond market database which provide
information on corporate bonds. NSDL has pioneered the same.

Digital LAS

Loan against securities (LAS) is a loan where anyone can pledge their shares, mutual funds or life insurance
policies as collateral to the lender against loan amount. This has been made possible due to depositories. Financial
institutions collaborate with depositories to create a seamless customer experience.

Depositories receive instructions from investors and process it in electronic form. Integration of depositories and
lenders’ technology reduce the TAT for getting the loan from the lenders.

NSDL has implemented Collateral Management System for LAS product. The banks which are Depository
Participants of NSDL can avail this facility to provide online loan to their customers against securities held by the
customers in their respective demat accounts. NSDL has enhanced the product feature, which facilitate investors
/ demat account holders, having demat account with any DP of NSDL, to avail loan against their securities in a
digital form with Banks/NBFCs. Investor can continue to maintain their demat account with their existing DP of
NSDL for availing Loan against securities with Banks/NBFCs.

Consolidated account statement for one view of portfolio of investors

A consolidated account statement (CAS) is the single statement of all investments in the securities market and
includes investments in equity shares, preference shares, mutual funds, bonds, debentures, securitized instruments,
money market instruments and government securities held in demat form. All investments held in single or joint
names are mentioned in CAS.

More number of financial products and features can be added in CAS such as details of dematerialized insurance
policies, annualized return to provide information on return on investors’ investments, etc.

Benefits of CAS to investors
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Investment review: Given that CAS provides comprehensive data on summary of all the investments and financial
transactions in mutual funds and other securities held in demat form, it offers convenience to investors in keeping
track of their investment portfolio.

Paperwork reduction: CAS minimizes the paperwork requirements of investors as they can monitor their portfolio
under one statement, instead of several separate statements for different investments.

Keeps informed: The CAS summarizes investors’ detailed information on investments and ensures that investors
stay informed about their investments and their performance.

IFSC GIFT City

Being one of the fastest growing economies of the world, India is a large user of the international financial
services. International Financial Services Centre (IFSC) will provide a platform to expand its economic and
strategic activities globally in an efficient manner. The efforts to develop an IFSC at Gujarat International Finance
Tec-City (GIFT City) started in April 2015, to help India realize its potential in the international financial services
industry.

An IFSC centers deal with the flow of finance, financial products and services across borders. It is set-up to
undertake financial services transactions that are currently carried on outside India by overseas financial
institutions and overseas branches/subsidiaries of Indian financial institutions.

Potential for IFSC in India

As India is a large purchaser of International financial services, IFSC can be a major contributor for achieving
self-reliance in international financial services raising overseas bonds / capital, trading in INR-USD derivatives.
It can become India’s gateway to world financial market. It also provides opportunity to global investors to set up
business in the areas of asset management, banking, investments, insurance and reinsurance.

Other developments

Real estate investment trusts (REITS) and Infrastructure investment trusts (InvITs) incorporated in FATF
(Financial Action Task Force) compliant jurisdictions permitted to list on the stock exchanges in IFSC. Also,
eligible listed companies permitted to raise capital through issuance and listing of DRs on the stock exchanges in
IFSC.

All these developments would lead to a large business opportunity for depositories which can provide wide range
of services related to financial securities. Depositories can earn revenue from transaction charges, account
maintenance and settlement levy paid by depository participants.

India International Bullion Holding IFSC Limited

NSDL has become a MII consortium partner after taking necessary regulatory approvals. MIl consortium
promoted India International Bullion Holding IFSC Limited (11BH), in which NSDL holds 20% stake. 1IBH has
a wholly owned subsidiary i.e. India International Bullion Exchange IFSC Limited that is undertaking the
Exchange business for Bullion and I1BH also owns majority stake in India International Depository IFSC Limited
(IDL) which will be acting as depository for both Equity and Bullion products. NSDL has provided the software
system to 1IDL for Equity products, which has facilitated it to issue Unsecured Depository Receipts (UDR) on
various NASDAQ & NYSE listed companies, which are traded on NSE IFSC in GIFT City.

Outlook for Depository System in India
Industry outlook

The growth for the depository system is closely intertwined to the rising penetration and participation from various
stakeholders such as investors and brokers. The rise of digital services has made access to capital markets easier
and reduce the overall cost of transactions for investors. Additionally, due to increasing financial literacy and
rising awareness about capital markets, investments in financial assets are gaining preference. This shift in
investment strategies by people is attributable to various programmes which are being undertaken by SEBI, AMFI
and other market participants.
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Total Client accounts’ growth

Total client accounts (demat accounts) grew at 27% CAGR between Financial Year 2017 to Financial Year 2023
to reach 114.5 million as of March 2023. The number of demat accounts opened with depository participants in
India increased at CAGR of 41.05% from FY20 to FY23. The demat accounts increased rapidly during pandemic
(Financial Year 2021 and Financial Year 2022) due to lockdown, attractive returns delivered by equity market,
easier digital onboarding of customers, increase in usage of smartphones, however, the growth rate is expected to
moderate in the next few years as some loss of momentum could be there on account of higher base.

Number of total client accounts to grow at ~12% CAGR between Financial Year 2023-Financial Year
2027
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As on March 31, 2023, NSDL serviced 99.99% of the value of equity, debt and other securities held by foreign
portfolio investors in dematerialized form in India.

Trends in new income streams for depositories

Depositories have been diversifying their revenue streams such as facilitating instant LAS, providing platform for
conducting e-voting and AGM, database management, etc. These are allied services of depositories” business and
can be expanded to earn huge revenue. Additionally, depositories also have set-up insurance repositories to
facilitate holding of all types of insurance policies in electronic form in a single e-insurance account. All such
services are expected to generate good amount of revenue for depositories.

Income streams Description

Digital LAS Depositories are facilitating collateral management system for Loan against Securities
(LAS) product.

E-voting and online AGM The e-Voting platforms of depositories have facilitated many leading companies to offer e-
Voting services to their Shareholders and thus, have empowered their Shareholders to
exercise voting rights by casting their votes electronically.

Database management Database management services includes services like National Skills Registry to IT / ITeS
services industry and transactions services like SEZ Online system on behalf of Ministry of
Commerce & Industry, KYC registration agency (KRA) for centralization of the KYC
records in the securities market and operations pertaining to the Repository of Insurance
Policies.

Database Management Services
Insurance repository
The insurance regulator and development authority of India (IRDAI) is considering steps towards mandating

electronic issuance and dematerialization of all insurance policies in electronic insurance account (e-1A
maintained by insurance repository (IR).
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Currently, four companies are performing the function of insurance repositories. These companies are:

NSDL Database Management Limited
CAMS Repository Services Limited
CDSL Insurance Repository Limited
KARVY Insurance Repository Limited

The insurance repository provides basic policy related services free of costs to the subscribers. However, for
premium services, it can offer extended services against fees. Examples of basic services include online policy
maintenance and access, policy status updates, printing facility, annual statements in electronic form, mini
statement, etc.

Revenue model
The repositories are paid directly by the insurers and policy holders are not charged. The revenue model of
insurance repositories is based on both new policy issuance, existing policy conversion and annual maintenance

charges to insurers.

Tremendous scope for repositories considering number of policies generated every year in India
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NDML leading in cumulative count of policies dematerialized amongst NDML, CAMS and CDSL
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At end of Financial Year 2022, nearly 10 million policies have been dematerialized, however, every year around
25 million to 30 million polices are generated by all life insurance companies. Therefore, there is a huge
opportunity which is yet to be filled by insurance repositories.

KYC Registration Agency (KRA)
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KRAs are facilitating registration and maintenance of KYC records, inquiry of KYC status and download of KYC
information to intermediaries through various interfaces including Application Programming Interface (API).
KRAs work like a depository of KYC records and facilitates single point of updation and access for investors and
intermediaries. Currently, there are six different KYC registration agencies in place to help the investors.

NSDL Database Management Limited (“NDML”)

CAMS Investor Services Private Limited (“CISPL”)

NSE Data & Analytics Limited (formerly Dotex International) (“NDAL”)
Karvy Data Management Services Limited (“KDMSL”)

CDSL Ventures Limited (“CVL”)

BSE Technologies Private Limited (“BSETPL”)

Maintenance of KYC of investors in KRA system is mandatory for SEBI registered intermediaries. The KRA
system significantly reduces the efforts in repeated KYC process and also ensures consistency and market wide
updation of KYC records. KRA system also provides an additional layer of check on the KYC data and
documentation followed by intermediaries.

KYC User Agency

Authentication User Agency (AUA) is an entity engaged in providing Aadhaar Enabled Authentication Services
to market intermediaries using Aadhaar based authentication. KYC User Agency (KUA) means a requesting entity
which, in addition to being an AUA, uses e-KY C facility provided by the UIDAI (Unique Identification Authority
of India) to facilitate Aadhaar based secure and online e-KYC of the Aadhaar holders. Aadhaar based e-KYC is
one of the most convenient, secure and prevalent method for customers to establish their identity in an online
manner and complete KY C requirements. There are several AUA, KUA companies which have received approval
from UIDAI to facilitate the intermediaries to perform Aadhaar based e-KYC. NDML has also received approval
from UIDAI to operate as a AUA and KUA.

Payment aggregator

As on June 16, 2023, the RBI has granted in-principle authorization to 59 entities (36 existing PAs and 23 new
PAs), however, only 36 existing PAs are allowed to operate as Payment aggregators. New PAs cannot commence
operations until they are granted ‘authorization’ under Section 7 of the Payment and Settlement Systems Act,
2007. RBI has advised submission of System Audit Report (SAR) within specified time. All payment aggregators
also have to comply with other requirements under the Guidelines and fulfil additional conditions, if any,
stipulated by RBI.

Registrar and Transfer Agents (RTAS)

SEBI guidelines makes it mandatory to appoint Registrars to an issue (RTI) and Share transfer agent (STA), in
relation to the management of public offer introduced by the body corporate in general public, and to service the
shareholders. Registrar and transfer agents are agencies that record and maintain a complete record of investors
& their transactions on behalf of the companies. RTAs also help the companies in ensuring compliance to various
regulatory, legal provisions related to disclosures and investor services. RTAs also facilitate the companies to
connect with depository system for servicing the investors through depository system.

Accreditation Agency

Accredited Investors are capable of dealing in relatively riskier investment products due to their financial capacity,
ability to absorb financial losses and understanding of financial products. They may either possibly be well advised
due to their ability to hire expert managers/ advisors or be well informed with sufficient financial acumen. SEBI
introduced the concept of Accredited Investors with a light-touch regulatory framework for the various securities
market products and services envisaging that it may be beneficial to the Indian securities market.

Subsidiaries of recognized stock exchanges (with some conditions) and subsidiaries of depositories are eligible to
carry out the accreditation process after making an application to the SEBI. Following are names of the companies
which are Accreditation agencies in India which can provide Accredited status to investors:

. NSDL Database Management Limited

145



. CDSL Ventures Limited
. BSE Administration & Supervision Limited

The renewal of recognition of Accreditation agencies are subjected to their satisfactory performance.
National Skills Registry

National Skills Registry (NSR) is a data depository project of NDML & nasscom, playing key role in the IT/ITeS
industry in recruitment, background checks and employee engagement lifecycle. Many large companies in
IT/ITeS industry have adopted NSR registration as a requirement for new employee onboarding.

Around 294 companies had been onboarded on NSR as “Subscriber” companies at end of Financial Year 2022.
These companies participate in NSR system by registering new employees as well as by accessing information of
existing registered professionals. These companies add up to significant employee strength in the Indian IT / 1TeS
industry. At end of Financial Year 2022, 2.2 million knowledge professionals have registered on NSR and have
IT Professional Identification Number (ITPIN). In Financial Year 2022, 0.25 million Knowledge Professionals
joined NSR.

. . - Financial Year
Registration Count (million)
2018 2019 2020 2021 2022
Cumulative Registration count 1.6 1.74 1.88 1.95 221
NSR Registration Count 0.11 0.15 0.14 0.07 0.26

Source: Company websites, Annual Reports, CRISIL MI&A Research
Digital customer onboarding platforms

Digital customer onboarding platforms facilitates online customer onboarding process primarily for financial
services of intermediary companies. Such platforms facilitate these companies in opening of client accounts and
perform client identification and verification by performing e-KYC. The platform supports various channels of
horizontal and vertical integrations to support services such as verification of email / mobile / PAN / DigiLocker/
Aadhaar XML / bank verification / video IPV / documents upload / KRA integration / e-sign integration etc.
Further, the platform can get integrated with various KRAs to provide KYC data of the client to the companies.
The platforms could be evolved further with technological upgrades and systemic integrations to cater to
custodians, mutual fund distributors, asset management companies, portfolio management solution providers and
the banking industry. Increasing demand for financial services in India could represent increase in opportunity for
companies providing digital customer onboarding services as KYC process is mandatory to avail almost all
financial services. NDML has also developed a digital customer onboarding platform “Instigo” to assist brokers
and depository participants with onboarding new customers.

Fixed deposit products aggregator platform

NDML has set-up a tech-driven interface for distribution of fixed deposit (FD) products which connects FD issuers
and FD distributors. Through this platform, FD distributors can offer multiple FDs to their clients; similarly, FD
issuers can place their FDs through multiple FD distributors on the platform.

SEZ Online

SEZ policy intends to make SEZs an engine for economic growth supported by quality infrastructure and
administrative support with single window clearance. To install confidence in investors and signal the
Government's commitment to a stable SEZ policy regime, the SEZ Act, 2005, supported by SEZ Rules, came into
effect in February 2006, providing for drastic simplification of procedures and for single window clearance on
matters relating to central as well as state governments.

On behalf of Ministry of Commerce and Industry, NDML has developed an integrated e-governance solution that
facilitates the nationwide processing of transactions by SEZ developers, co-developers, and units with SEZ
administration. It was introduced in 2010 and portal facilitates the establishment of SEZs, SEZ units, and the
submission and approval of multiple clearances. The system also supports online submission and approval of
various customs related import, export declarations such as Bill of Entry / Shipping Bill which are subjected to
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online review and approval by Customs officers in SEZs. SEZ Online system is implemented across 250+ SEZs
in the country.

Peer Comparison

Financial performance of players

Revenue from operations for players (in ¥ million) (Financial Year 2023)

Financial Year
Segment Players
2020 2021 2022 2023
b i National Securities Depository Limited 2,495.86 3,355.78 3,692.82 4,091.69
epositor
P Y Central Depository Services Limited 1,681.52 2,705.84 4,148.03 4,506.00

NSDL National Insurance Repository 22.01 21.96 23.28 48.33
Insurance CDSL Insurance Repository Limited 4.47 3.57 3.53 NA
Repository i ;

CAI\_/IS Insurance Repository Services 20935 148.72 18777 NA

Limited
Registrar & KFintech 4,405.76 4,717.90 6,247.09 | 6,964.50
Transfer agents | Link Intime$ 437.95 485.31 NA NA
KYC CVL 557.60 719.00 1,349.31 NA
Registration
Agency NDML 705.60 685.90 927.40 NA

Note: $Financial year is ending June 2019 and 2020. Above numbers are on a Standalone basis. NA= Not Available, Source: Company
Reports, CRISIL MI&A Research

Financial performance for peers (Financial Year 2023)

CDSL had highest PAT margin of 50.01% in Financial Year 2023 followed by NSDL which had 43.42% of PAT
margin on a standalone basis in the depository segment among the peer group for which data is available. PAT
margin for CDSL saw a reduction whereas for NSDL it has been stable for the Financial Year 2023. In the
insurance repository segment, CDSL Insurance Repository had PAT of 58.57% whereas NSDL National
Insurance Repository had 32.39% PAT in Financial Year 2022. In the KYC Registration Authority (KRA)
business, CVL had higher PAT margin of 49.65% as compared to NDML which had PAT margin of 44.60% in
Financial Year 2022.

PAT margin — Profitability of Peers (Financial Year 2023)

Financial Year
Segment Players CITETEGE
2020 2021 2022 2023 2020-
2022
b it National Securities Depository Limited 37.32% | 45.32% | 42.96% | 43.42% | 41.87%
epositor
P Y Central Depository Services Limited 36.58% 51.24% | 54.95% | 50.01% | 47.58%
NSDL National Insurance Repository (6.28%) | (37.30%) | 32.39% | 34.65% | (3.73%)
Insuran - —
R::ozitf)ery CDSL Insurance Repository Limited 30.78% 57.30% | 58.57% NA 48.88%
CAMS Insurance Repository Services Limited | (2.03%) | 11.15% | 20.65% NA 9.92%
Registrar & | KFintech 2.82% | (12.71%) | 24.15% | 27.51% | 4.75%
Transfer - - ) . .
agents Link Intime$ 15.09% | 17.02% NA NA 16.06%
KYC CVL 42.17% | 46.95% | 49.65% NA 46.26%
Registration R . R .
Agency NDML 36.50% | 38.33% | 44.60% NA 39.81%

Note: $Financial year is ending June 2019 and 2020. Above numbers are on a Standalone basis, NA= Not Available, Source: Company
Reports, CRISIL MI&A Research

CDSL had highest EBITDA margin of 66.23% in Financial Year 2023 followed by NSDL which had 58.11% of
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EBITDA margin on standalone basis in the depository segment among the peer group for which data is available.
EBITDA margin for CDSL saw high variation whereas for NSDL it has been stable. In the insurance repository
segment, CDSL Insurance Repository had highest EBITDA of 53.34% whereas NSDL Insurance Repository had
EBITDA margin of 39.06% in Financial Year 2022.

EBITDA margin of Players (Financial Year 2023)

Financial Year
Segment Players Average
2020 2021 2022 203 | o
E'.‘?;'ﬁ?g' Securities Depository 49.14% 60.13% | 57.89% | 58.11% 55.72%
Depository - -
E.er:f;::j Depository Services 55.09% 68.41% | 72.37% | 66.23% 65.29%
gs;;gf;'o”a' Insurance 6.89% | (22.05%) | 39.06% | 40.63% 7.96%
'F?;:;‘;”tgfy Eltr)n Sit';o'lnsurance Repository 75.80% 50.66% |  53.34% NA 62.93%
gg\')?;!nl_sf;ﬁ?:; Repository 24.95% 16.67% |  30.35% NA 23.99%
Registrar & | KFintech 36.81% 44.96% | 46.81% | 43.93% 42.86%
Transfer ] ]
agents Link Intime$ 27.49% 30.83% NA NA 29.16%
KYC cVL 58.44% 63.14% |  66.25% NA 62.61%
Registration
Agency NDML 50.58% 53.050% | 61.67% NA 55.10%

Note: $Financial year is ending June 2019 and 2020. Above numbers are on a Standalone basis, NA= Not Available; Source: Company
Reports, CRISIL MI&A Research

At end of Financial Year 2023, NSDL had stable 18.06% of employee cost as a % of revenue from operation.
Within the depository segment, CDSL had relatively low employee cost of 15.21% in Financial Year 2023 with
higher variance as compared to last Financial Year. In the Insurance Repository segment, CAMS Insurance
Repository and CDSL Insurance Repository had relatively higher employee cost of 46.48% and 81.01%
respectively in Financial Year 2022 whereas NSDL Insurance Repository had lowest employee cost of 32.31% in
Financial Year 2022. CVL had the lowest employee cost of 4.16% followed by NDML with 17.31% of employee
cost as a % of revenue from operations.

Employee cost as a % of revenue from operations (Financial Year 2023)

Emp Cost as a % of Revenue
Segment Players Financial Year
2020 2021 2022 2023
b i National Securities Depository Limited 23.00% 19.33% 18.71% 18.06%
epositor
P y Central Depository Services Limited 23.77% 12.63% 9.90% 15.21%
NSDL National Insurance Repository 33.83% 68.95% 32.31% 31.98%
gggéiﬂgfy CDSL Insurance Repository Limited 50.69% 130.39% 81.01% NA
CAMS Insurance Repository Services Limited 51.81% 62.02% 46.48% NA
Registrar & KFintech 42.54% 38.91% 36.01% 39.10%
Transfer - - 5 .
agents Link Intime$ 44.02% 42.83% NA NA
KyC CVL 8.12% 6.12% 4.16% NA
Registration ) ) .
Agency NDML 14.06% 19.30% 17.31% NA

Note: $Financial year is ending June 2019 and 2020. Above numbers are on a Standalone basis, NA= Not Available; Source: Company
Reports, CRISIL MI&A Research

CDSL Ventures Limited (CVL) had highest cumulative KYC records of 43 million in Financial Year 2022
whereas NDML had 14.6 million KYC records in Financial Year 2022. CVL had total of 2,097 registered
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intermediaries in Financial Year 2022 from 2,140 in Financial Year 2018 whereas NDML had grown to more than
1,500 registered intermediaries in Financial Year 2022 from 1,195 in Financial Year 2018.

Operational parameters for KRAs (Financial Year 2022)

. Financial Year
Particular
2018 2019 2020 2021 2022

Cumulative KYC Record NDML 8.3 9.2 10 11.6 14.6
(millions) CVL 171 188 216 28.1 43
Registered Intermediaries NDML 1,195 1,299 1,339 1,395 More than
1,500

CVL 2,140 2,598 2,266 2,767 2,097

Source: Company websites, Annual Reports, CRISIL MI&A Research
Payment Banks

Overview of Payment Bank Licence

In August 2015, the RBI gave “in-principle” licences to eleven payment banks. These new banks were expected
to accelerate financial inclusion in India. However, of the 11 in-principle payment licensees, three withdrew their
application subsequently. Aditya Birla Idea Payments Bank also closed their operations in September 2019.

The payments bank which are currently operational include Airtel Payments Bank, India Post Payment Bank
(IPPB), Fino Payments Bank, PayTM Payments Bank, NSDL Payments Bank and Jio Payments Bank.

Payments Bank in India

Name of the Payments Bank Year of Incorporation Year of Commencement of Operation
Airtel Payments Bank November 2016 November 2016
Fino Payments Bank April 2017 June 2017
PayTM Payments Bank November 2017 November 2017
Jio Payments Bank November 2016 April 2018
India Post Payments Bank September 2018 September 2018
NSDL Payments Bank August 2016 October 2018

Source: Company Website, CRISIL MI&A Research

As per the guidelines for on-tap licensing of small finance banks (SFB) in the private sector, released in December
2019, payments banks can also apply for conversion into SFB after five years of operations, if they are eligible
otherwise based on the guidelines.

Payment Banks have led to proliferation of non-branch type touchpoints

After granting of Payment Bank licence, it is seen that, true to the form, the payment banks have set up a vast
network of touchpoints by leveraging established nature of some of their parent network and through
collaboration. This extensive alternative banking channel has brought about a paradigm shift in the way people
used to avail banking services.

For instance, NSDL Payments Bank has partnered with 45 plus corporate BCs to offer digital banking services,
thus ensuring quick rollout across the country. Fino Payments Bank has widened its network through collaboration
and partnerships with Bharat Petroleum to use their outlets as digital banking points. Airtel Payments Bank, on
the other hand, has leveraged its parent’s network of retailers and Kirana shops and India Post Payment Bank has
enabled the post offices in India to provide payment banks services.
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Functioning offices of payments banks in India as at end of nine months ended December 31, 2022

1000
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Note: FY: Financial Year; Data includes only functioning offices and no banking touchpoints; Source: RBI, CRISIL MI&A Research

Region-wide distribution of the offices of payments bank (nine months ended December 31, 2022)
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Note: Data includes only functioning offices and no banking touchpoints; Source: RBI, CRISIL MI&A Research

Population group wise distribution of payments bank offices (nine months ended December 31, 2022)
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Note: Data includes only functioning offices and no banking touchpoints; Source: RBI, CRISIL MI&A Research

Rural areas have the least presence of payments bank functioning offices, whereas urban areas have the highest
number of functioning offices as of nine months ended December 31, 2022. However, CRISIL believes that with
the relatively under penetration in rural centers and increased focus of government towards financial inclusion,
the functioning offices of payments bank is likely to witness growth in rural areas.

In the current scenario, these functioning offices form a very small proportion of total number of touchpoints of
payments banks, as they leverage on their vast network of merchants and doorstep service providers to provide
banking and related services in the last mile. For instance, NSDL Payments Bank had 2.3 million touch points of
December 2022 while the Paytm Payments bank had 21 million touchpoints across India as of Financial Year
2021.

NSDL Payments Bank is looking to increase additional CASA accounts through its BC channels and via Owned
banking channel, to get scale up account opening and in turn cross sell other banking products. It is also working
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towards expanding its network of customer service points, enrolling new business partners across the nation, and
increasing the breadth of its banking products and services to reach and cater to a larger set of customers.

Addressable market (revenue from CASA for rural & semi urban region, payment services, remittance
and cash collection and management) expected to grow at 11% CAGR between Financial Year 2022 and
Financial Year 2025

Addressable market refers to the potential revenue pool available for an entity focused on providing CASA deposit
accounts in rural and semi-urban areas and the entire range of payment and remittances related services across
urban, semi-urban and rural areas. CRISIL MI&A Research estimates the addressable market to be approximately
%1.3 trillion in Financial Year 2022. We project this market to grow at a CAGR of 11% over the next few years
to reach X1.6 trillion by Financial Year 2025, largely driven by strong growth in the payments space due to
technology and changing consumer behavior.

Total addressable market is estimated to be at 1.3 trillion in Financial Year 2022

FY23E- ~Rs. 1.3 trillion
L Total Addressable Market 1 ( EY25P- ~Rs. 1.6 trillion 1
|
| |
Revenue from Revenue from Cash
Revenue from e Revenue from M -
CASA* payment refate Remittance anagemen
services Services

n FVZ?E. 1050-1150 155-170 11-13 8-10
(in Rs Billion)

. FYZS.P. 1200-1250 300-360 13-15 11-14
(in Rs. Billion)

Note: FY: Financial Year; E: Estimated. P: Projected; Revenue from CASA* is for rural and semi-urban regions; Source: RBI, Company
Reports, Company Website, CRISIL MI&A Research estimates

Payments bank focusing on increasing volumes, touch points with customers and cross sell to turn
profitable

With credit penetration (share of total credit outstanding is about 8% in rural areas, 13% in semi-urban and 79%
in urban areas as of March 31, 2023) as well as the penetration of insurance and mutual funds still at a very low
level, cross sell to retail unserved and/or underserved customers remains an attractive opportunity for payment
banks. For example, although mutual fund penetration (mutual fund AUM as a percentage of GDP) has grown
from 4.3% in Financial Year 2002 to ~14.5% in Financial Year 2023, penetration levels remain well below those
in other developed markets, which presents an opportunity for payments banks to cross sell investment products
to customers in rural and semi-urban areas.
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Lower insurance penetration presents headroom for growth of insurance products
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Note: Insurance penetration is measured as ratio of premium to GDP; Source: IRDA, Swiss Re Sigma, CRISIL MI&A Research

Mutual fund penetration in India is lower as compared to other countries

As of September 2022, India’s mutual fund penetration (AUM-t0-GDP) is significantly lower (16.9%) than the
world average lower than many developed economies such as the US (108.1%) and the UK (50.2%) and key
emerging economies such as Brazil (71.9%).

Peer Comparison of Payments Banks

NSDL Payments Bank (NPBL) faces close competition from other payments banks such as Fino Payments Bank,
PayTM, Airtel Payments Bank, India Post Payments Bank and Jio Payments Bank on parameters such as customer
penetration capabilities, efficiency of service provision, technology-integration and satisfactory customer support
services. In this section, we have compared these payments banks operating in India based on publicly available
information.

Jio Payments Bank and NSDL Payments Bank are well capitalised compared to its peers

All payment banks are well capitalised. As of Financial Year 2023, NSDL Payments Bank had a capital adequacy
ratio of 305.89%. As of Financial Year 2022, Jio Payments Bank and NSDL Payments Bank had a capital
adequacy ratio of 3,325% and 501.58% respectively. This is followed by Fino Payments Bank and PayTM
Payments Bank with a total capital adequacy ratio of 125.57% and 62.41%% respectively as of Financial Year
2022. Airtel Payments Bank has a capital adequacy ratio of 58.26% as of Financial Year 2022.

NSDL Payments Bank has 2.30 million of customer service touchpoints

As on the nine months ended December 31, 2022, India Post Payments Bank had the highest number of branches
(651). As of Financial Year 2023, Fino Payments Bank had 77 branches. PayTM Payments Bank had the highest
quantum of deposits amongst payment banks, with deposits of T47.69 billion as of March 2022, followed by India
Post Payments Bank. The higher quantum deposit for India Post Payment Bank is on account of its large network
of branches. NSDL Payments Bank has around 2.30 million customer service touchpoints (business
correspondents).

Peer comparison (Financial Year 2022)

CASA Deposits Net worth CRAR
Players Branches**
® in billion) ® in billion) (%)
Airtel Payments Bank 9.92 3.47 58.26% 27
Fino Payments Bank 5.01 4.79 125.57% 77
India Post Payments Bank 36.92 4.73 40.83% 651*
Jio Payments Bank 0.19 1.23 3,325.00% 11
NSDL Payments Bank 0.13 1.35 501.58% 1
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CASA Deposits Net worth CRAR
Players Branches**
® in billion) ® in billion) (%)
PayTM Payments Bank 47.69 4.8* 62.41% 6

Note: * Data is for Financial Year 2021, ** data is for Financial Year 2023, # data is for the nine months ended December 31, 2022, Table

is arranged based in alphabetical order; Source: Company Website, Company Reports, CRISIL MI&A Research

Operational performance of payments banks

The below table shows the transaction done using cards issued by payments bank at ATM, POS and Online (e-

com).

Volume and Value of transactions and card issued (Financial Year 2023)

Debit cards Value of transaction at | Volume of transaction
Players outstanding ATM & POS at ATM &POS

(in million) ® in million) (in million)
Airtel Payments Bank 4.16 2,340.00 2.92
Fino Payments Bank 6.63 70,230.00 23.54
India Post Payments Bank 9.72 3,710.00 474
Jio Payments Bank - - -
NSDL Payments Bank 0.53 380.00 0.41
PayTM Payments Bank 37.95 115,870.00 46.88

Note: Data for value and volume of transactions includes transaction done through both ATM & POS in Financial Year 2022; Table is
arranged based in alphabetical order; Source: RBI, CRISIL MI&A Research

Payment Infrastructure for Payment Banks

As of March 31, 2023, NPBL was third in India in terms of deployment of micro-ATM devices in banking industry
having deployed 317,170 devices across India and moved to second position in April 2023 with 3,34,559 micro-
ATMs deployed. Moreover, NPBL’s AePS was ranked first in India in terms of AePS transaction value during
the month of March 2023 and April 2023 as an acquiring bank.

Number - Outstanding (as on March
Bank Name 2023) (in million)
Micro ATMs

Airtel Payments Bank 0.06
Fino Payments Bank 0.37
India Post Payments Bank 0.16
Jio Payments Bank -
NSDL Payments Bank 0.32
PayTM Payments Bank -

Note: Data for value and volume of transactions includes transaction done through both ATM & POS; Table is arranged based in alphabetical
order; Source: RBI, CRISIL MI&A Research

NSDL Payments Bank posted net profit of 0.08 billion in Financial Year 2023

As of end Financial Year 2023, NSDL Payments Bank has a total revenue of ¥5.41 billion and had turned
profitable with net profit of 20.08 billion and RoE of 5.78%.

As of end-Financial Year 2022, Airtel, Fino and NSDL Payments Bank had a total revenue of %9.24 billion, 39.94
billion and 3.0 billion respectively. NSDL Payments Bank posted a net loss of 20.07 billion during the year,
whereas Fino Payments Bank reported profits of 20.43 billion in Financial Year 2022. Return on equity for NSDL
is was negative whereas for Fino and Airtel payments bank, RoE is 13.56% and 2.65% respectively.
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Profitability of players in Financial Year 2022

Net Worth Total Equity Revenue RGeS Net Profit
Players touchpoint RoE (%6)
(R in billion) R in billion) (R in billion) (in%) (R in billion)
Airtel
Payments 3.47 23.48 9.24 NA 0.09 2.65%
Bank
Fino Payments 4.77 0.83 9.94 9,740.66 0.43 13.56%
India Post
Payments 4.73 14.55 3.90 28,682.34 (1.60) (34.79%)
Bank
Lo payments 123 264 0.07 NA (0.34) (27.21%)
NSDL
Payments 2.24 1.80 3.00 1,302.91 (0.07) (5.37%)
Bank
PayTM
Payments 4.53 4.00 24.88 NA 0.18 4.12%
Bank
Note: Players are arranged in alphabetical order; Source: Company Reports, CRISIL MI&A Research
Profitability of NSDL Payments Bank in Financial Year 2023
Deposits ET Otf”ll Revenue CRAR Net Profit
quity
Payer ®in @in ROE (%0)
® in billion) billion) ® in billion) (%) billion)
NSDL Payments Bank 0.22 1.80 541 305.89% 0.08 5.78%

Source: Company financial statements, CRISIL MI&A Research
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OUR BUSINESS

Some of the information in this section, including information with respect to our business plans and strategies,
contain forward-looking statements that involve risks and uncertainties. You should read “Forward-Looking
Statements” on page 23 for a discussion of the risks and uncertainties related to those statements and also “Risk
Factors” on page 30 for a discussion of certain risks that may affect our business, financial condition, or results
of operations, “Restated Consolidated Financial Information” and “Management’s Discussion and Analysis of
Financial Condition and Results of Operations” on pages 217 and 275, respectively, for a discussion of certain
factors that may affect our business, financial condition or results of operations. Our actual results may differ
materially from those expressed in or implied by these forward-looking statements.

Unless otherwise indicated, industry and market related data used in this section have been derived from the
report titled “Assessment of the Depository System, Database Management and Payments Banks in India” dated
July 2023 (the “CRISIL Report”), prepared and released by CRISIL MI&A, a division of CRISIL Limited
(“CRISIL "), which has been exclusively commissioned and paid for by our Company pursuant to an engagement
letter dated February 15, 2023, for the purpose of confirming our understanding of the industry we operate in, in
connection with the Offer. Unless otherwise indicated, 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 Financial Year. See “Certain Conventions, Use of Financial Information and
Market Data and Currency of Presentation — Industry and Market Data” and “Risk Factors — Internal Risk
Factors — This Draft Red Herring Prospectus contains information from an industry report prepared by an
independent third-party research agency, CRISIL MI&A (CRISIL), which we have commissioned and paid for
exclusively in connection with the Offer and any reliance on such information for making an investment decision
in the Offer is subject to inherent risks.” on pages 21 and 61, respectively.

Our Company’s Financial Year commences on April 1 and ends on March 31 of the immediately subsequent year,
and references to a particular Financial Year are to the 12 months ended March 31 of that particular year. Unless
otherwise indicated or the context otherwise requires, the financial information for the Financial Years ended
March 31, 2021, 2022 and 2023 included herein is derived from the Restated Consolidated Financial Information
included in this Draft Red Herring Prospectus. For further information, see “Restated Consolidated Financial
Information” on page 217. Unless otherwise indicated or the context otherwise requires, in this section, references
to “we”, “us” and “our” are to the Company together with its Subsidiaries on a consolidated basis.
Overview

We are a SEBI registered market infrastructure institution (“MI1”) offering a wide range of products and services
to the financial and securities markets in India. Following the introduction of the Depositories Act in 1996, through
our Company, we pioneered the dematerialization of securities in India in November 1996. As of March 31, 2023,
we are the largest depository in India in terms of number of issuers, number of active instruments, market share
in demat value of settlement volume and value of assets held under custody (Source: CRISIL Report).

As a depository, we provide a robust depository framework that enables market participants to participate in the
financial and securities markets in India. We also play a central role in developing products and services that will
continue to address the growing needs of the financial services industry in India. Using innovative and flexible
technology systems, NSDL works to support investors, brokers and other market participants in the Indian capital
markets and aims at ensuring the safety and soundness of Indian securities market by developing settlement
solutions that increase efficiency, minimize risk and reduce costs.

Our depository facilitates securities to be held in digital form by investors through accounts known as “Demat
Accounts” held with us through depository participants. This includes securities held in dematerialized form with
various asset classes namely equities (listed equity and unlisted equity), preference shares, warrants, funds (mutual
funds, REITSs, InvITs and AlFs), debt instruments (corporate debt, commercial paper, certificate of deposit, pass
through certificate, security receipts, government securities, sovereign gold bonds, municipal debt, treasury bill)
and electronic gold receipts.

As part of our depository business, we operate a centralized digital book-keeping system that facilitates the holders
of securities to hold and transfer their securities in electronic form and enables settlement solutions in an efficient
and cost-effective manner. We facilitate and maintain complete records of the ownership of securities held in
dematerialised form with us on behalf of the issuer entity. We provide depository services to investors, issuers,
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depository participants, financial institutions, stockbrokers, custodians, clearing corporations and other market
intermediaries and have established an ecosystem for these entities to integrate with our systems.

Our core depository services provide us with a steady source of recurring revenue, primarily through annual
custody fees that we charge issuers of securities and annual maintenance fees we charge depository participants
in relation to corporate accounts serviced through our depository platform. We also charge transaction fees to
depository participants and issuers of securities for transactions effected through our depository systems. As part
of our commitment to the capital markets community in India, we have leveraged our technological infrastructure
to cater to the diverse needs of the securities market in India and introduced several additional products, e-services
and ancillary value-added services and initiatives through NSDL and our subsidiaries, NSDL Database
Management Limited (“NDML”) and NSDL Payments Bank Limited (“NPBL”), thereby emerging as a key
enabler for the financial market in India (Source: CRISIL Report).

The core functions of NSDL are as follows:

e Maintaining allotment and transfer of ownership records: One of our core functions is maintaining details of
allotment and transfer of ownership records of securities assets held with us through electronic book entries.
We deploy and utilize innovative technological systems to support issuers, investors and market
intermediaries in the Indian securities market while minimizing risk, reducing operational costs and
increasing efficiency of operations.

o Facilitating asset servicing: Asset servicing is a core function as it helps ensure the safety and efficient
management of all assets held in dematerialised form with us. We hold various asset classes in dematerialised
form and leverage our software tools and framework to build a robust and resilient central securities
depository system to ensure the continued safekeeping and servicing of assets held with us.

e Transaction and other services: The core depository services provided by us include dematerialization of
securities, settlement of trades, off-market transfers, pledge of securities and corporate action for issuer
companies. In addition to providing core depository services, we also provide several additional services such
as e-voting services, consolidated account statement (“CAS”) and non-disposal undertakings (“NDU”).

Through our Subsidiaries, NDML and NPBL, we offer a range of IT-enabled solutions through multiple
verticals such as e-governance, payments solutions, collaborative industry solutions, regulatory platforms,
KYC solutions, insurance repository services and digital banking solutions, amongst others. Through NDML,
some additional services include the automation and e-governance project for special economic zones
(“SEZ”) pursuant to an agreement with the Ministry of Commerce and Industry, Government of India and a
national skills registry that seeks to build a credible record of the employees working in the IT / ITeS industry.
Through NPBL, we operate our payments bank business that was launched in October 2018. NPBL has a
focus on financial inclusion, bringing within the ambit of financial services for the disadvantaged and low-
income population in remote areas of India, NPBL operates on a business-to-business (“B2B”’) model and
offers digital banking solutions, inclusive banking products (covering domestic money transfers, savings
accounts, micro-ATMs and an Aadhar-Enabled Payment System (“AePS”), prepaid cards (including general
purpose reloadable payment cards, gift cards and use case-based cards), merchant acquisition services
(including payment gateway solutions, UPI-payment services and point-of-sale solutions) and the distribution
of third party products such as life insurance, health insurance and mutual fund schemes.

As on March 31, 2023, we had over 31.46 million active demat accounts held with 283 depository participants
registered with us, and our accounts holders were located in more than 99% of pin codes in India and 186 countries
across the world. As on March 31, 2023, we had an aggregate of 40,987 issuers registered with us. We witnessed
a net increase of 3,509 issuers registered with us during Financial Year 2023. Furthermore, the average number
of Demat Accounts opened with us per day in Financial Years 2021, 2022 and 2023 was 6,840, 15,528 and 15,139,
respectively.

As on March 31, 2023, we serviced 99.99% of the value of equity, debt and other securities held by foreign
portfolio investors in dematerialized form in India (Source: CRISIL Report). We also held assets in custody
aggregating to 343,060.50 billion for individuals (including NRIs) and Hindu Undivided Family (“HUFs”)
accounts, which constituted 71.79% of the total value of such assets under custody in dematerialized as of March
31, 2023 (Source: CRISIL Report). Similarly, as of March 31, 2023, we held assets in custody in relation to non-
residents Indians aggregating to ¥2,725.62 billion, constituting 88.14% of the total value of such assets held by
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non-residents Indians under custody in dematerialized form across depositories. (Source: CRISIL Report). We
also had a market share of 97.84% of the dematerialized value of listed corporate debt securities in custody
aggregating to ¥34,791.58 billion, as on March 31, 2023 (Source: CRISIL Report).

Our management team led by Padmaja Chunduru, Managing Director and Chief Executive Officer and comprising
qualified and experienced professionals contributes significantly to our growth. We believe that their vision,
leadership and adherence to strong corporate governance policies have driven our positive performance in the past
and will drive our strategic direction in the future. For details, please see “— Our Strengths — Experienced senior
management team” below on page 160.

We have an established track record of growth in revenue and profits. Between Financial Years 2021 and Financial
Years 2023, our revenue from operations grew from 34,675.69 million to X10,219.88 million, and our profit after
tax grew from %1,885.65 million to 32,348.11 million. Our EBITDA also grew at a CAGR of 11.41% from
%2,644.62 million in Financial Year 2021 to %3,282.50 million in Financial Year 2023. For a reconciliation of our
profit for the period to Adjusted EBITDA, see “Financial Information — Other Financial Information” on page
273 and “Certain Conventions, Use of Financial Information and Market Data and Currency of Presentation” on
page 20.

Our Strengths
India’s first and leading depository operating a wide range of technology-driven businesses

We are India’s first and leading depository and are the largest depository in India in terms of number of issuers,
number of active instruments, market share in demat value of settlement volume and value of assets held under
custody, as of March 31, 2023 (Source: CRISIL Report). As the first and leading depository in the country, we
introduced the concept of dematerialization of securities, revolutionizing the securities landscape in India (Source:
CRISIL Report). We were also one of the initial few depositories globally to directly implement dematerialization,
bypassing the traditional two-step process of immobilization and subsequent dematerialization (Source: CRISIL
Report).

The introduction of the depository system brought about a notable transformation in trade settlement practices on
stock exchanges and played a pivotal role in the implementation of rolling settlements in India (Source: CRISIL
Report). Prior to our incorporation, trades were settled on a weekly basis under the account period settlement
framework. Our scripless book entry system played a pivotal role in enabling the gradual reduction of settlement
cycles and the subsequent implementation of rolling settlements in India (Source: CRISIL Report). In 1998, SEBI
introduced the concept of rolling settlements based on a T+5 timeline, which was further reduced over time
following SEBI’s decision to implement a T+1 settlement for all traded securities in January 2023. This placed
India among the select countries to achieve such an efficient settlement system and our contributions have been
instrumental in realizing this achievement (Source: CRISIL Report).

The success of our depository business can be attributed to its widespread acceptance of securities regulations in
the recent years requiring compulsory dematerialization of securities for its transfer. The system’s emphasis on
safety, security, and seamless transactions has led to the widespread opening of depository accounts across India
and from various international locations. As of March 31, 2023, we have an aggregate of 40,987 issuers registered
on our system with an extensive network of 283 Depository Participants operating through 59, 401 service centers
across India. These service centers serve over 31.46 million active demat accounts. Our accounts holders were
located in more than 99% of pin codes in India and 186 countries across the world as of March 31, 2023. In June
2014, we achieved the milestone of having assets of over 100,000 billion under our custody after 18 years of
operations, with the next ¥100,000 billion of assets under custody being achieved in November 2020, and
thereafter added another 100,000 billion in December 2021 (Source: CRISIL Report).

Strong focus on technology-led product innovation

Technology serves as the foundation of our ecosystem. We have consistently invested in technology, enabling the
development of a state-of-the-art depository system catering to diverse user groups such as depository participants,
issuers, registrars, transfer agents, and clearing corporations. In August 2007, we were the first depository to
introduce instant messaging alerts (over SMS) to investors (Source: CRISIL Report). Our comprehensive suite of
value-added services includes Speed-e, which facilitates the electronic submission of depository transactions,
STeADY (as defined below) for trade information exchange and institutional client contract notes, and IDeAS (as
defined below), an online platform for convenient access to depository accounts.
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Our other introductions to the market include the launch of a blockchain based-distributed ledger technology
platform for security and covenant monitoring, including the monitoring of asset coverage relating to the issuance
of debentures on a real-time basis, the launch of a tax service that addresses the documentation requirements for
companies during dividend payments and the launch of our digital commercial paper issuance mechanism in 2021.
This platform has received positive response from the industry with numerous issuers and securities onboarded
since its launch (Source: CRISIL Report). We have also implemented a data processing framework that acts as a
centralized repository for multiple datatypes, including master data, transactional data, documentational data,
historical data, and archive data. Our strong focus on technology-led product innovation has helped us expand our
service capabilities, enhance user experience, and continue to remain relevant in the financial and securities market
in India.

Robust IT infrastructure, risk management frameworks and cyber-security measures focused on ensuring the
safety and integrity of the depository system

To meet the demands of a fast-growing market, we have endeavoured to actively introduce initiatives to augment
our IT infrastructure. We have implemented a comprehensive risk management system that incorporates the
principles prescribed by the Committee on Payments and Market Infrastructure and the Technical Committee of
the International Organization of Securities Commissions (CPMI — 10SCO) and seek to develop appropriate risk-
management tools to address the material risks that we may face. We have established a security operations center
(“SOC”) with round-the-clock operations to monitor, detect, analyze, contain, eradicate and respond to any
adverse cyber security events. Our SOC is staffed with a team of security analysts and engineers who aim to
ensure real-time monitoring and response to cyber-security events. Our SOC is based on an analytical platform
and conducts a correlation of logs from network, security and server infrastructure. With an everchanging risk
landscape, we continue to update our depository system and associated infrastructure to improve our correlation,
analytics, detection and response capabilities. We have adopted the MITRE ATT&CK® framework which is a
detailed knowledge base and model for cyber adversary behavior, covering the various phases of an adversary’s
attack lifecycle. Further, NDML has obtained the PCI-DSS (Payment Card Industry — Data Security Standard)
certification for carrying out its secure payment card transactions.

We have demonstrated our commitment to ensure the security and protection of our clients’ securities within our
depository systems. We deploy robust technology solutions, including encryption, security layers consisting of
firewalls, IPS (intrusion prevention systems) and WAF (web application firewall), to establish safeguards against
unauthorized access and potential cyber threats. By continuously monitoring and updating our security protocols,
we remain at the forefront of mitigating evolving risks in the digital landscape. To ensure regulatory compliance
and identify potential vulnerabilities, we conduct routine audits of our systems and processes. These audits serve
as a validation of our adherence to regulatory requirements, as well as enable proactive identification, detection
and resolution of any weaknesses or deficiencies. Furthermore, we have prudently acquired comprehensive
insurance coverage to protect against an array of risks, encompassing fraud, errors, and omissions. This insurance
coverage acts as an additional protective layer, fortifying our commitment to preserving the financial security of
our clients. Through the implementation of stringent processes, we identify and manage risks associated with our
depository services, thereby ensuring the timely detection and mitigation of potential risks and effectively
safeguarding securities held in our systems.

Set forth below are the details of the expenditure incurred by us on repairs and maintenance of our systems for the
Financial Years 2021, 2022 and 2023.

Financial Year Financial Year Financial Year
Expenses 2023 2022 2021
(in T million)
Repairs and maintenance — system 447.00] 369.46] 298.34

As of March 31, 2023, our IT team comprised 136 full-time employees. Our full-time employees are also equipped
with industry standard certifications such as CEH (Certified Ethical Hacker), CISA (Certified Information
Systems Auditor) and CISSP (Certified Information Systems Security Professional). Further, we also conduct
periodic audits of our security and risk management practices to ensure that our operations are not exposed to
risks and are in compliance with directives issued by regulatory bodies.

Aligned with the regulatory guidelines set forth by SEBI, we have undertaken significant enhancements to our

depository systems. These enhancements include the introduction of margin pledge and re-pledge as a new
transaction type, validation of market transfers against trade obligations, blocking of client securities, and the
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introduction of e-DIS (electronic delivery instruction slip). Moreover, we have successfully implemented the
segregation of client securities by introducing client unpaid securities pledgee accounts (“CUSPA”). We have
also introduced our ‘Transaction Related Alerts of Demat Account received through SMS (“TRADeS”) facility
to provide important updates to our clients about their depository accounts to facilitate risk mitigation and provide
value added services. As of March 31, 2023, 30.01 million investors were registered for TRADeS as compared to
25.14 million investors as on March 31, 2022.

Stable revenue base with a significant proportion of recurring revenue

Revenue from annual fees and annual custody fees is considered as a more stable and recurring source of revenue
due to its lesser dependence on market cycle compared to revenue from transaction charges (Source: CRISIL
Report). Our core depository services provide us with a steady source of recurring revenues and stability to our
business model. In addition to our core depository services, we generate recurring revenue from certain other
services. Set forth below are the details of our recurring revenue for the Financial Years 2021, 2022 and 2023:

Financial Year Financial Year Financial Year
Revenues 2023 2022 2021
(in ¥ million)
Recurring revenue* 2,250.26] 2,013.78] 1,916.04

*Refers to services transferred over time. See “Restated Consolidated Financial Information — Note 20(a) Timing of revenue recognition as
per Ind AS 115" on page 249.

We derive recurring revenues from the following sources:

e Annual Custody Fees charged to Issuers and Annual Fees charged to Depository Participants: At the
beginning of each financial year, we charge issuers annual custody fees for the securities held in
dematerialized form and annual fees from the depository participants for all corporate demat accounts
registered with us. For the Financial Years 2021, 2022 and 2023, our revenue from custody fees and annual
fees charged to Depository Participants aggregated to 88.02%, 87.66% and 86.52% of our recurring revenues,
respectively.

e Other Services: In addition to the above, we provide a range of other services that generate recurring revenues
to us. This includes:

annual fees charged to issuers for foreign investment limit monitoring,
annual fees from brokers for our IDeAS service,

license fees to DPs for providing our DPM software,

annual fees from mutual funds towards statement downloads,

annual fees from SEZ units towards system usage and transaction charges;
annual fees from insurance companies in relation to credit of policies, and
annual usage fees for generation of ITP for registration of NSR.

O O O O O O O

For the Financial Years 2021, 2022 and 2023, our revenue from these other services aggregated to 11.98%,
12.34% and 13.48% of our recurring revenues, respectively.

As of March 31, 2023, we had over 31.46 million demat accounts held with 283 depository participants registered
with us. Further, we have an aggregate of 40,987 issuers registered with us, and our standalone and consolidated
operational revenue per investor account was 3130.05 and 3324.82 respectively, being substantially higher than
our competitor (Source: CRISIL Report). We believe that recurring revenues from this wide base of market
participants lends stability to our financial performance.

Large Variety of Asset Classes held in Demat Accounts and Well-diversified Business Verticals

We hold a strong position in the depository market with regard to the large variety of asset classes held in demat
accounts with us. These accounts hold various asset classes, including equities (listed and unlisted), preference
shares, warrants, funds (mutual funds, REITs, InvITs and AIFs), debt instruments (corporate debt, commercial
paper, certificates of deposit, pass-through certificates, structured obligations, government securities, sovereign
gold bonds, municipal debt, treasury bills, state development loans), and electronic gold receipts. As of March 31,
2023, NSDL held approximately 84.03% and 88.39% of total securities in terms of numbers and values,
respectively (Source: CRISIL Report).
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Our demat account holders benefit from the ability to hold a wide variety of securities within their demat accounts,
providing them with a comprehensive investment portfolio. Over the years, our depository participants have
witnessed a significant increase in new demat accounts, with a substantial portion of these accounts being held by
first-time demat account holders (in terms of PAN) across all our DPs. The table below sets forth the average
value of assets held in Demat Accounts with us as compared to the overall, as of March 31, 2023:

: Holding per Demat Ho_Idi_ng per ngat Apcount (held
Particulars Account (in & million) by individuals, including NRIs, and
HUFs) (in Z million)
Average Value of Assets (held in Demat Accounts 9.61 1.38
with NSDL)
Overall market average value of assets 2.99 0.53

Source: CRISIL Report

Furthermore, as of March 31, 2023, we held assets in custody in relation to individuals and HUFs aggregating to
%43,060.50 billion, constituting 71.79% of the total value of such assets under custody in dematerialized form
(Source: CRISIL Report). These figures indicate the substantial holdings and confidence that our demat account
holders have in our system.

In addition to the core depository services offered by our Company, we offer various other services through our
Subsidiaries, NDML and NPBL.

NDML is a technology solutions and product services company focused on developing e-Governance solutions,
payment solutions, regulatory support systems, market infrastructure services, industry solutions and digital
customer onboarding products. NDML also offers end-to-end business automation, process transformation and
other managed services for the Government and industry associations such as SEZ Online and National Skill
Registry, respectively. As of March 31, 2023, NDML supported more than 1,400 SEBI registered intermediaries
in India and held over 15.44 million KYC records. Through Instigo, NDML’s online customer onboarding
platform introduced in July 2020, we can complete digital-KYC verification and the entire onboarding process
relating to the opening of new accounts for capital market products. During the financial year 2023, NDML acted
as a registrar and transfer agent for more than 4,400 ISINs. NDML received approval from IRDAI for establishing
an insurance repository to facilitate holding of all types of insurance policies in electronic form through a single
and central e-insurance account. NDML has also been serving the Ministry of Commerce and Industry with an
online platform for supporting approvals and transactions in SEZs across India and has recently received in-
principle approval from the RBI for providing services as a payment aggregator. NDML has also been serving the
IT & ITeS industry in India with its National Skills Registry platform which seeks to assist employee onboarding
and verifications.

Through NPBL, we offer a range of financial products and services on a B2B basis, including digital banking
solutions, inclusive banking products (covering domestic money transfers, savings accounts, micro-ATMs and
Aadhar-enabled Payment System), prepaid cards (including general purpose reloadable payment cards, gift cards
and use case-based cards), merchant acquisition services (including payment gateway solutions, UPI-payment
services and point-of-sale solutions) and the distribution of third party products such as life insurance, health
insurance and mutual fund schemes. As of March 31, 2023, NPBL had facilitated the opening of more than
600,000 accounts in India through digital channels, out of which 302,235 had been opened in the Financial Year
2023. Moreover, NPBL’s AePS ranked first in India as an acquiring bank in terms of AePS transaction value for
March 2023 and April 2023 (Source: CRISIL Report). The volume of micro-ATM services processed through
NPBL aggregated to ¥83,854.82 million as of March 31, 2023. As of March 31, 2023, NPBL was third in India
in terms of deployment of micro-ATM devices in banking industry having deployed 317,170 devices across India
(Source: CRISIL Report). These services are provided through a network of more than 30 corporate business
correspondents with over 3 million agents across India. As of March 31, 2023, NPBL distributed mutual funds
schemes of 29 major asset management companies in India through digital channels, including its mobile
application. Revenue from banking services offered by NPBL for the Financial Years 2021, 2022 and 2023,
amounted to ¥635.33 million, ¥2,992.45 million and Z5,407.78 million, respectively, representing 13.59%,
39.32% and 52.91% of our revenue from operations, respectively.

Experienced senior management team
Our management team comprises qualified and experienced professionals with an average experience of over two

decades. We believe that their vision, leadership and adherence to strong corporate governance policies has
contributed to our consistent and positive performance in the past and will drive our strategic direction in the
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future. Our management team is led by Padmaja Chunduru, Managing Director and Chief Executive Officer, who
has over 37 years of experience in the banking industry in both India and the United States of America. Samar
Pawankumar Banwat, our executive director who has been associated with our depository operations since its
inception in 1996, is responsible for the overall business development and products (depository participants &
issuers) of our Company, and Prashant Pramod Vagal, our executive vice president — business development and
products — 1, has over 28 years of experience in business operations. Gopalan Srinivasa Raghavan, who previously
worked and was associated with our depository operations for about 10 years since its inception in 1996, and who
was one of the founding team members, instrumental in setting up our depository system, was recently appointed
as an executive director and is responsible for our overall business operations, strategies and regulatory affairs.
Sunil Gianchand Batra is our executive vice president and chief technology officer and has over 24 years of
experience in the field of technology and engineering. Chandresh Mahendra Shah is our vice president and Chief
Financial Officer and has over two decades of experience in corporate strategy, accounting and finance. We have
also benefitted from the support of our four Public Interest Directors with experience across the banking,
economics, computer science and engineering sectors. For further details of our management team, please see
“Our Management” on page 192.

Our Strategies
Continue to focus on our growth potential and increase market penetration by leveraging our strengths

We aim to focus on attracting new investors to the securities market in India and increase the user base of our
depository business by increasing the number of our customers through depository participants registered with us.

We aim to further increase our market penetration through the following key initiatives:

. We engage with our depository participants to grow their business by providing access to a robust and
secure technology infrastructure, API stacks, setting up a hosted infrastructure, providing value added
services in addition to various training and development programs and aiding them in their marketing and
promotional activities;

. We endeavor to add new depository participants to our network, including new age brokerage houses.

. In order to incentivize the depository participants, we have recently introduced a fee structure based on
transaction volumes wherein the settlement fees per transfer payable to us reduces as the transactions
volume increases;

. We aim to collaborate with the relevant stakeholders while simplifying the overall process and thereby
facilitating more asset classes to be held in a dematerialized form with us. Such securities include sovereign
gold bonds, electronic gold receipts, government securities, securities issued by private limited companies,
units of AlFs, and mutual fund units;

. We regularly conduct investor awareness programmes such as ‘Market Ka Eklavya’ to encourage further
participation in the capital markets;

. We aim to continue our focus towards facilitating unlisted issuers to join the depository system;

. We have applied to the Global Legal Entity Identifier Foundation for permission to issue legal entity
identifiers (“LEIS”) for entities in India;

. We explore opportunities to provide additional value-added services such as e-voting and e-AGM; and
) We are exploring prospects to enhance our blockchain-based product offerings for other asset classes,
following the successful implementation of phase-1 of our blockchain based-distributed ledger technology

platform for security and covenant monitoring.

Continue to invest in and upgrade our IT infrastructure systems for the enhancement of operational efficiency,
service quality and operational resilience.
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As a securities depository, enhancement of our IT infrastructure is a critical aspect of our business as it serves as
the foundation for future growth and expansion plans, while ensuring the safety and reliability of India's securities
market ecosystem. We place a strong emphasis on operational resilience, strong information security systems and
strengthening our IT infrastructure systems to withstand and promptly recover from unforeseen disruptions. Our
primary objective is to mitigate the impact of any potential issues, ensuring uninterrupted operations and business
continuity, even in the event of unforeseen circumstances.

Since our inception, we have allocated significant resources towards our information technology systems. To keep
our systems and processes current, we constantly strive to enhance our technology stack, augment technology
infrastructure to manage increasing transaction volumes, adopt a mobile-first approach in relevant areas, transform
applications to enhance operational efficiency, improve system performance, resiliency, and scalability. We are
also focused on enhancing efficiency by digitizing operational processes, enabling do it yourself (DIY) journeys
across various depository functions such as client onboarding, centralized servicing, and re-evaluating process
flows to enable seamless journeys with minimal manual intervention and first-time resolution.

Diversify our offerings and enhance our database management business

As part of our growth strategy for NDML, we aim to continue to diversify our offerings through the introduction
of new products and services, thereby serving the evolving needs of our customers. Some of the proposed strategic
initiatives for our existing business verticals under NDML are set out below:

) KYC Registration Agency: As a regulated KYC registration agency, we seek to meet the needs of market
participants to efficiently complete their KYC verification processes through us with a reduced turnaround
time. We also aim to increase our market share as a KYC registration agency by leveraging our existing
association with our wide network of depository participants. We are also in continued discussions with
stock brokers and other intermediaries in relation to our product and service offerings for their KYC
processing and customer onboarding requirements.

) Insurance Repository: In light of the proposed regulatory proposition providing for all insurance policies
to be mandatorily held in dematerialised form, we anticipate an opportunity to leverage our existing
leadership position in this business. We anticipate this to further increase our market share as an insurance
repository along with acting as an enabler of efficiency, cost reduction and providing accessibility.

. Payment Aggregator Business: We have been appointed by the Ministry of Electronics and Information
Technology (“MeitY”), Government of India, to facilitate the delivery of services by government agencies
by enabling range of payment aggregator services for online collection, reporting, reconciliation and
settlement of applicable fees and charges. NDML has received an “in-principle authorisation” from the
RBI to operate as a payment aggregator. We seek to build upon our relationships to expand our product
and service offerings to newer segments and increase our market share. We are also exploring potential
synergies for cost efficiency and customisation through a unified, well-leveraged aggregator service for
merchants and other financial institutions.

. Registrar and Transfer Agent: As a registrar and transfer agent registered with SEBI, we provide robust,
compliant and efficient services of a registrar and transfer agency from the stage of onboarding new issuers
to providing related services. We seek to expand our capabilities on the strength of our efficient and
transparent service model and extend our range of services from debt instruments to equity securities and
to alternative investment funds and unlisted issuers. Given the concentrated nature of this market, we
believe that there is a significant growth opportunity to further develop this business. We have also
undertaken and completed the development of an IPO application software and are in the process of
engaging with market participants and issuers for utilizing our services for proposed initial public offerings
in India.

. National Skills Registry: We offer a collaborative industry solution for the IT / ITeS industry in association
with The National Association of Software and Service Companies (“nasscom’). Through this product, we
aim to prospectively build digitally integrated solutions for employee-verification processes and expedite
hiring processes.
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Increase the market share of our payments bank business

We continue to scale our payments bank business to include a number of ancillary products and services such as
zero-balance accounts, digital payment cards, online bill payments and recharges, mutual funds and other
investment services and insurance products. Some of our proposed initiatives for the growth of this business are
set out below:

. Financial Inclusion: In line with the Government of India’s ‘financial inclusion’ vision, we are focused on
extending the reach of our banking services to remote regions in India by further developing and growing
our network of inclusive banking partners and business correspondents. As of March 31, 2023, NPBL had
1,073 customer service points across India. This network typically operates through neighbourhood shops,
local stores and pharmacies that are easily accessible to our customers and includes basic banking services
offered through AEPS, micro-ATMs and other remittance products offered through NPBL. We also offer
account opening services through customer service points to achieve equitable and inclusive banking across
the country.

. Digital Banking: Our NSDL Jiffy mobile application has been built with a focus on personalization,
consumer intuition and simplicity, and aims to deliver a superior user experience to our consumers. To
scale the user base for this application, we aim to acquire new customers through business partnerships, a
3-in-1 account service and generating new users directly through the NSDL Jiffy mobile application. We
also aim to introduce new products and services such as co-branded credit cards, subject to approval from
the RBI. In addition to introducing new products, we actively seek to grow the market share of our prepaid
cards business by onboarding additional partners and exploring alternate product initiatives such as transit
cards, multi-wallet cards, fuel cards, fleet management cards and transit cards.

. Merchant Acquisition: We offer a digital payment collection mechanism for merchants to process and
receive online payments from customers through a number of different channels, thereby helping merchants
increase their sales. We have identified this model as an emerging line of business and are focused on
further developing this business to enable merchants to process transaction payments received through
payment cards, net banking and UPI transactions. As of March 31, 2023, we had 168 active merchants
operating this system. We continue to work towards increasing the number of active merchants on this
platform by entering into tie-ups and onboarding new merchants and reshaping the merchant services and
transaction processing ecosystems.

. Third Party Product Distribution: We also aim to expand our third-party product distribution capabilities
by facilitating the sale and distribution of insurance policies and mutual funds schemes through our
platforms, including NSDL Jiffy and our business correspondents. As on March 31, 2023, we had entered
into online distribution agreements with 29 asset management companies and two insurance companies.

Description of Our Business
Products and Service Offering of our Depository Business

We commenced operations in November 1996 as the first depository in India, and have since introduced a wide
range of products and services to the financial and securities market in India. We commenced our core depository
business to facilitate the trading of securities in digital form and have since leveraged our technological
infrastructure to cater to the diverse needs of the securities market in India through the expansion of our portfolio
of additional products and ancillary value-added services.

A summary of our core depository services is set out below:

) Maintaining Allotment and Transfer of Ownership Records: Through our depository services, we maintain
details of allotment and transfer of ownership records of securities assets held with us through electronic
book entries and provide a safe and secure environment for the storage of such securities.

. Account Opening and Management: As a depository our core depository function includes the opening of
demat accounts for demat holders through depository participants and providing various services including
updating KYC details, nomination facility and updating demographic details.
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. Settlement of market and off-market transfers: Through our depository system, we facilitate the transfer of
securities by investors by providing a mechanism to clearing members to settle trades carried out on stock
exchanges. All clearing corporations registered with us can receive securities delivered for clearance in
electronic form. Our network of depository participants also assists their clients with carrying out off-
market transfers of securities for transfers not settled through clearing corporations.

o Dematerialisation of Securities: We provide dematerialization services to investors, listed and unlisted
issuers and registrar and transfer agents and charge onboarding and service fees to issuers for providing
these services.

. Corporate Actions: We assist issuers with carrying out corporate actions relating to the disbursement of
monetary benefits such as dividends and non-monetary benefits such as bonus payments to investors. The
number of corporate actions undertaken on our platform grew from 460,026 corporate actions during
Financial Year 2022 to 514,236 corporate actions during Financial Year 2023.

. Pledge: Our depository services offer the flexibility for securities held in a depository account to be pledged
or hypothecated, enabling clients to avail themselves of loan or credit facilities. The pledging of securities
with us requires both the borrower (pledgor) and the lender (pledgee) to hold an account with our
depository.

. Margin Pledge: We have introduced a transaction in the depository system that allows clients to utilize
their securities as margin with their trading members. Through the process of marking a pledge of securities,
clients can provide their securities as collateral to their trading members. These pledged securities can then
be repledged by the trading members to the clearing members and subsequently repledged by the clearing
members to the clearing corporation. This facilitates the posting of client collateral and ensures the
segregation of client collateral at the clearing corporation level, thereby enhancing the safety and security
of clients’ securities.

. Non-Disposal Undertakings (NDUSs): This is a specialised service that allows Demat Account holders to
record NDUs in the depository system. In relation to loan obligations undertaken by corporate debtors,
NDUs are typically issued in favour of a lender as an undertaking by the promoter(s) of the corporate debtor
not to transfer or otherwise alienate the security. Operating as a negative lien in favour of the lender, NDUs
help ensure that the promoter(s) of the corporate debtor do not transfer the shares held by it by way of
outside arrangements resulting in the creditor losing access to significant assets of the promoter(s).

. Consolidated Account Statement (CAS): CAS is a unique offering from NSDL that provides information
of all securities held in dematerialized form in a client’s portfolio in a single statement. This includes
investments in equity shares, preference shares, mutual funds, bonds, debentures, securitized instruments,
money market instruments and government securities held in demat form. CAS also includes details of
insurance policies held in electronic form through the National Insurance Repository of NDML. We also
offer the facility to view and download CAS through IDeAS on our e-services portal. Further, we have
enhanced CAS to facilitate conversion of mutual funds into demat accounts online, and to include details
of investments in the National Pension System based on opt-ins by our customers. During Financial Year
2023, NSDL dispatched over 90.36 million CAS to investors as compared to 77.35 million CAS during
Financial Year 2022.

. Providing a comprehensive suite of APIs: We provide a comprehensive suite of APIs for seamless
processing of data between the Depository Participants and NSDL. Such APIs include services relating to
account opening, e-DIS, margin pledge, digital LAS and verification of DP ID, Client ID and PAN.

. Cash Benefit Services: We process interest payments on government bonds and sovereign gold bonds to
investors holding these securities in demat accounts with depository participants registered with us.

Some key products and e-services introduced by us are set out below:

. SPEED-e: a common internet infrastructure facility used exclusively by our depository participants to
provide depository services to clients. Through SPEED-e, account holders and clearing members can
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submit delivery instructions to depository participants electronically instead of using delivery instruction
slips in paper form.

. Submission of Power of Attorney-based Instructions for Clients Electronically (SPICE): this facility
enables clearing members to digitally submit signed instructions to depository participants through SPEED-
e, thereby eliminating the need to provide paper-based delivery instructions. These instructions can be
submitted based on power of attorney or demat debit and pledge instructions or electronic delivery
instruction slips. The total number of clients registered for this facility as on March 31, 2023, was 21.23
million.

. Internet-based Demat Account Statement (IDeAS): this is our secure internet service for account holders
(and clearing members) having demat accounts with us to view their account balance and transaction
history online. Through IDeAS, users also have the option to view transaction statements on a month-wise
basis. Some additional recently introduced capabilities include a single sign-on facility for clients accessing
our e-voting system, the generation of electronic verification codes in connection with the electronic filing
of income tax returns and access to download e-CAS. During the Financial Year 2023, the number of clients
using IDeAS increased to 1.55 million as compared to 1.43 million during Financial Year 2022. As on
March 31, 2023, 496 clearing members and 261 depository participants had subscribed to IDeAS.

) Securities Trading-information Easy Access and Delivery (STeADY): our internet-based facility that
enables encrypted straight-through processing of trade information to market participants electronically.
Through STeADY, electronic contract notes are made available to institutional investors and custodians
for matching and settlement. During the Financial Year 2023, 3.96 billion trade details for 10.47 million
notes were submitted through STeADY.

. E-Voting: our e-voting platform primarily helps investors in public listed companies to cast their votes
online and actively participate in the decision-making process. This platform also offers additional value-
added services such as live-streaming capabilities for meetings, instant voting results, e-notice services and
other online voting services at annual general meetings. During the Financial Year 2023, 3,891 clients
availed our e-voting services as compared to 3,603 clients in Financial Year 2022.

. Commercial Paper Issuance Platform: We provide an online service for the issuance of commercial paper,
thereby facilitating issuers, investors and issuer and paying agents to undertake the primary issuance
process in an efficient and seamless manner.

Ancillary Products and Value-Added Services

With our depository business, we also provide a range of other value-added services, a brief description of which
is set out below:

. Digital Loans Against Security (Digital LAS): through this facility, clients can avail loans by instantly
pledging securities held in dematerialized form. As of March 31, 2023, several private sector banks and
NBFCs have integrated our service onto their respective portals, enabling demat account holders to avail
instant loan facilities. During Financial Year 2023, 1,321 demat account holders availed this facility and
availed loans aggregating to 32,770.43 million.

. FPI Monitor: Through our FPI Monitor portal, we provide the following services:

o Common_Application Form (CAF): in Financial Year 2020, we launched a single common
application form for foreign portfolio investors to register with SEBI, apply for allotment of PAN,
complete KYC procedures, and open bank and demat accounts in India. During the Financial Year
2023, 1,196 applications were registered through our common application form of which 948
applicants were allotted PAN.

o Foreign Investment Limit Monitoring (FILM): Through this service, listed issuers can appoint a
designated depository for monitoring foreign investment in listed Indian entities. As on March 31,
2023, we were appointed as the designated depository for this service by 2,662 issuer entities.
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o EPI Investments Data: Through this service we provide a source of information for public
dissemination on FPI investment and divestment in the Indian markets across various assets and
through various investment route over a period of time.

. Depository Account Validation (DAN): DAN is a secured internet-based interface enabling subscribers to
validate DP ID, Client ID and PAN of investors through a file upload. We also provide this service through
our API stack.

. Mutual Fund Conversion and Redemption API: Our mutual fund conversion and redemption API provides
clients with the convenience of converting their mutual fund units held in a statement of account (SOA)
form to demat form or placing redemption requests for mutual fund units held in their demat account. These
APIs enable clients to perform these actions seamlessly and in a fully digitalized manner, eliminating the
need for manual processing and paperwork.

) Issuer Service Portal: As a part of our continuous endeavor to service Issuers, we have introduced an issuer
service portal which gives access to our issuer related services and information. Services offered through
this portal include FILM, system driven disclosure and corporate actions.

Other Recent Initiatives

Leveraging our technological expertise and leadership position in the market, we have launched a number of
initiatives, details of which are set out below:

. Demat gateway (eDIS): this is our demat gateway that assists holders of demat securities to digitally provide
instructions to depository participants. Authentication for such transfers is linked to portals maintained by
our depository participants to ensure seamless transfer of instructions and efficient implementation.

) Securities and Covenant Monitoring platform: we introduced a blockchain-based security and covenant
monitoring platform for debentures that enables issuers and debenture trustees to manage the entire life
cycle of corporate bonds from issuance to redemption, and to facilitate the monitoring of securities and its
covenants. As on March 31, 2023, out of 710 Issuers having outstanding listed bonds and debentures, NSDL
has onboarded 566 listed bonds/debentures issuers along with 11 debenture trustees.

. Operations in GIFT City (IFSC): We are a member of the India International Bullion Holding IFSC Limited
(“11BH”) consortium and have contributed towards the establishment of a bullion exchange at GIFT City,
Gandhinagar. I11BH has two wholly owned subsidiaries, India International Bullion Exchange IFSC Limited
(“lBX”) and India International Depository IFSC Limited (“I1DL”). IIBX has been conceptualised to
provide a gateway to import bullion into India and provide bullion exchange ecosystem to promote bullion
trading, investment in bullion financial products and vaulting facilities in IFSCs. IIDL has been established
as an international depository for dematerialization and immaobilisation of bullion and securities at the
International Financial Services Centre.

. Tax Services: Our Company’s tax services offer an efficient solution to market participants by establishing
a repository of investor-related documents, including those from mutual funds, insurance companies and
FPI clients which can be shared with companies declaring dividend. By leveraging information and
documents available with us, companies can determine the applicable withholding tax rate and applicable
TDS rate for dividend payments based on the investor category.

) Securities Block Mechanism: To enhance the safety of client assets held with us and promote secure market
transactions, SEBI has introduced guidelines for the implementation of a block mechanism across all demat
accounts involved in sale transactions in the Indian securities market. Under this mechanism, the securities
held in demat accounts are matched with the corresponding trading obligations in respect of trades executed
on the stock exchange, thereby ensuring greater transparency and security.

. CUSPA Implementation: Following guidelines issued by SEBI to safeguard client funds and securities and
prevent their unauthorized use, we have implemented the establishment of a ‘CUSPA’ account by trading
members to ensure the segregation of client securities, and thereby ensuring investor protection. In line
with the guidelines, any unpaid securities are transferred to the respective client’s demat account, followed
by the creation of an auto-pledge with the reason ‘unpaid’.

166



. T+1 settlement: Effective February 25, 2022, we implemented the T+1 settlement mechanism for trades
carried out on stock exchange platforms, on an optional basis. This was implemented following the
roadmap created by market infrastructure institutions (stock exchanges, clearing corporations and
depositories) for the faster settlement of securities. Since January 27, 2023, the T+1 settlement mechanism
is mandatory for all trades carried out on stock exchange platforms.

. Online Nomination Updation: Through this facility we enable holders of Demat Accounts to update
nomination preferences directly through an online web portal, subject to confirmation by the relevant DP.

. Email and income range updation: Through this facility we enable holders of Demat Accounts to update
their email address or income range in their Demat Accounts.

Products and Services offered by NPBL

Through our Subsidiary, NPBL, we provide digital banking services through innovative and technology-driven
measures. In line with the Government of India’s vision of ‘financial inclusion’, we have launched multiple
products to facilitate ease of banking and have adopted scalable steps to enable the financial inclusion of
disadvantaged and low-income population in various unbanked and underbanked areas in India. As of March 31,
2023, we witnessed an increase in the total number of users of our mobile application, NSDL Jiffy, to 687,714
users out of which, 505,814 users had opened their respective accounts directly through our mobile application.
In the last three Financial Years, the payments business (considering only UPI and IMPS) has grown over a 400%
in terms of the number of transactions processed and more than 900% in terms of transactions value. (Source:
CRISIL Report) As on March 31, 2023, there were 435,747 active users on this application. For additional details,
see “— Our Strategies — Increase the market share of our payments bank business” on page 163 above.

The graphic below lists some of the key products and services provided by NPBL.:

&% NSDL Payments Bank
Wi

o |

O O o Wy o

Digital ki Inclusive Banki Prepaid Cards Merchant Third Party Product
(Financial Inclusion Acquiring Distribution
focused products)
‘ }
B e @ -
Liabilities o . e
9 P!
Products s ruymom = PoS Life insurance
(CASA) Transfer S
L3 Health Insurance
Banking o & UPt
Partnerships  \yicr0 ATM AePS
J Mutual Fund
l : . l

3in1 API1 Banking GPR Cards Gift Cards Use Case Based Cards
(Capital Market
Linked Products)

A brief summary of the key products and services provided by NPBL is below:

) NSDL Jiffy: built with a focus on delivering a simplified banking experience to our customers, NSDL Jiffy
that offers a number of banking services to our customers through a mabile-based application. These
services include digital zero-balance savings accounts, classic savings accounts and premium savings
accounts. Through NSDL Jiffy, customers are also able to avail additional facilities such as access to a
basic savings bank deposit account (for customer groups covered under the Pradhan Mantri Jan Dhan
Yojana) along with a digital bill payment facility and current account. Some additional services provided
by us include access to our corporate internet banking portal and a virtual debit card to effectuate the vision
of financial inclusion. During the Financial Year 2023, we opened 302,361 new user accounts of which
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173,311 new user accounts were directly through our mobile application, Jiffy. NPBL has witnessed an
increase in monthly user base from 14,768 in March 2022 to 38,119 in March 2023.

. Domestic money transfer: we provide a domestic money transfer service that facilitates fund transfers by
non-account holders to any bank account in India. These services are provided through our network of
business correspondents and are subject to applicable transfer limits, with a monthly transaction limit of
325,000 for accounts that have not completed KYC formalities and 3200,000 for accounts that have
completed KYC formalities. As of March 31, 2023, we recorded domestic money transfers aggregating to
%167,561.51 million through this service.

o Aadhar-Enabled Payment System (AePS): AePS is a bank-led model that uses AADHAR authentication to
allow interoperable transactions at POS terminals. We provide AePS services to offline banking customers
for carrying out banking transactions such as cash withdrawals, subject to applicable transaction limits and
a maximum transaction amount of 10,000 per transaction (and ¥50,000 per month). These services are
provided through a network of over 30 business correspondents with over 3 million agents across India. As
of March 31, 2023, we recorded cash withdrawals aggregating to ¥522,132.72 million through AePS.

. Micro-ATMs: in furtherance to achieving the vision of ‘financial inclusion’ of the Government of India, we
have established an extended network of banking and remittance facilities through 1,073 customer service
points across India, as on March 31, 2023. As a part of our micro-ATM facility initiative, we also offer
essential banking services such as cash withdrawal and balance enquiry through our banking
correspondents as a part of our micro-ATM facility initiative. During Financial Year 2023, we recorded
transactions amounting to 83,854.82 million through our micro-ATM facility. These services are provided
through a network of more than 30 corporate business correspondents and over three million agents across
India.

. Customer Service Points (CSPs): these act as mini banks for carrying out withdrawal, deposit and money
transfer and help with sourcing new business by facilitating the opening of new customer accounts. As of
March 31, 2023, we had 1,073 customer service points across the country.

) Mutual fund investment and linked trading accounts: through our digital platform, customers can invest in
mutual funds as well as benefit from curated investment solutions provided by fund houses.

) Prepaid cards: through our prepaid cards offering, we offer corporate gift cards, student cards, meals cards
and payroll cards, and during Financial Year 2023, we recorded transactions aggregating to 373,860.17
million through prepaid cards issued by NPBL.

Products and Services offered by NDML

NDML is a technology solutions and product services company focused on developing e-Governance solutions,
payment solutions, regulatory support systems, market infrastructure services, industry solutions and digital
customer onboarding products. NDML also offers end-to-end business automation, process transformation and
other managed services such as SEZ Online for the Government of India and National Skills Registry on behalf
of nasscom, the industry association. A list of approvals and registrations obtained by NDML is set out below:

. IRDAI: NDML has obtained an approval from IRDAI to act as an insurance repository for digitization,
collation, storage and management of insurance policies issued across India.

. SEBI: NDML is registered with SEBI to provide services as a KYC registration agency (“KRA”) for the
collection, validation, storage and dissemination of KYC information of investors in capital markets.
NDML is also registered with SEBI for providing services as a registrar and transfer agent (“RTA”) and
recently, as an accreditation agency for providing accreditation services to investors.

. RBI: NDML has received “in-principal” authorization from the RBI to operate as a payment aggregator for
facilitating the online collection of payments.

. UIDAI: NDML is registered with UIDAI as a “KYC User Agency” for facilitating online Aadhaar-based
e-KYC of clients of SEBI registered intermediaries.
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. Ministry of Commerce and Industry: NDML has been appointed by the Ministry of Commerce and Industry
to establish and operate an online platform for supporting approvals and transactions in SEZ across the
country. SEZ Online is a total integrated solution offered by NDML for the administration of SEZs to
facilitate speedy processing of various transactions that SEZ developers/units have with SEZ
administration. Our services are aimed at improving the efficiency and transparency in the manner
transactions are processed within SEZ, reduce operational and compliance cost and act as a repository of
all the transactions with the DC’s office. Details of some of our initiatives and services are set out below:

Payment Services Platforms (SurePay): NDML operates as a payment aggregator, and primarily assists
government institutions in introducing and processing digital payment solutions. As a payment aggregator, more
than 500 merchants have been on-boarded which also includes various state and central government departments.
Following the introduction of the Guidelines on Regulation of Payment Aggregators and Payment Gateways,
dated March 17, 2020, by the RBI, NDML has received in-principle approval from the RBI to operate as a payment
aggregator.

Our omni-channel digital payment acceptance platforms operate as ‘PayGov India’ for government merchants.
The PayGov India platform was established in collaboration with the Ministry of Electronics and Information
Technology, Government of India (MeitY) to facilitate the State and Central Government departments and
ministries to collect online payments for the services provided to the citizens by the Government.

National Insurance Repository (NIR): NDML received approval from IRDAI for establishing an insurance
repository to facilitate holding of all types of insurance policies in electronic form through a single and central e-
insurance account. During the Financial Year 2023, over 1.95 million policies were issued through NIR, and as
on March 31, 2023, cumulatively 6.83 million policies were held through NIR.

NIR has received 1SO: 27001 certification for information security and 1SO: 22301 certification for business
continuity management systems. A graphic illustrating the features of NIR is set out below:
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Registrar and Transfer Agent: We received approval from SEBI to provide services as a Category | registrar to
issue and share transfer agents, and we currently provide RTA services to issuers of various types of securities,
such as listed and unlisted equities, and debt instruments such as commercial paper, certificates of deposit,
debentures and securitized instruments. For the year ended March 31, 2023, we had acted as RTA for over 4,400
ISINs.

KYC Registration Agency: We are registered with SEBI as a KRA and facilitate inquiry of KYC status and
download of KYC information to intermediaries through various interfaces including API. Operating as a
depository of KYC records, we provide a single point solution for updating and accessing KYC records to
investors and intermediaries. As on March 31, 2023, we served over 1,400 SEBI registered intermediaries, and
held 15.44 million KYC records.
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Instigo: We have developed a digital customer onboarding platform to assist brokers and depository participants
with onboarding new customers to our platforms. It is an end-to-end digital account opening software, which
facilitates intermediaries in opening of client accounts and perform client identification and verification by
performing online KYC.

National Skills Registry (NSR) on behalf of nasscom: Through this centralized digital system, we facilitate a
number of processes for companies in the IT / ITeS sector. This includes assistance with employee onboarding,
storing employee records and processing employee background checks and exit confirmations. As of March 31,
2023, 312 clients had subscribed to this service and more than 2.33 million knowledge personnel registered for
this service were allotted an IT professional identification number. A graphic illustrating the benefits available to
stakeholders due to NSR is set out below:
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SEZ online on behalf of the Ministry of Commerce and Industry: We have developed an integrated e-governance
portal that facilitates the nationwide processing of transactions by SEZ developers, co-developers and units with
SEZ administration. Introduced in 2010, our portal facilitates the establishment of SEZ, and the submission and
approval of multiple clearances. As on March 31, 2023, more than 5,200 SEZ units and over 500 SEZ developers
and co-developers were registered and were active on our portal.

Accreditation Agency: We have received approval from SEBI to act as an accreditation agency to facilitate
certification of certain classes of investors based on accreditation guidelines. Through this process, accredited
investors are enabled to invest in various financial market products with streamlined regulatory supervision.

EasyFD: We have set-up a tech-driven interface for aggregation of fixed deposit products which connects issuers
of fixed deposits with distributors of fixed deposits. EasyFD offers a single integration portal for issuers and
distributors to offer fixed deposits to their clients. As of March 31, 2023, this interface was rolled out to a closed
user group with two issuers and two distributors onboarded.

KYC User Agency: We received approval from the Unique Identification Authority of India to operate as a local
authentication user agency and an e-KYC user agency. In carrying out this role, we assist market intermediaries
in carrying out online KYC of Aadhaar-based records of investors.

Technology

We are a market infrastructure institution and are known for our capabilities in establishing and operating core
infrastructure for the Indian securities market. We leverage our software tools and frameworks to build a
technology-driven and efficient system and continue to explore means to enhance the operational resilience and
efficiency of our systems. Our focus is on minimizing risk, reduction of operational costs and increasing
efficiency. For details in relation to usage of technology in our products and services, primarily pertaining to our
mobile applications, e-voting services, SPEED-¢, Digital LAS, STeADY, eDIS and SPICE, please refer to “—
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Description of Our Business — Our Products and Services —Ancillary Products and Value-added Services” on
page 165.

As of March 31, 2023, we had 136 full-time employees engaged with us as part of our IT team. Our full-time
employees have an educational background in engineering and are equipped with additional certifications
including CEH (Certified Ethical Hacker), CISA(Certified Information Systems Auditor) and CISSP(Certified
Information Systems Security Professional).

Distributed Ledger Technology (Blockchain): In order to enhance the regulatory framework for listed corporate
bonds, safeguard the interests of debenture holders and promote transparency, SEBI has issued operational
guidelines for security and covenant monitoring using a distributed ledger technology platform. We have
developed a cutting-edge DLT blockchain-based platform for the debenture security and covenant monitoring
system, enabling efficient monitoring of securities and covenants, thereby fostering greater discipline and
transparency within this market segment.

Application Programming Interface (API): through our API-based platform, we facilitate secure data exchange
between market intermediaries and provide various essential services such as the account opening, validation and
maintenance of customer accounts, settlement of mandates for brokers, depository transactions, mutual fund folio
conversions and redemption, margin pledge, client data verification and Digital LAS.

Big Data Platform: we have implemented Hadoop, a software framework for data processing. Hadoop acts as a
centralized repository for multiple datatypes, including master data, transactional data, documentational data,
historical data and archive data. It has also facilitated the introduction of new initiatives such as the inclusion of
unique client codes in demat accounts, generating periodic alerts to stock exchanges and e-voting notifications to
investors. It also provides ease in accessing invoices, demand letters and ledgers, and assists in regulatory
reporting and integration with the issuer’s portal.

Technology for Client Protection and Awareness

We employ technological upgradations and enhancement framework not just for efficiency and ease of operations,
but to also ensure protection of our clients and to create awareness amongst investors. For instance, we have
introduced ‘Transaction Related Alerts of Demat account received through SMS (TRADeS)’ facility to provide
important updates to our clients about their depository accounts to facilitate risk mitigation and provide value
added services. As on March 31, 2023, 30.01 million investors were registered for TRADeS.

We also introduced our hosted depository participant module (“DPM”) system that facilitates participants to
access their local DPM system on NSDL’s infrastructure. We have also made available a number of value added
services to our participants, which include NSDL STP Navigator, NSDL e-signer and NSDL auto download, to
facilitate automation and secure data transmission.

Cyber Security Initiatives

We have established an in-house SOC with round the clock operations to detect, analyze, contain, eradicate and
respond to any adverse cyber security events. Our SOC is based on an analytical platform and comprises a
correlation of network, security and server infrastructure. Our SOC is staffed with a team of security analysts and
engineers who operate on a 24x7 basis to ensure real-time active monitoring and response to cyber-security events.
As on March 31, 2023, we have a team of 11 members in our information security department with relevant
experience. With an everchanging risk landscape, we continue to update our system and associated infrastructure
to improve our analytics, correlation, detection and response capabilities. For log analysis and correlation of
network, security and server infrastructure, we use industry standard tools and technology based on big data
analytics platform. We conduct periodic reviews to assess the current maturity and securing capabilities of our
SOC. Further, we have also adopted a framework consisting of a detailed knowledge base of cyber infringements.

Our Business Relationships
We operate our businesses primarily through arrangements with depository participants and issuers of securities.
Furthermore, for our payments bank and database management businesses, we have arrangements with

correspondent banks, government organizations and independent agencies as well as a number of intermediaries
including digital services providers for services such as consultancy services and software development. Our
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typical arrangements with depository participants, issuers of securities, and digital service providers are set out
below.

Agreements with depository participants

We engage depository participants who use our depository services and other related products. We have entered
into standardized agreements with the majority of our depository participants. Our tariff rates are based on slabs
and slab rates that vary on a monthly basis based on transaction volume.

Agreements with issuers of securities

We enter into agreements with issuers of securities for use of our depository services relating to the issuance of
securities. These agreements are standardized and the terms and conditions of such agreements include the bye
laws and business rules of our Company.

Agreements with digital service providers

We also engage certain third-party digital service providers for providing services relating to the development and
maintenance of software and consultancy services to our platforms. These agreements vary based on the nature of
the service provided and are usually terminable without cause by either party with a prior written notice.

Risk Management

We have an institutionalized implementation of risk management system that includes a risk management policy
providing for a risk management framework and risk mitigation measures. Our risk management framework
incorporates principles prescribed by the International Organization of Securities Commissions (I0SCO) and
Committee on Payments and Market Infrastructures (CPMI) and seeks to address the material risks that we may
face and seeks to develop appropriate risk-management processes to address these risks. We have also established
a risk management committee to monitor the implementation of the risk management policy, oversee the overall
risk management process. Our risk management and compliance and legal teams are responsible for advising and
monitoring compliance with internal policies and procedures, supplemented with proactive reporting to senior
management and the relevant committees constituted under the Board.

Further, we have undertaken certain additional risk management initiatives including the implementation of a
business continuity and disaster recovery policy. Following a directive issued by SEBI to ensure that primary data
centre and disaster recovery sites are located in different seismic zones, in March 2021, as a prudent measure, we
relocated our disaster recovery data centre operations to a different seismic zone more than 500 kilometres away
from our primary data centre. Our Information Security Management System has been certified with the 1SO-
27001 standard and we were awarded the 1SO-22301 certification for our Business Continuity Management
System. We have also established an ITAC (information technology advisory committee) consisting of IT experts
to advise us on use of technology and cyber risk management.

Investor Education and Awareness Programs

We connect with investors through a series of awareness programs conducted across the country in association
with SEBI, stock exchanges, depository participants and other institutions. These initiatives are organized in
various languages to spread awareness amongst Demat Account holders and potential investors about depository
services, new services and updates for investors, precautions to be taken, Do’s and Don'ts, information on
grievance redressal system, and other investor safeguards.

Our approach involves establishing connections with investors through a series of awareness programs conducted
across the country in partnership with SEBI, stock exchanges, depository participants, and other market
institutions. These initiatives are designed to reach out to Demat Account holders and potential investors,
providing them with valuable information about depository services, updates, precautions, best practices,
grievance redressal systems, and other essential investor safeguards. The programs are conducted in various
languages including English, Hindi, Marathi and other regional languages to ensure widespread awareness and
accessibility. During Financial Year 2023, we conducted 824 investor awareness programmes which were
attended by more than 81,000 participants. Of these, 172 programmes were conducted in collaboration with SEBI,
certain stock exchanges and 331 with our depository participants.
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Our ‘Market Ka Eklavya’ program was launched by the Hon’ble Finance Minister Smt. Nirmala Sitharaman on
May 7, 2022. The primary objective of this initiative is to enhance awareness about the securities market among
college students, in online mode. By doing so, we aim to lay the foundation for future investors and equip them
with the necessary knowledge and skills to navigate the real world. This program focuses on imparting basic
financial literacy and money management skills to students from an early age. It introduces them to various asset
classes available for investment and seeks to instil a sense of financial discipline. The program is delivered online
in English, Hindi, and other regional languages, ensuring accessibility to a wider audience. In Financial Year
2023, we successfully organized 264 programs, benefiting over 16,000 students across different academic
institutions.

We also issue two monthly newsletters namely ‘The Financial Kaleidoscope’ and ‘NSDL Update’, and issue
brochures on personal finance and the Indian securities market.

Corporate Social Responsibility Initiatives

We have established a corporate social responsibility committee and are guided by the purpose of socio-economic
empowerment and giving back to society. During the Financial Years 2021, 2022 and 2023, our corporate social
responsibility expenditures aggregated to ¥32.28 million, 326.18 million, and ¥46.35 million, respectively. Some
of our CSR initiatives include:

. Project Artha SAMARTH: through this program, we aim to impart employable and livelihood-linked skills
to underprivileged youth, thereby creating a skilled workforce in the banking, financial, services and
insurance (“BFSI”) sector. As on March 31, 2023, we had supported more than 10,000 underprivileged
members of the society through this project.

. Project Yogdaan: through this program, we aim to support underprivileged patients suffering from
thalassemia by providing essential medical devices and diagnostic services. During the Financial Year
2023, we helped over 280 patients in the state of Maharashtra by providing them bedside leukocyte filters.
Further, we assist these patients by arranging for annual DXA Scan and MRI investigations.

. Night School Transformation Program: through this program, in association with a non-governmental
organization, Masoom, we aim to enhance the quality of education in night schools by fulfilling the
educational needs of underprivileged students from Tier — Il and Tier — 11 cities in India. As on March 31,
2023, we had assisted over 750 underprivileged students across nine night schools in the state of
Maharashtra.

. Mid-Day-Meal Program: through this program, in association with the Akshaya Patra Foundation, during
the Financial Year 2023, we distributed over 120,000 mid-day-meals to more than 750 students in 17
government and government-aided schools in India.

. Eye Care for Salt-pan Workers and Farmers: introduced in financial year 2022 in association with Medical
Research Foundation’s clinical unit, Sankara Nethralaya, through this program we conducted free eye
check-ups for saltpan workers and farmers located in the state of Tamil Nadu.

. Project Shiksha Sahyog: through this project, we initiated an educational scholarship program to support
underprivileged bright students who lack adequate financial resources. During the Financial Year 2023, we
provided benefit to 688 students across India through our scholarship support for academic year 2022-23.

. Project Sanjeevani: through this project, we will commission three Mobile Medical Units (“MMUS”)
called ‘Sanjeevani’ in Mumbai (Maharashtra), Baksa (Assam) and Hardoi (Uttar Pradesh). One such unit
has already been operationalised and the other two units are proposed to be established in a phased manner
during Financial Year 2024. The objective of this initiative is to deliver primary healthcare services to
vulnerable communities residing in urban-slum, rural, and tribal areas. Equipped with state-of-the-art
diagnostic facilities and staffed with a dedicated medical team, the MMUs aim to provide preventive,
curative, and diagnostic care services. The areas of focus for this project include Mumbai, the Hardoi
district in Uttar Pradesh and Baksa district in Assam. In addition to the MMUSs, we also focus on the
organization of special community health camps and awareness programs on waste management within the
targeted communities.

. Chalo School Chale: Under this campaign, we provide school Kits to underprivileged students to fulfil the
basic educational needs. These kits include essential items such as school bags, notebooks, and pencil sets.
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As of March 31, 2023, we had distributed more than 3,000 school kits in 23 schools.

. Project SAMEIP (Skill Development for Persons with Disabilities): launched in association with another
organisation, NSDL introduced Artha Samarth, a specialized skill development program for persons with
disabilities (“PwD”). As part of this program, 375 PwD youth personnel have been trained on BFSI and IT
sector specific skills across Mumbai, Hyderabad and Bengaluru.

Employees
As of March 31, 2023, NSDL had 396 permanent full-time employees engaged in a range of business activities.

A list of various functions (within NSDL) in which full-time employees were engaged as of March 31, 2023, is
set out below:

Functions Number of employees
Management 3
Business Development and Products 82
Operations 65
Inspection and Surveillance 57
Technology (Software Development and Infrastructure) 125
IT Security 11
Human Resources & Administration 21
Secretarial, Finance and Accounts 26
Legal and Compliance 6
Total 396

Competition

We operate one of the two securities depositories in India. As part of our depository business, we compete with
CDSL on parameters such as the number of depository participants registered with us, the number of instruments
processed, and the suite of innovative products introduced to the market. We are the largest depository in India in
terms of number of issuers, number of active instruments, market share in demat value of settlement volume and
value of assets held under custody, as of March 31, 2023 (Source: CRISIL Report). Our market share in terms of
number of unlisted companies (equity) registered with a depository was 71.23% during the Financial Year 2023,
and in terms of value of shares settled in demat form was 68.44%. (Source: CRISIL Report) Our market share in
terms of the total active instruments was 64.17% for the Financial Year 2023. (Source: CRISIL Report)

Our Subsidiary, NPBL, operates in a highly competitive environment. In the payments bank business, it faces
competition across all its product and service segments, including domestic money transfer services, micro-ATMs
and AePS offerings. It faces close competition from other payments banks such as Fino Payments Bank, PayTM,
AirTel Payments Bank, India Post Payments Bank and Jio Payments Bank on parameters such as customer
penetration capabilities, efficiency of service provision, technology-integration and satisfactory customer support
services (Source: CRISIL Report). Further, NPBL may face competition from certain fintech companies, micro
finance institutions, small finance banks, as well as from scheduled commercial banks, public sector banks, private
sector banks, non-banking financial companies and foreign banks with branches in the country.

Our Subsidiary, NDML, as part of its KRA and RTA businesses, competes with other KRAs and RTAs registered
with SEBI. NDML also faces close competition from other insurance repositories registered with IRDAI for its
insurance repository business. NDML also operates as a payment aggregator and in this role, competes with other
payment aggregators registered with RBI.

Insurance

We maintain insurance coverage under various insurance policies such as business operational risk insurance,
policies covering losses due to fire, burglary, earthquake, terrorism, machinery breakdown, electronic equipment,
and money insurance.

In order to indemnify the beneficial owners in accordance with the Depositories Act, our insurance coverage
includes a business operational risk insurance policy (with an excess business operational risk insurance policy)
up to an overall limit of 22,000 million and a provision for reinstatement under the business operational risk
insurance policy up to 1,000 million, to maintain an insurance cover in respect of error, omission, fraud and
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system failure. In addition, we have taken director and officers’ liability insurance policy to cover the liability of
directors and officers of our Company and its Subsidiaries.

While we believe that the level of insurance coverage we maintain is reasonably adequate to cover the normal
risks associated with the operation of our business, we do not have insurance policies to cover all possible events.
For further details, see “Risk Factors — Internal Risk Factors — We may not be sufficiently protected or insured
for certain losses that we may incur or claims that we may face against us.” on page 59.

Regulatory Requirements

As a securities depository, we are subject to the rules and regulations of SEBI, and in particular the SEBI Act and
the SEBI D&P Regulations. We are also subject to other legislations such as the Depositories Act and the SCRA.

As a company incorporated in India, we are also subject to the requirements of the Companies Act, which regulates
many areas of our business and operations including corporate governance, investor protection, director
responsibility and reporting frameworks. Our regulatory requirements are vast and complex, and we regularly
monitor our responsibilities. For more information, see “Key Regulations and Policies in India” on page 176.

Awards and Certifications

In Financial Year 2022, we received the 1SO 27001:2013 certification for depository systems and 1SO 22301:2012
certification for business continuity management systems.

NPBL was awarded as one of the best BFSI Brands at the Economic Times Best BFSI Brands Concave, 2023,
and received India’s Fastest Growing Payments Bank, 2022 award from Alden Global; NPBL was awarded
Payments Bank of the Year and received an award for API banking at the 3rd BFSI & Fintech Conclave Awards,
2022 organised by B2B Infomedia in association with the Finance Industry Development Council (FIDC); and
NPBL has won an award under the Customer and Program Impact category at the IBSi NeoChallenger Bank
Awards in October 2022. For further details on awards and accolades received by us, see “History and Certain
Corporate Matters — Awards and Accreditations” on page 184.

Intellectual Property

As on the date of this Draft Red Herring Prospectus, our Company and its Subsidiaries do not hold any registered
trademarks in their respective hames. Pursuant to the memorandum of understanding dated August 26, 2022
between Protean eGov Technologies Limited and our Company, entered into a (i) trademarks assignment
agreement dated October 12, 2022; (ii) trademark license agreement dated October 12, 2022; and (iii) domain
name transfer agreement dated October 12, 2022. Further, our Company has made applications seeking
assignment of trademarks under class 16 and 35. For risks related to our intellectual property, see “Risk Factors
— Internal Risk Factors — If we are unable to obtain, protect or use our intellectual property rights, our business
may be adversely affected” on page 58.

Properties

The registered office of our Company is located at Trade World, ‘A’ Wing, 4th Floor, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel (West), Mumbai — 400 013, Maharashtra, India, which is owned by us. We
also own the 3 and the 5% floors, in the same building. Further, our Company has signed an agreement for sale
dated April 20, 2023, for the purchase of office premises in Bandra Kurla Complex, Mumbai. In addition, all of
the other properties used for our operations throughout India are held on a leasehold basis or on sharing
arrangement basis. Further, we have entered into service agreements with certain service centres in different cities
across the country to use their premises and in certain cases, maintain a liaison office.
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KEY REGULATIONS AND POLICIES IN INDIA

Given below is a summary of certain major sector specific and relevant statutes, rules and/or policies, which are
applicable to our business operations in India.

The information in this section has been obtained from various statutes, rules and/or local legislations available
in the public domain. The description of the applicable statutes, rules and/or local legislations as given below has
been provided only to provide general information to the investors and may not be exhaustive and is neither
designed nor intended to be a substitute for professional legal advice. The indicative summary is based on the
current provisions of applicable law, which are subject to change or modification or amended by subsequent
legislative actions, regulatory, administrative, or judicial decisions.

A. Laws in relation to our business

Securities and Exchange Board of India Act, 1992 (“SEBI Act”)

The SEBI Act, inter alia, deals with the powers and functions of the Securities and Exchange Board of India
(“SEBI”). Broadly, functions of SEBI include (i) protecting the interest of investors investing in the securities
market; and (ii) regulating and promoting the development of the securities market, by such measures as it deems
appropriate. With respect to depositories, SEBI Act entrusts upon SEBI the power to (i) register depositories with
SEBI; (ii) regulate their business activities; and (iii) bar depositories from buying or selling or dealing in securities
except in accordance with the conditions of a certificate of registration obtained from SEBI according to the SEBI
D&P Regulations.

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

The SCRA was enacted to prevent undesirable transactions in securities by regulating the business of dealing in
securities, by providing for certain matters connected therewith. The SCRA deals with spot delivery contract
which provides for transfer of securities by the depository from the account of a beneficial owner to the account
of another beneficial owner when such securities are dealt with by a depository.

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

The SCRR provides, among other things, the requirements with respect to listing of securities on a recognised
stock exchange, the manner of submitting applications for recognition of stock exchanges, and the qualifications
for membership of a recognised stock exchange. A recognised stock exchange may delist any securities listed on
it if the company or any of its promoters or any of its director has been convicted for a failure to comply with any
of the provisions of the Depositories Act or rules, regulations, agreements made there under.

The Depositories Act, 1996 (“Depositories Act”)

The Depositories Act provides for regulations of depositories in securities and related matters. In terms of the
Depositories Act, no depository shall act as a depository unless it obtains a certificate of commencement of
business from the SEBI in accordance with the SEBI D&P Regulations. SEBI is authorised to grant a certificate
of registration to a depository shall be subject to satisfaction of certain conditions including rules and bye-laws of
the depository being in conformity with prescribed conditions and SEBI shall not grant a certificate unless it is
satisfied that the depository has adequate system and safeguards to prevent manipulation of records and
transactions. Further, the Depositories Act requires every depository to maintain a register and an index of
beneficial owners in the manner prescribed therein. As per the provisions of the Depository Act, a depository shall
enter into an agreement with one or more depository participants as their agents. Any person, through a participant,
may enter into an agreement, in such form as may be specified by the relevant bye-laws, with any depository for
availing its services. A person who has entered into such an agreement shall surrender the certificate of security,
for which he seeks to avail the services of a depository, to the issuer; while the issuer, on receipt of the certificate
cancels the certificate of security and substitutes in its records the name of the depository as a registered owner.
However, the depository as a registered owner shall not have any voting rights. All securities held by a depository
shall be in dematerialised and in fungible form. Additionally, in terms of the Depositories Act, where any loss is
caused to a beneficial owner due to the negligence of a depository or a participant, the depository shall indemnify
such beneficial owner. Where the loss due to the negligence of a depository participant is indemnified by the
depository, the depository shall have the right to recover the same from such participant. The Depositories Act
further empowers SEBI to make regulations and central government to make rules applicable to depositories,
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while the Depository is empowered to make bye-laws in congruence with the regulations and provisions of the
Depositories Act.

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

Requirement to obtain registration

The SEBI D&P Regulations require every depository to mandatorily obtain a certificate of registration from the
SEBI in accordance with Securities and Exchange Board of India Act, 1992, the Depositories Act, 1992 and the
SEBI D&P Regulations. The SEBI D&P Regulations further require every depository, which has been granted a
certificate of registration, to make an application to SEBI for obtaining a certificate of commencement of business
within one year from date of issue of certificate of registration.

Shareholding in a Depository

The SEBI D&P Regulations also provide certain restrictions regarding shareholding in a depository. No person
whether resident in India or not, other than a stock exchange, depository, banking company, insurance company
and a public financial institution, shall at any time, directly or indirectly, either individually or together with
persons acting in concert, may acquire or hold more than five percent of the paid-up equity share capital in a
depository and a combined holding of all persons resident outside India in the paid-up equity share capital of the
depository shall not exceed, at any time, 49% of its total paid-up equity share capital.

Further, any person eligible to acquire or hold more than five percent of the paid-up equity share capital under
sub-regulation (1) and sub-regulation (2) of regulation 21 of the SEBI D&P Regulations may acquire or hold more
than five percent of the paid-up equity share capital of a depository only if the person has obtained prior approval
of the SEBI.

Eligibility for acquiring or holding shares in a Depository

A person shall be entitled to hold or acquires shares in a depository up to five percent of paid-up Equity Share
capital of the depository only if such person is ‘fit and proper’ in accordance with the requirement specified under
regulation 20 of Securities Contracts (Regulations) (Stock Exchanges and Clearing Corporations) Regulations,
2018. Any person holding two percent or more of the paid-up equity share capital in a depository shall file a
declaration within fifteen days from the end of every financial year to the depository that he complies with the fit
and proper criteria.

Composition of the governing board of a Depository

In terms of the SEBI D&P Regulations, the governing board of every depository shall include (i) Shareholder
Directors; (ii) Public Interest Directors; and (iii) Managing Director. Subject to prior approval of the SEBI, the
chairperson on the governing board shall be elected from amongst the Public Interest Directors.

The Public Interest Director on the governing board of a depository shall be nominated by the SEBI for a term of
three years. Further, the number of Public Interest Directors shall not be less than the number of Shareholder
Directors on the governing board of a depository and the Managing Director shall be included in the category of
Shareholder Directors.

Disclosure and Corporate Governance norms

The disclosure requirements and corporate governance norms applicable to listed companies shall apply mutatis
mutandis to a depository.

Listing of securities

As per the SEBI D&P Regulations and subject to other applicable laws, a depository may apply for listing of its
securities on a recognised stock exchange if:

(@ itis compliant with the SEBI D&P Regulations, particularly those relating to ownership and governance;
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(b) it has completed three years of continuous depository operations immediately preceding the date of
application of listing; and

(c) it has obtained approval of SEBI.

Further, a depository or its associates shall not list its securities on a recognised stock exchange that is an associate
of the depository.

SEBI has amended certain provisions of the SEBI D&P Regulations pursuant to the Securities and Exchange
Board of India (Depositories and Participants) (Amendment) Regulations, 2023 (“SEBI D&P Amendment
Regulations”). These amendments include, amendment to the definition of key management personnel,
introduction of nominees of SEBI on the governing board of a depository, introduction of grievance redressal
panel, appointment of chief risk officer, introduction of information and data sharing policy, amendment to the
code of conduct for governing board, directors, committee members and key management personnel and
amendment to certain powers of SEBI under the SEBI D&P Regulations. The SEBI D&P Amendment Regulations
will come into effect on August 28, 2023.

Banking Regulation Act, 1949, as amended (“Banking Regulation Act”) and the rules, regulations,
guidelines and notifications made thereunder and issued by RBI

Our Subsidiary, NSDL Payments Bank Limited (“NPBL”) has been granted a license by the Reserve Bank of
India (“RBI”) to carry on the business of a payments bank in India, which subjects NPBL to various approval,
intimation and reporting requirements of the RBI as prescribed under the license obtained by it, the Banking
Regulation Act and various regulatory notifications and guidelines issued by the RBI from time to time. The
Banking Regulation Act regulates the functioning of banks in India and governs various aspects such as their
licensing, management and operations.

NPBL is also subject to the Guidelines for Licensing of Payments Banks, 2014 and the Guidelines for Operating
of payments Banks, 2016, each issued by RBI, which provide for inter alia:

0] Capital requirement and promoters’ contribution- A payments bank is required to maintain a paid-up equity
capital of X 1,000 million, 40% of which has to be initially held by its promoters for the first five years with
no limit as to their maximum shareholding. When a payments bank attains the net worth of ¥ 5,000 million,
diversified ownership and listing will be mandatory within three years of reaching that networth.

(i)  Scope of activities- A payments bank can undertake restricted activities, such as:

e Acceptance of demand deposits. Payments bank will initially be restricted to holding a maximum
balance of ¥ 0.10 million per individual customer;

e Issuance of ATM and debit cards, but not credit cards;

e Payments and remittance services through branches, ATMs, business correspondents and mobile
banking;

e Internet banking; and

e  Utility bill payments.

(iii) Deployment of funds- A payments bank cannot undertake lending activities. Apart from amounts
maintained as cash reserve ratio (“CRR”), with the RBI on its outside demand and time liabilities, it will
be required to invest minimum 75% of its ‘demand deposit balances’ in Statutory Liquidity Ratio (“SLR”)
eligible government securities / treasury bills with maturity upto one year, and hold maximum 25% in
current and time / fixed deposits with other scheduled commercial banks for operational purposes and
liquidity management.

(iv)  Prudential regulation- The prudential regulatory framework for a payments bank is largely drawn from the
Basel standards.

NPBL also holds a license issued by the RBI to act as an ‘Authorised Dealer- Category II’ (“AD-C I1””) under the
Foreign Exchange Management Act, 1999, as amended, and the rules and regulations thereunder, (“FEMA”),
including the Foreign Exchange Management (Non-Debt Instruments) Rules, 2019, as amended. As an AD- C II,
NPBL can undertake eligible foreign exchange transactions permitted under the license in accordance with FEMA.
Further, NPBL is a member of the United Payments Interface or UPI, Immediate Payment Service, and other
interoperable payments solution platforms offered by the National Payments Corporation of India (“NPCI”).
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Accordingly, NPBL is required to comply with the procedural guidelines and operating circulars issued by the
NPCI from time to time.

Further, under the Master Direction — Know Your Customer (KYC) Direction, 2016, as amended, NPBL is
required to adopt a KYC policy which includes customer acceptance policy, risk management policy, customer
identification procedures, and monitoring of transactions. Guidelines for Operating of Payments Banks, 2016 and
Master Directions on Prepaid Payment Instruments, 2021, are applicable to all payments banks and prepaid
instrument issuers, respectively and NPBL has accordingly adopted a KYC policy, as prescribed. Further, every
regulated entity is required to upload their customers’ KYC records onto Central Registry of Securitisation Asset
Reconstruction and Security Interest of India (“CERSAI”) within the time limit as prescribed under applicable
guidelines.

In addition to the above-mentioned laws, regulations and guidelines, NPBL is also regulated under other laws and
regulations, including, Aadhaar (Targeted Delivery of Financial and Other Subsidies, Benefits and Services) Act,
2016 and several directions, guidelines and circulars issued by the RBI from time to time.

Insurance Regulatory and Development Authority 1999 (“IRDA Act”) and the Insurance Act, 1938
(“Insurance Act”)

Our Subsidiary, NSDL Database Management Limited (“NDML”), through its division, NSDL National
Insurance Repository, has obtained registration to act as insurance repository under the Insurance Act and
regulations made thereunder. The Insurance Act along with the various regulations, guidelines and circulars issued
by Insurance Regulatory and Development Authority of India (“IRDAI”), govern inter alia registration of
insurers, opening of new places of business, accounts and balance sheet, audit of financial statements, actuarial
report and abstract, insurance intermediaries and agents, investment of funds, valuation of assets and liabilities
and solvency margins. The IRDAI came into existence by virtue of promulgation of the IRDA Act to regulate,
promote and ensure orderly growth of the insurance sector in India and to protect the interests of policyholders.
Insurers are required to be registered with IRDAI for carrying out any class of insurance business. The Insurance
(Amendment) Act, 2021 came into force with effect from April 1, 2021. It amends the definition of ‘Indian
insurance company’ to increase the maximum foreign investment allowed in an Indian insurance company. the
foreign investment in insurance companies is subject to such conditions as may be prescribed by IRDAI and/or
the central government, which includes inter alia the Indian Insurance Companies (Foreign Investment)
(Amendment) Rules, 2021 and the IRDAI (Indian Insurance Companies) (Amendment) Regulations, 2021.

IRDAI has issued Revised Guidelines on Insurance Repositories and Electronic Issuance of Insurance Policies,
2015 which are applicable to all insurers and insurance repositories. These guidelines provide for, inter alia,
obtaining a certificate of registration from IRDAI in order to act as an insurance repository, which shall be valid
for a period of three years, and review of the operations of the insurance repository. Further, in relation to the
registration, IRDAI has, through the certificate of renewal, directed NDML to demerge the insurance repository
business from NDML into a new entity. For further details, see “Risk Factors — We may, on our own accord
pursuant to commercial requirements or pursuant to directions from regulators, divest our stake in our
Subsidiaries, or may demerge certain of our businesses into a new entity ” on page 55.

Securities and Exchange Board of India (KYC (Know Your Client) Registration Agency) Regulations, 2011
(“SEBI KRA Regulations”)

NDML, by virtue of being a wholly owned Subsidiary of our Company, has also been granted a certificate of
registration under the SEBI KRA Regulations to act as a KYC Registration Agency (“KRA”). The SEBI KRA
Regulations lay down the functions and obligations of a KRA, such as ensuring inter-operability among KRAs,
storing, safeguarding and retrieving KYC documents and carrying out independent validation of KYC records
uploaded on its systems by intermediaries. The SEBI KRA Regulations also provide the functions and obligations
of an ‘intermediary’. An ‘intermediary’ has been defined as an entity which is associated with the securities market
and required to conduct KYC of its clients. Such intermediaries are required to perform the initial KYC / due
diligence of the client and upload the KYC information with proper authentication on the system of the KRA,
among other responsibilities. The SEBI KRA Regulations further provides that SEBI may conduct periodic
inspections of the books of accounts, records, documents, infrastructure, systems and procedures of a KRA to
ensure compliance with applicable law.
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Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 (“SEBI RTA Regulations”)

NDML has been granted a certificate of registration under the SEBI RTA Regulations to act as a registrar to an
issue and/or share transfer agent. Under the SEBI RTA Regulations, an application for registration may be made
for either category I (to carry on the activities as a registrar to an issue and share transfer agent) or category Il (to
carry on the activity either as a registrar to an issue or as a share transfer agent). While granting a certificate for
registration under the SEBI RTA Regulations, SEBI considers various factors, such as whether (i) the applicant
has the necessary infrastructure like adequate office space, equipment and manpower to effectively discharge its
activities; (ii) the applicant has past experience in such activities; and (iii) the applicant fulfils the capital adequacy
requirements prescribed under the SEBI RTA Regulations (X 5.00 million for registration under category I and X
2.50 million for registration under category I1). The SEBI RTA Regulations further requires a registrar to an issue
or a share transfer agent to obtain prior approval of SEBI in case it proposed a change in control. The SEBI RTA
Regulations also provide for the obligations and responsibilities of registrar to an issue and/or share transfer agent,
such as abiding by the code of conduct prescribed under the regulations and maintaining proper record of the
books and accounts.

Guidelines on Regulation of Payment Aggregators and Payment Gateways, 2020 (“Payment Aggregators
Guidelines™)

NDML has been granted an ‘in-principle’ authorisation by the Reserve Bank of India (“RBI”) to operate as a
payment aggregator subject to adherence to the Payment Aggregators Guidelines. In relation to the payment
aggregator services, on obtaining authorization from the RBI, the entity is subject to, among several other acts
and regulations, the requirements under the Payment Aggregators Guidelines in relation to, inter alia, merchant
on-boarding, compliance with the KYC guidelines prescribed by the RBI, customer grievance redressal and
merchant dispute management, data security, baseline technology standards and risk management. Under the
Payment Aggregators Guidelines, NDML is required to maintain a net worth of ¥ 150 million at the time of
application and subsequently attain and maintain a net worth of ¥ 250 million by the end of the third financial year
of grant of authorization.

B. Industry specific legislations applicable to our Company

The Information Technology Act, 2000 (the “IT Act”) and the rules made thereunder

The IT Act was enacted with the purpose of providing 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. It 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. In April
2011, the Department of Information Technology, Ministry of Electronics and Information Technology,
Government of India (“DolT”), in exercise of its power to formulate rules with respect to reasonable security
practices and procedures and sensitive personal data, notified the Information Technology (Reasonable Security
Practices and Procedures and Sensitive Personal Data or Information) Rules, 2011 (“SPDI Rules”) in respect of
Section 43A of the IT Act, 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. Under the SPDI
Rules, sensitive personal data is defined to include personal information relating to passwords, financial
information such as bank account or credit card or debit card or other payment instrument details, physical,
physiological, and mental health condition, sexual orientation, medical records, biometric information and so on.
The SPDI Rules require every such body corporate, or person acting on behalf of a body corporate, to provide a
privacy policy for collecting, receiving, possessing, storing, 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 SPDI Rules further require that all such personal data be used solely for the purposes for which
it was collected, and any collection or 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 Digital Personal Data Protection Bill, 2022 (the “DPDP Bill”)
The Ministry of Electronics and Information Technology, Government of India released the DPDP Bill on

November 18, 2022. Once passed and codified, the DPDP Bill will replace the existing data protection provision
(Section 43A) of the IT Act. The DPDP Bill seeks to balance the rights of individuals to protect their personal
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data with the need to process personal data for lawful and other incidental purposes. All data fiduciaries,
determining the purpose and means of processing personal data, are mandated to provide an itemised notice in
plain and clear language containing a description of the personal data sought to be collected along with the purpose
of processing such data. The DPDP Bill further provides that where consent is the basis of processing personal
data, the data principal providing the consent, may withdraw such consent at any time. Data principals will have
the right to demand the erasure and correction of data collected by the data fiduciary. Any data processed prior to
such withdrawal shall be considered lawful.

The DPDP Bill introduces the concept of ‘deemed consent’ in instances where the data principal provides personal
data (i) to the data fiduciary voluntarily, (ii) for performance of function under any law, or service or benefit to
the data principal, (iii) in compliance with a judgment or order, (iv) responding to medical emergency involving
threat to life or immediate threat to health of the data principal, (v) for provision of medical treatment or health
services during an epidemic, outbreak of diseases or any other public threat to public health, (vi) for taking
measures to ensure safety during any disaster or any breakdown of public order, (vii) for purposes related to
employment including prevention of corporate espionage, maintenance of confidentiality of trade secrets,
intellectual property, classified information, recruitment, termination of employee, or (viii) in public interest as
defined in the DPDP Bill.

It further imposes certain obligations on data fiduciaries including (i) implementation of technical and
organisational measures to ensure compliance, (ii) adopting reasonable security safeguards to prevent personal
data breach, (iii) ensuring that personal data processed is accurate and complete, (iv) informing the Data Protection
Board of India (the “Data Protection Board”) regarding any personal data breach, (v) deleting or removing
personal data no longer in use or necessary for legal or business purposes, (vi) publishing the business contact
information of the data protection officer, (vii) implementing a grievance redressal mechanism to redress
grievances of data principals, and (viii) processing of data under a valid contract. The DPDP Bill provides for the
rights and duties to be complied with the data principals. The DPDP Bill provides for exclusive jurisdiction of
grievances to the Data Protection Board, with a recourse to alternative dispute resolution mechanisms. Any form
of non-compliance shall attract financial penalty as prescribed in Schedule I of the DPDP Bill.

Intellectual property laws
The Trade Marks Act, 1999 (“Trade Marks Act”)

The Trade Marks Act governs the statutory protection of trademarks and prevention of the use of fraudulent marks
in India. Indian law permits the registration of trademarks for both goods and services. It also provides for
exclusive rights to marks such as brand, label, and heading and to obtain relief in case of infringement for
commercial purposes as a trade description. Under the provisions of the Trade Marks Act, an application for
trademark registration may be made with the Trade Marks Registry by any person or persons claiming to be the
proprietor of a trademark, whether individually or as joint applicants, and can be made on the basis of either actual
use or intention to use a trademark in the future. Once granted, a trademark registration is valid for 10 years unless
cancelled, subsequent to which, it can be renewed. If not renewed, the mark lapses and the registration is required
to be restored to gain protection under the provisions of the Trade Marks Act. The Trade Marks Act prohibits
registration of deceptively similar trademarks and provides for penalties for infringement, falsifying and falsely
applying trademarks among others. Further, pursuant to the notification of the Trade Marks (Amendment) Act,
2010, simultaneous protection of trademark in India and other countries has been made available to owners of
Indian and foreign trademarks. It also seeks to simplify the law relating to the transfer of ownership of trademarks
by assignment or transmission and to bring the law in line with international practices.

Shops and establishments legislations

Under the provisions of local shops and establishments legislations applicable in the states in which establishments
are set up, such establishments are required to be registered. Such legislations regulate the working and
employment conditions of the workers employed in shops and establishments including commercial
establishments and provide for fixation of working hours, rest intervals, overtime, holidays, leave, termination of
service, maintenance of shops and establishments and other rights and obligations of the employers and
employees. All establishments must be registered under the shops and establishments legislations of the state
where they are located. There are penalties prescribed in the form of monetary fine or imprisonment for violation
of the legislations, as well as the procedures for appeal in relation to such contravention of the provisions.
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Labour laws and regulations

In respect of our business and operations, we are also required to obtain licences and registrations and make timely
payments as prescribed under certain labour laws, including, Employees’ Provident Fund and Miscellaneous
Provisions Act, 1952 and Employee State Insurance Act, 1948.

Tax related legislations

The tax related laws that are applicable to us include the Income-tax Act, 1961, Income Tax Rules, 1962, goods
and services tax legislation comprising Central Goods and Services Tax Act, 2017, Integrated Goods and Services
Tax Act, 2017, the respective states’ Goods and Services Tax Act, 2017 and various rules and notifications
thereunder and as issued by taxation authorities.

Other applicable laws
In addition to the above, our Company is also required to comply with the Companies Act, 2013 and rules framed
thereunder, regulations framed and guidelines / circulars issued by SEBI from time to time, including SEBI Listing

Regulations and SEBI PIT Regulations, and other applicable statutes imposed by the Centre or the State
Government and authorities for our day-to-day business and operations.
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HISTORY AND CERTAIN CORPORATE MATTERS
Brief history of our Company and our operations

Our Company was incorporated on April 27, 2012, as “NSDL Depository Limited” at Mumbai as a public limited
company under the Companies Act, 1956, pursuant to a certificate of incorporation, issued by the RoC and
obtained a certificate of commencement of business dated May 16, 2012, issued by the RoC.

Our depository business has been in operation for more than 26 years, having commenced in November 1996,
under the name of the National Securities Depository Limited, which was renamed as NSDL e-Governance
Infrastructure Limited and is currently known as Protean eGov Technologies Limited (“Protean”). Pursuant to
the Scheme of Arrangement, the depository undertaking was demerged from Protean and was transferred and
vested in our Company, as a going concern.

Subsequent to the Scheme of Arrangement, the name of our Company was also changed from “NSDL Depository
Limited” to “National Securities Depository Limited”, and a fresh certificate of incorporation was issued by the
RoC, recording the change in name on January 3, 2013. For further details on the history of our Company, see “-
Other disclosures - Scheme of Arrangement” on page 188.

Changes in the registered office

There has been no change in the address of our registered office since incorporation.

Main Objects of our Company

The main objects contained in the Memorandum of Association of our Company are as mentioned below:

“1. To facilitate, initiate, promote, set-up, carry on, regulate and manage the business of providing depository
and clearing and settlement services in respect of securities and instruments of all kinds and in respect of all
matters connected or incidental to the depository or clearing and settlement of securities and instruments
including but not limited to undertaking all such activities, functions and responsibilities as may be imposed upon
by any statutory authority or regulatory body subject to any relevant statutory enactment and 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 by the Company.

2. To initiate, facilitate and undertake all such activities for providing such depository, clearing and settlement
functions including but not limited to pledging, hypothecating, lending and borrowing of securities or instruments
of any kind, co-ordinating and interfacing with stock exchanges, clearing house/clearing corporations, other
depositories, issuers of securities or instruments, registrars and transfer agents or such other persons or
intermediaries associated with any of the above activities.

3. To undertake any business, activity, function and responsibility as may conveniently or advantageously be
combined with the business of depository and assigned by the Central Government or by a regulator in the
financial sector or by any statutory authority or regulatory body subject to any relevant statutory enactment
and any subordinate legislation, rules, regulations, orders, circulars, communication thereunder issued by a
competent authority which are or may become applicable from time to time. ”

The main objects as contained in the Memorandum of Association enables our Company to carry on the business
presently being carried out.

Amendments to our Memorandum of Association

The following amendments have been made to our Memorandum of Association in the 10 years preceding the
date of this Draft Red Herring Prospectus:

Date of Shareholders’

- Particulars
Resolution

Clause V of the Memorandum of Association was amended to reflect the sub-division in
March 10, 2023 the authorised share capital of our Company from 100,000,000 equity shares of face value
of % 10 each to 500,000,000 Equity Shares of face value of ¥ 2 each.
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Major events and milestones of our Company

The table below sets forth the key events and milestones in the history of our Company:

Calendar year Particulars
Pursuant to the implementation of the FPI regime in 2014 as per SEBI notification dated January 7,
2014 2014, SEBI authorised our Company to carry out activities in relation to FPIs, on behalf of SEBI
Value of securities held by us in dematerialised form crossed X 100,000 billion
Launched the consolidated accounts statement which is a single account statement for the transactions
2015 and holdings in an investor’s demat account(s) at both our Company and CDSL as well as in units of
Mutual Funds held in statement of account form
2016 Incorporation of NPBL
2017 Our Company collaborated with a private sector bank for providing instant digital loan against securities
NPBL received the license to set up the payment bank
2020 Number of demat accounts with our Company crossed 20 million
Value of securities held in dematerialised form at our Company crossed % 200,000 billion
Our Company provided the issuing platform for the first digitisation of commercial paper issuance in
2021 India, in collaboration with a private sector bank
Value of securities held in dematerialised form at our Company crossed X 300,000 billion (USD
4,000,000 million)
2022 Launched ‘M_arkej[ _ka Eklavya- Express’, our Company’s online investment awareness programme
across 75 Indian cities

Awards, accreditations or recognitions

Our Company has received the following awards, accreditation and recognitions:

Year of award

Awards, Accreditations and Recognitions

2017

Awarded ‘Central Securities Depository of the Year’ at the Asian Banker Financial
Markets Awards

Our holding company

As on the date of this Draft Red Herring Prospectus, our Company does not have a holding company.

Our Subsidiaries

As on the date of this Draft Red Herring Prospectus, our Company has two Subsidiaries, namely:

1.
2.

NSDL Database Management Limited; and
NSDL Payments Bank Limited.

The details of our Subsidiaries are disclosed hereunder:
NSDL Database Management Limited (“NDML”)

1.

Corporate Information

NDML was

incorporated on June 22, 2004, under the Companies Act, 1956. NDML’s CIN is

U72400MH2004PLC147094 and its registered office is situated at Trade World, 4™ Floor, 'A' Wing, Kamala
Mills Compound, Senapati Bapat Marg, Lower Parel (West), Mumbai — 400 013, Maharashtra, India.

Nature of Business

NDML is currently engaged in the business of, inter alia, providing services as per the directive of Department

of Commerce,

Ministry of Commerce and Industry, as a Know Your Client (“KYC”) registration agency, as

an insurance repository of e-insurance policies, managing paper to follow process on behalf of National
Payments Corporation of India, assisting SEBI registered capital market intermediaries to digitally onboard
new clients and perform necessary diligence and KYC, and assisting academic institutions in issuing awards

digitally.
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Capital Structure

The capital structure of NDML as on the date of this Draft Red Herring Prospectus is as follows:

Particulars No. of equity shares of face value of ¥ 10 each
Authorised share capital 80,000,000
Issued, subscribed and paid-up share capital 61,050,000

Shareholding Pattern

The shareholding pattern of NDML as on the date of this Draft Red Herring Prospectus is as follows:

I\?(.). Name of the shareholder Numbe?rﬁ)f :;qéxr:;yhzr;gres (€ Percentage of total capital (%)
1. National Securities Depository Limited 61,049,900 99.99
2. Vijay Gupta” 10 Negligible
3. Harshada Raghunath Chavan® 10 Negligible
4, Amit Jindal” 10 Negligible
5. Rakesh Mahasukhlal Mehta* 10 Negligible
6. Sunil Gianchand Batra” 10 Negligible
7. Prashant Pramod Vagal” 10 Negligible
8. Balkrishna Narayan Shankwalker” 10 Negligible
9. Chandresh Mahendra Shah” 10 Negligible
10. | Samar Pawankumar Banwat” 10 Negligible
11. | Manoj Kumar Sarangi” 10 Negligible
Total 61,050,000 100.00

"Held jointly with our Company as its nominee.

NSDL Payments Bank Limited (“NPBL”)

Corporate Information

NPBL was incorporated on August 17, 2016, under the Companies Act, 2013. NPBL’s CIN is
U65900MH2016PLC284869 and its registered office is situated at 401, 4™ Floor, Tower 3, One International
Center, Senapati Bapat Marg, Prabhadevi, Mumbai — 400 013, Maharashtra, India.

Nature of Business

NPBL is currently engaged in the business of payment banking including, accepting demand deposits,
providing payment, remittance or recharge services through its mobile application, issuance of debit cards
and co-branded prepaid cards, and offering domestic money transfer, mutual fund investment services, bank
verification services for corporate brokers and insurance investment services.

Capital Structure

The capital structure of NPBL as on the date of this Draft Red Herring Prospectus is as follows:

Particulars No. of equity shares of face value of T 10 each
Authorised share capital 200,000,000
Issued, subscribed and paid-up share capital 180,000,000

Shareholding Pattern

The shareholding pattern of NPBL as on the date of this Draft Red Herring Prospectus is as follows:

S. Number of equity shares froe{l (0
No. Name of the shareholder (0f % 10 each) held Percentage of total capital (%)
1. National Securities Depository Limited 159,999,920 88.89
2. NSDL Database Management Limited 20,000,000 11.11
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,\i')_ Name of the shareholder Nur(r;l;eirlcg :;qéjt:;yhztrgres Percentage of total capital (%0)
3. Rakesh Mahasukhlal Mehta” 10 Negligible
4, Sunil Gianchand Batra” 10 Negligible
5. Harshada Raghunath Chavan® 10 Negligible
6. Balkrishna Narayan Shankwalker* 10 Negligible
7. Amit Jindal” 10 Negligible
8. Prashant Pramod Vagal” 10 Negligible
9. Manoj Kumar Sarangi* 10 Negligible
10. | Samar Pawankumar Banwat” 10 Negligible

Total 180,000,000 100.00

"Held jointly with our Company as its nominee.

Our Associate

As on the date of this Draft Red Herring Prospectus, our Company has one Associate, namely, India International
Bullion Holding IFSC Limited. For further details, see “Our Group Companies— India International Bullion
Holding IFSC Limited” on page 215.

Our joint ventures

As on the date of this Draft Red Herring Prospectus, our Company does not have any joint venture.

Accumulated profits or losses

As on the date of this Draft Red Herring Prospectus, there are no accumulated profits or losses of our Subsidiaries
which have not been accounted for by our Company in the Restated Consolidated Financial Information.

Common Pursuits

There are no common pursuits amongst our Subsidiaries vis-a-vis our Company. Our Company, our Subsidiaries
and our Associate will adopt the necessary procedures and practices as permitted by law to address any conflict
situation as and when they arise.

Business interest between our Company, our Subsidiaries and our Associate

Except as disclosed herein and in “Our Business” on page 155, our Subsidiaries and our Associate do not have
any business interests in our Company.

Except as disclosed below and in “Restated Consolidated Financial Information — Note 26- Related Party
Disclosures” on page 253, there have been no related business transactions between our Company, our
Subsidiaries and our Associate during the last three Fiscals.

Bipartite Agreement between our Company and NDML dated April 28, 2020 (“Bipartite Agreement”)

Our Company and NDML have entered into the Bipartite Agreement for admitting the securities of NDML, which
are eligible to be admitted in the depository system. The bye laws and business rules of our Company are required
to be part of the terms and conditions of every agreement, contract or transaction between the parties to such
bipartite agreements. NDML shall furnish information to our Company in relation to any further issues including
rights issue, bonus issue and public offerings with certain details and a copy of the offer document, as applicable.
Our Company shall not be liable to NDML for any loss arising out of any failure of NDML to keep full and up to
date security copies (back-up) of computer programme and data it uses in accordance with the best computing
practice. Our Company shall be indemnified by NDML in respect of any loss or liability incurred, or any claim
arising in respect of any incorrect information furnished by NDML in respect of the operations of the depository.
NDML shall not assign to any other person/ entity its functions and obligations, relating to transactions with our
Company, without our Company’s approval.

Tripartite Agreement dated September 15, 2021 between our Company, IIBHIL and TSR Darashaw
Consultants Private Limited (“RTA Agreement 1)

Our Company, IIBHIL and TSR Darashaw Consultants Private Limited (“Registrar and Transfer Agent” or
“RTA Agent”) have entered into the RTA Agreement |, for admitting the securities of IBHIL, which are eligible
to be admitted in the depository system. The bye laws and business rules of our Company are required to be part
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of the terms and conditions of every agreement, contract or transaction between the parties to such tripartite
agreements. Our Company shall not be liable to 1IBHIL and/or RTA Agent for any loss arising out of any failure
of IIBHIL and/or its RTA Agent to keep full and up to date security copies (back-up) of computer programme
and data it uses in accordance with the best computing practice. Our Company shall be indemnified by IIBHIL
and/or RTA Agent in respect of any loss or liability incurred, or any claim arising in respect of any incorrect
information furnished by the IBHIL and/or RTA Agent in respect of the operations of the depository. IIBH shall
not change, discontinue, or substitute its RTA Agent unless the alternative arrangement has been agreed to by our
Company. IIBHIL and/or RTA Agent shall not assign to any other person/entity its functions and obligations,
relating to transactions with our Company, without our Company’s approval.

IMPS customer account verification service provider agreement dated March 17, 2021 between our Company
and NPBL (“IMPS Agreement”)

Our Company and NPBL have entered into the IMPS Agreement which applies to and regulates the IMPS fund
transfer facility (“Facility”) availed by our Company from NPBL. As a consideration against the Facility availed,
our Company is obligated to pay NPBL an account verification fee of ¥ 1.50 per transaction along with applicable
taxes, excluding X 1 transferred to the beneficiary account. No payment order issued by our Company shall be
binding on NPBL until it is accepted by NPBL. Our Company can request termination of the Facility any time by
giving a prior written notice of 15 days to NPBL. Further, NPBL may withdraw or terminate the Facility or a
specific IMPS facility without assigning any reasons.

Master service agreement dated November 14, 2014 between our Company and NDML (“MSA Agreement I”)

Our Company and NDML have entered into the MSA Agreement |, pursuant to which our Company provides
certain services to NDML such as internet browsing infrastructure, production network monitoring services, data
center facilities for hosting NDML hardware infrastructure and access control facilities and NDML provides the
services of software development (including support and maintenance) and rental charges for office space rented
to our Company. All services are charged to and payable as per the services provided in accordance with the
MSA Agreement I. NPBL is responsible for taking appropriate insurance coverage with respect to its assets used
for providing services pursuant to the MSA Agreement I. The total cumulative liability of either party arising from
or relating to this agreement shall not exceed the total amount paid for the services that gives rise to such liability
during the month immediately preceding the event giving rise to such claim. However, the limitation is not
applicable on any claim arising from the indemnity related provisions under the MSA Agreement |. The MSA
Agreement | can be terminated by either party giving written notice of two months in situations identified in the
MSA Agreement I.

Master service agreement dated March 1, 2018 between our Company and NPBL (“MSA Agreement 11”)

Our Company and NPBL have entered into the MSA Agreement Il pursuant to which our Company provides
network services, data centre and storage services, office infrastructure services and the office premises including
certain office assets to NPBL. The MSA Agreement Il shall remain valid unless otherwise agreed between the
parties. All services are charged to and payable on an arm’s length, non-exclusive basis and at mutually agreed
terms of payment. Our Company is not liable for any claims arising from or relating to latent or unknown defects
of the equipment/material that it uses for providing services. NPBL shall be responsible for taking appropriate
insurance coverage with respect to its assets used for providing services pursuant to the MSA Agreement II.
Neither party shall assign, or otherwise transfer this agreement or any other benefits, rights, obligations, interests
to any other external agency without prior written consent of the other party. The MSA Agreement Il may be
terminated by either party giving written notice of 30 days situations identified in the MSA Agreement Il.

Tripartite agreement dated November 26, 2018 between our Company, NPBL and NDML (“RTA Agreement
11”)

Our Company, NPBL and NDML (“Registrar and Transfer Agent” or “RTA Agent”) have entered into the
RTA Agreement Il, for admitting the securities of NPBL held by our Company, which are eligible to be admitted
in the depository system. The bye laws and business rules of our Company are required to be part of the terms and
conditions of every agreement, contract or transaction between the parties to such tripartite agreements. In the
event of any loss caused to NPBL and/or the RTA Agent, in respect of any incorrect information relating to the
clients, furnished by our Company or its depository participants, our Company shall indemnify such losses. As
per the provisions of the RTA Agreement Il, NPBL and the RTA Agent shall indemnify our Company in respect
of any loss or liability incurred, or any claim arising in respect of any incorrect information furnished by the NPBL
and the RTA Agent in respect of the operations of the depository. Further, NPBL and the RTA Agent shall not
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assign to any other person/entity its functions and obligations, relating to transactions with our Company without
our Company’s approval.

Time/cost overrun

Our Company has not implemented any projects since its incorporation and has accordingly not experienced any
time or cost overruns in respect of our business operations, as on the date of this Draft Red Herring Prospectus.

Launch of key products or services, capacity/ facility creation, location of our plants and 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 155.

Defaults or rescheduling/restructuring of borrowings with financial institutions/banks

There are no defaults and there has been no rescheduling or restructuring of borrowings availed from any banks
or financial institutions.

Details regarding material acquisition or divestments of business/undertakings, mergers and
amalgamations or any revaluation of assets, in the last 10 years

Our Company has not acquired or divested any material business or undertaking, and has not undertaken any
material merger, demerger or amalgamation or revaluation of assets in the 10 years immediately preceding the
date of this Draft Red Herring Prospectus.

Other disclosures
Scheme of Arrangement

The Protean eGov Technologies Limited (“Transferor Company”), originally incorporated as National
Securities Depository Limited, a company providing depository services under the Depositories Act and providing
services like setting up a tax information network for the income tax department, setting up Central Recordkeeping
Agency for Pension Fund Regulatory and Development Authority, etc., filed for a scheme of arrangement in 2012
under Sections 391 to 394 of the Companies Act, 1956 before the High Court of Bombay to re-organize and
segregate its depository business, by way of demerger, and vest it in our Company (“Transferee Company”), its
erstwhile wholly owned subsidiary. Pursuant to the Scheme of Arrangement, and as sanctioned by the High Court
of Bombay by its order dated November 2, 2012, the depository undertaking, engaged in the business of providing
depository services under the Depositories Act, was transferred and vested in the Transferee Company, as a going
concern and all assets and properties (whether movable or immovable, tangible or intangible), sundry debtors,
outstanding loan and advances, including all permits, no-objection certificate, contracts, permission, approvals,
consents, rights, entitlement and licenses and all staff, workmen and employees (excluding the contractual staff)
of the Transferor Company was deemed to be a part of the Transferee Company.

Further, in consideration of this demerger, the Transferee Company was required to issue and allot fully paid-up
equity shares on a proportionate basis to all shareholders of the Transferor Company, such that for every two fully
paid-up equity shares of face value of Z 10 each held by the equity shareholders of the Transferor Company on
the effective date, one fully paid-up equity share of face value of 10 each of the Transferee Company was to be
allotted. Further, pursuant to this scheme, the investment made by the Transferor Company in the Transferee
Company in the form of equity shares stood cancelled. The issued, subscribed and paid-up share capital of the
Transferor Company was reduced from % 800 million to ¥ 400 million. Upon the scheme coming into effect, the
Transferor Company was renamed as ‘NSDL e-Governance Infrastructure Limited’” and the Transferee Company
was renamed as ‘National Securities Depository Limited’.

“NSDL e-Governance Infrastructure Limited was subsequently renamed as ‘Protean eGov Technologies Limited’.

Significant financial and/or strategic partners

Our Company does not have any significant financial and/or strategic partners as on the date of this Draft Red
Herring Prospectus.
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Details of subsisting shareholders’ agreements

As on the date of this Draft Red Herring Prospectus, there are no subsisting shareholders’ agreements including
amongst our Shareholders vis-a-vis our Company.

Other subsisting material agreements

Except as disclosed below, our Company has not entered into any subsisting material agreement including with
strategic partners, joint venture partners and/or financial partners, other than in the ordinary course of business.:

Memorandum of understanding dated August 26, 2022 between Protean and our Company (“MOU”)

Our Company entered into the MOU with Protean for arriving at the terms and conditions in relation to the
assignment and transfer of ownership of certain trademarks, namely the (i) NSDL logo; and (ii) NSDL name
(together, the “Trademarks”) and the domain names, namely “nsdl.com” and “nsdl.co.in” (together, the
“Domain Names” and Trademarks, “Intellectual Property”) by Protean to our Company for a consideration of
% 1.00 million, in conjunction with a suitable arrangement for Protean to retain the right to use the Intellectual
Property for specific uses for a maximum period of three years. Pursuant to the MOU, Protean and our Company
entered into a (i) trademarks assignment agreement dated October 12, 2022 (“Trademarks Assignment
Agreement”); (ii) trademark license agreement dated October 12, 2022 (“Trademark License Agreement”);
and (iii) domain names transfer agreement dated October 12, 2022 (“Domain Names Transfer Agreement”).

Trademarks Assignment Agreement

Pursuant to the Trademarks Assignment Agreement, Protean assigned all the rights, title, interest in and to the
Intellectual Property on an as-is, where-is without recourse basis, to our Company, for an aggregate consideration
of ¥ 1.0 million excluding all applicable taxes, for all modes and media existing then or that may come into
existence into the future. Notwithstanding anything contained in the Trademarks Assignment Agreement, each
party shall at all times be entitled to (i) refer to the name of the other party for the purpose of providing information
about the relevant party’s corporate history, background and experience to statutory or regulatory authorities and
other third parties; and (ii) independently carry out any marketing campaigns in relation to its respective brand
identity, as it deems appropriate in its sole discretion.

Trademark License Agreement

Pursuant to the Trademark License Agreement, our Company granted a worldwide, royalty-free, non-exclusive,
non-sublicensable, irrevocable and non-transferable license to Protean to use the Trademarks for a period of three
years for (i) indicating Protean’s former name; (ii) providing information about Protean’s corporate history,
background and experience to statutory or regulatory authorities and other third parties; (iii) Protean’s marketing
and branding campaigns and other activities being conducted for the purposes specified in (i) and (ii) above; (iv)
operating the Retained Domain Names (as defined hereinafter) in accordance with the Trademark License
Agreement and the Domain Names Transfer Agreement; (V) other determinative purposes related to the above-
mentioned (collectively, the “Residual Purposes”); and (vi) sublicensing the Intellectual Property to Protean’s
subsidiaries for the Residual Purposes. Further, our Company shall be the proprietor of the Trademarks and as per
the terms of the Trademark License Agreement, Protean is also entitled to use and operate certain domain names
as specifically described therein (“Retained Domain Names”) for a maximum period of three years, solely for
the purpose of permitting migration of customers and third parties who are using the Retained Domain Names to
a different domain name.

Domain Names Transfer Agreement

Pursuant to the Domain Names Transfer Agreement, Protean assigned all the rights, title, interest (whether vested,
contingent or future) in and arising our and in connection to the Domain Names to our Company, for an aggregate
consideration of X 100, for all modes and media existing then or that may come into existence into the future.
Further, as per the terms of the Domain Names Transfer Agreement, Protean shall be entitled to hold and operate
the Retained Domain Names for a maximum period of three years (“Migration Period”), solely for the purpose
of permitting the migration of customers and third parties who are using the Retained Domain Names to a different
domain name. Post the Migration Period, Protean shall cease to use the Retained Domain Names and either
surrender the registrations or transfer those to our Company. Our Company shall not use the Retained Domain
Names post the transfer.
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Share subscription agreement dated December 10, 2021, entered into between our Company, National Stock
Exchange of India Limited, Multi Commodity Exchange of India Limited, Indian International Exchange
(IFSC) Limited along with India International Clearing Corporation (IFSC) Limited, Central Depository
Services (India) Limited and India International Bullion Holding IFSC Limited (“IIBHIL SSA”)

Pursuant to the IIBHIL SSA, our Company, National Stock Exchange of India Limited (“NSE”), Multi
Commodity Exchange of India Limited (“MCX”), Indian International Exchange (IFSC) Limited (“India INX")
along with India International Clearing Corporation (IFSC) Limited (“India ICC”, together with India INX,
“India INX-1CC”), Central Depository Services (India) Limited (“CDSL”) recorded the terms of subscription of
shares pursuant to a rights issue and private placement. CDSL, India INX, NSE and our Company were subscribers
to the memorandum of association of IIBHIL and infused X 2.50 million, each, into IIBHIL at the time of
incorporation. Thereafter, CDSL, India INX-ICC, NSE and our Company subscribed to the equity shares of
IIBHIL, pursuant to the rights issue of IIBHIL, in proportion to their shareholding in IIBHIL (“Tranche 1
Transaction”). in proportion to their shareholding in IIBHIL (“Tranche 1 Transaction”). Further, MCX
subscribed to the relevant subscription shares by way of a private placement (“Tranche 2 Transaction”, together
with Tranche 1 Transaction, the “Transactions”). The shareholding pattern after the Transactions is 20%, each,
on a fully diluted basis. For details in relation the current shareholding of IIBHIL, see “- Our Associate” on page
186.

Shareholders agreement dated December 10, 2021 entered into between our Company, National Stock
Exchange of India Limited, Multi Commodity Exchange of India Limited, India International Exchange
(IFSC) Limited, India International Clearing Corporation (IFSC) Limited, Central Depository Services (India)
Limited and India International Bullion Holding IFSC Limited (“IIBHIL SHA”)

Pursuant to the IIBHIL SHA, our Company, National Stock Exchange of India Limited, Multi Commodity
Exchange of India Limited, India International Exchange (IFSC) Limited, India International Clearing
Corporation (IFSC) Limited, Central Depository Services (India) Limited (collectively, the “lIIBHIL
Shareholders”) and India International Bullion Holding IFSC Limited entered into IIBHIL SHA. In terms of the
IIBHIL SHA, IIBHIL Shareholders were provided with certain key rights and obligations, inter alia, the
following:

0] IIBHIL Shareholders undertook that no person shall be granted rights which are more favourable than the
rights accorded to the shareholders in accordance with the agreement, nor be granted rights which would
affect the ability of any of the shareholders to exercise any of its rights under the IIBHIL SHA, unless
otherwise agreed between the Parties, in writing;

(i) HBHIL Shareholders unconditionally and irrevocably undertook that they shall not, during the subsistence
of the agreement, transfer any or all their securities, to any person, in any manner, without first offering the
securities to the other shareholders in accordance with the transfer restrictions set out in the agreement;

(iii)  Each shareholder shall have pre-emptive rights to participate in all future securities issuances;

(iv)  Each shareholder is entitled to nominate one director and each such director so nominated is referred to as
shareholder director. In the event the shareholding of any shareholder falls below 10% of the share capital
of 1IBHIL, on a fully diluted basis, the right of such shareholder to appoint a shareholder director shall
automatically fall away without any further action required to be undertaken by parties;

(v)  Shareholders have no individual right, title, or interest in any intellectual property right developed, created,
established by IIBHIL; and

(vi)  NIBHIL Shareholders shall from the effective date of agreement until a period of 36 months has expired
from the date of termination of the agreement shall not whether individually or jointly, directly or indirectly,
anywhere, within the International Financial Services Centre, do any of the activities as stated in non-
compete and non-solicitation clause.

Details of guarantees given to third parties by our promoter participating in the Offer for Sale

Our Company is a professionally managed company and does not have any identifiable promoter in terms of the
SEBI ICDR Regulations and the Companies Act, 2013.
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Other confirmations

None of the Key Management Personnel, Senior Management, Directors or any other employee 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.
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OUR MANAGEMENT
Board of Directors

The Articles of Association require that our Board shall comprise not less than three Directors and not more than
15 Directors, provided that our Shareholders may appoint more than 15 Directors after passing a special resolution
in a general meeting. Under SEBI D&P Regulations, the Board is required to include Shareholder Directors,
Public Interest Directors, and a Managing Director. Further, the number of Public Interest Directors should not be
less than the number of Shareholder Directors.

As on the date of this Draft Red Herring Prospectus, our Board comprises six Directors, including one Managing
Director, four Public Interest Directors and one Shareholder Director. Our Board includes two women Directors.
Our Company is in compliance with the corporate governance laws prescribed under the SEBI Listing
Regulations, SEBI D&P Regulations and the Companies Act, 2013, in relation to the composition of our Board
and constitution of committees thereof.

The following table sets forth the details of our Board as of the date of this Draft Red Herring Prospectus:

Name, designation, date of birth, address, occupation, Age Other directorships
current term, period of directorship and DIN (years) P
Padmaja Chunduru 61 Indian companies:
Designation: Managing Director and Chief Executive Officer e NSDL Database Management Limited; and

e NSDL Payments Bank Limited.
Date of birth: August 2, 1961

Foreign companies:
Address: Kalpataru Habitat, Flat no. 221, Block A, Dr. SS Rao
Road, Parel East, Mumbai — 400 012, Maharashtra Nil
Occupation: Service

Current term: With effect from September 22, 2021 till
August 31, 2024, not liable to retire by rotation

Period of directorship: Since September 22, 2021

DIN: 08058663

Parveen Kumar Gupta 63 Indian companies:

Designation: Chairman and Public Interest Director e Bank of India Investment Managers
Private Limited;

Date of birth: March 13, 1960 e Future Generali India Insurance Company
Limited,

Address: Flat No. 702, C Wing, Amaltas CHS, Juhu Versova ° India  Shelter Finance Corporation

Link Road, Andheri West, Mumbai — 400 053, Maharashtra Limited,;

. ) e  Midland Microfin Limited;
Occupation: Independent professional e  Protium Finance Limited: and

. . e Utkarsh Small Finance Bank Limited.
Current term: For a period of three years, with effect from

September 6, 2022 till September 5, 2025, not liable to retire Foreign companies:
by rotation
Nil
Period of directorship: Since September 6, 2022

DIN: 02895343

Madhu Sudan Sahoo 64 Indian companies:
Designation: Public Interest Director Nil

Date of birth: May 2, 1959 Foreign companies:
Address: Flat no. — 77, IES Apartments, Plot no. — 9, Sector - Nil

4, Dwarka, N.S.I.T Dwarka, South West Delhi, Delhi — 110

078
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Name, designation, date of birth, address, occupation,
current term, period of directorship and DIN

Age
(years)

Other directorships

Occupation: Service

Current term: For a period of three years, with effect from
April 18, 2023 till April 17, 2026, not liable to retire by
rotation.

Period of directorship: Since April 18, 2023

DIN: 01968430

Sivakumar Gopalan
Designation: Public Interest Director
Date of birth: September 30, 1960

Address: A-10, IIT Quarters, IIT Bombay, Powai, Mumbai —
400 076, Maharashtra

Occupation: Professor

Current term: For a period of three years, with effect from
January 5, 2021 till January 4, 2024, not liable to retire by
rotation

Period of directorship: Since January 5, 2018

DIN: 07537575

62

Indian companies:

e Indian Financial Technology and Allied
Services;

e Indian Institute of Banking and Finance;
and

e RBL Bank Limited.

Foreign companies:

Nil

Rajani Rajiv Gupte
Designation: Public Interest Director
Date of birth: November 18, 1955

Address: 10 Dream Residency, 128 Anand Park, Near Hotel
Seasons, Aundh, Pune City, Pune — 411 007, Maharashtra

Occupation: Professional

Current term: For a period of three years, with effect from
May 23, 2021 till May 22, 2024, not liable to retire by rotation

Period of directorship: Since May 23, 2018

DIN: 03172965

67

Indian companies:

e L&T Finance Limited,

e L&T Finance Holdings Limited; and

e Symbiosis Centre for Entrepreneurship
and Innovation.

Foreign companies:

Nil

Shailendra Govind Nadkarni

Designation: Shareholder Director

Date of birth: December 29, 1964

Address: Flat no. 132, Jolly Maker Apartment 2, Opposite
World Trade Centre, Cuffe Parade, Mumbai — 400 005,
Maharashtra

Occupation: Service

Current term: Liable to retire by rotation

Period of directorship: Since January 11, 2023

DIN: 03401830

58

Indian companies:
Nil
Foreign companies:

Nil

Note: The Board has accorded the approval for the appointment of Sriram Krishnan as a Shareholder Director by way of a resolution dated
May 23, 2023. Further, our Company has also initiated the process of postal ballot for seeking shareholders’ approval for his appointment.
In addition, our Company has made an application to SEBI, in advance, dated June 20, 2023, seeking approval for his appointment.
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Brief profiles of our Directors

Padmaja Chunduru is the Managing Director and Chief Executive Officer of our Company. She has been
associated with our Company since September 22, 2021. She holds a bachelor’s degree in commerce from
Osmania University and a master’s degree in commerce from Andhra University. She has also cleared the
associate examination conducted by the Indian Institute of Bankers. She has approximately 37 years of experience
in the banking industry in both India and United States of America. She is a recipient of various awards, including,
inter alia “Most Powerful Women in Business” by Fortune India, “Business Today’s Most Powerful Women
Awards”, “India’s Best CEO BFSI” by Business Today and “CEO of the Year” by ET Prime Women Leadership
Awards 2021. Prior to joining our Company, she was associated with Indian Bank as a managing director and
chief executive officer and has also been associated with State Bank of India as a deputy managing director (global
markets, digital banking and new business, and corporate and global banking). Additionally, she was also the
country head of US Operations for the State Bank of India in New York. At Indian Bank, she handled the merger
of Allahabad Bank into Indian Bank, which is a case study titled as “Merger of Equals: The Amalgamation Story
of Indian Bank and Allahabad Bank” and it was published and made available on the Harvard Business School
publishing website.

Parveen Kumar Gupta is the Chairman and Public Interest Director of our Company. He has been associated
with our Company since September 6, 2022. He holds a bachelor’s degree in commerce from Guru Nanak Dev
University, Amritsar and has been admitted as an associate of the Institute of Company Secretaries of India. He
is also a certified associate of the Indian Institute of Bankers. He has approximately 39 years of experience in the
banking industry and has been a part of an expert committee constituted by the RBI on micro, small and medium
enterprises. Prior to joining our Company, he has held various positions in the State Bank of India including
managing director (compliance and risk), managing director (retail and digital banking), managing director and
chief executive officer, SBI Capital Markets Limited, DMD and chief financial officer, additional charge of DMD
and GE (global markets), deputy chief executive officer, SBI Macquarie Infrastructure Management Private
Limited and chief general manager (global markets). He has also served as senior advisor in Bank of Baroda.

Madhu Sudan Sahoo is a Public Interest Director of our Company since April 18, 2023. He holds a bachelor’s
degree in arts (honours in economics), a bachelor’s degree in law and a master’s degree in arts in economics from
Utkal University, Bhubaneswar. He holds a post graduate diploma in management from the Management
Development Institute, Gurgaon and a master’s degree in philosophy from the University of Glasgow, United
Kingdom. He has been admitted as a fellow of the Institute of Company Secretaries of India and has also been
conferred the degree of doctor of philosophy (arts) from the University of Mumbai. Further, he has also completed
the post graduate diploma course in securities laws from Government Law College, Mumbai. He has over four
decades of experience in economic policy and reforms, including two decades in regulations relating to financial
markets. He is presently serving the National Law University, Delhi as a distinguished professor. Prior to this, he
served as the chairperson of the Insolvency and Bankruptcy Board of India and also served as a director in the
Department of Economic Affairs, Ministry of Finance, as a member of the Competition Commission of India, the
secretary of the Institute of Company Secretaries of India, a whole-time member of the Securities and Exchange
Board of India, and the economic adviser with the National Stock Exchange of India Limited. As a member of the
Indian Economic Service, he served several Ministries of the Government of India. He has also served as a part-
time non-official director on the board of directors of the Oriental Bank of Commerce. He has also led several
expert committees, including the committee to review the framework of access to domestic and overseas capital
markets (Indian depository receipts, global depository receipts, and foreign currency borrowings), the committee
of experts on the institutional framework for regulation and development of valuation professionals, and the
committee for drafting a legal framework for allowing variable capital company structure in the International
Financial Services Centres.

Sivakumar Gopalan is a Public Interest Director of our Company. He has been associated with our Company
since January 5, 2018. He holds a bachelor’s degree in technology (electrical engineering — electronics) from
Indian Institute of Technology, Madras and a master’s degree in science (computer science) from Rensselaer
Polytechnic Institute, New York. He has been admitted to the degree of doctor of philosophy from University of
Ilinois, Urbana-Champaign. He has approximately 31 years of experience in the education industry. He is
currently a professor in the Department of Computer Science and Engineering in Indian Institute of Technology,
Bombay.

Rajani Rajiv Gupte is a Public Interest Director of our Company. She has been associated with our Company

since May 23, 2018. She holds a bachelor’s degree in arts (special) from University of Poona. She has passed the
Ph.D. Degree examination in economics from University of Pune. She has approximately 36 years of experience
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in teaching and administration in the education industry. She is currently the vice chancellor of the Symbiosis
International (Deemed University). She is a recipient of various awards, including, “The Iconic Leader Award —
Creating a better world for all” by All Ladies League and Women Economic Forum, “Gaurav Purushkar Award
2020” by Pune CKP Family Public Trust and “100 Most Influential Vice Chancellors” by World Education
Congress. Further, she has been recognised as a Visionary Eduleader of India by Rethink India. She was also
invited by NITI Aayog for an interaction of economists and sector experts with the Honourable Prime Minister
on “Economic Policy: The Road Ahead” in January 2018, and has also been invited by NITI Aayog to be on the
consultation group of eminent experts from academia, industry and civil society organisations for their education
vertical.

Shailendra Govind Nadkarni is a Shareholder Director of our Company. He has been associated with our
Company since January 11, 2023. He holds a bachelor’s degree and a master’s degree in engineering (civil branch)
from V. J. Technical Institute, University of Bombay. He has cleared the associate examination conducted by the
Indian Institute of Banking and Finance. He has also completed the certification programme in IT and cyber
security for senior management from the Institute for Development and Research in Banking Technology. He has
approximately 28 years of experience in the banking and financial industry. He is presently the executive director
of IDBI Bank Limited.

Relationship between Directors

None of our Directors are related to each other.

Confirmations

None of our Directors is or was a director of any company listed on any stock exchange, whose shares have been
or were suspended from being traded during the five years preceding the date of this Draft Red Herring Prospectus,

during the term of his/her directorship 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 the term of his/her directorship in such company.

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 or companies in which they have an interest in, by any person, either to induce any of
our Directors to become or to help any of them qualify as a director, or otherwise for services rendered by them
or by the firm or company in which they are interested, in connection with the promotion or formation of our
Company.

Further, none of our Directors have been identified as Wilful Defaulters or 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.

Arrangement or understanding with major Shareholders, customers, suppliers, or others

None of our Directors have been appointed pursuant to any arrangement or understanding with our major
Shareholders, customers, suppliers or others.

Service contracts with Directors
Other than statutory benefits payable upon termination of employment of our Managing Director and Chief
Executive Officer, our Company has not entered into any service contracts with any of our Directors, which
provide for benefits upon termination of employment.
Terms of appointment of our Executive Director:
1. Padmaja Chunduru
Padmaja Chunduru was appointed as our Managing Director and Chief Executive Officer for a period of three
years with effect from September 22, 2021, pursuant to the SEBI approval letter dated August 25, 2021, and

a resolution passed by our Board at its meeting held on September 16, 2021, which was approved by the
Shareholders at their annual general meeting held on September 29, 2021. Further, pursuant to the resolution
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passed by our Board at its meeting held on November 4, 2022, her remuneration has been increased by 10%
effective from September 22, 2022. Padmaja Chunduru’s entitlement and other terms of her employment are
enumerated below:

(@  Sheis entitled to a fixed remuneration of ¥ 20.20 million per annum, inclusive of all allowances. Fixed
remuneration also includes basic pay, house rent allowances or housing accommodation, other
allowances, car, medical reimbursement, leave travel allowance, provident fund, superannuation and
gratuity.

(b)  Variable pay as performance linked incentive, as may be determined by the Nomination and
Remuneration Committee/Board, not exceeding one-third of total pay.

(c) 50% of the performance linked incentive shall be paid on deferred basis after three years, subject to
malus and clawback arrangements.

(d)  Annual increments to be determined by the Nomination and Remuneration Committee/Board, subject
to percentage limits as applicable to Senior Management of our Company.

(e) Inaddition to the above, she is also entitled to the following:
(i) Life, accident and medical insurance as per our Company’s policy;
(if)  Telephone and internet facility at the residence;
(iii)  Leave encashment as per staff rules of our Company;

(iv)  Membership fee for one club, however, life membership fee for such club will not be allowed;
and

(v)  Reimbursement of actual entertainment expenses incurred for the purpose of our Company’s
business and also be entitled to such other benefits as are made available by our Company to
members of the staff from time to time.

Terms of appointment of our Public Interest Directors

Pursuant to the Board resolution dated May 8, 2017, our Public Interest Directors are entitled to receive sitting
fees of T 100,000 per meeting for attending meetings of the Board and the Audit Committee, and X 60,000 for
attending meetings of the other committees of the Board, within the limits prescribed under the Companies Act,
2013.

Terms of appointment of our Shareholder Directors

Pursuant to the Board resolution dated May 8, 2017, our Shareholder Directors are entitled to receive sitting fees
of 2 100,000 per meeting for attending meetings of the Board and the Audit Committee, and % 60,000 for attending
meetings of the other committees of the Board, within the limits prescribed under the Companies Act, 2013.
Payments or benefits to Directors

Our Company has not entered into any contract appointing or fixing the remuneration of a Director in the two
years preceding the date of this Draft Red Herring Prospectus.

In Fiscal 2023, our Company has not paid any compensation or granted any benefit on an individual basis to any
of our Directors (including contingent or deferred compensation) other than the remuneration paid to them for
such period. The remuneration paid to our Directors in Fiscal 2023 is as follows:

1. Executive Director

The details of the remuneration paid to our Executive Director in Fiscal 2023 is set out below:
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Name of Director Designation Remuneration (in ¥ million)

Padmaja Chunduru Managing Director and Chief Executive Officer 24.04

2. Public Interest Directors

The details of the sitting fees paid to our Public Interest Directors in Fiscal 2023 is set out below:

S. No. Name of Director Sitting fees (in ¥ million)
1. Madhu Sudan Sahoo” NA
2. Sivakumar Gopalan 2.70
3. Rajani Rajiv Gupte 2.06
4. Parveen Kumar Gupta 1.08

“Appointed on our Board in Fiscal 2024 and accordingly did not receive any sitting fees
3. Shareholder Directors

The details of the sitting fees to our Shareholder Directors in Fiscal 2023 is set out below:

S. No. Name of Director Sitting fees (in ¥ million)

1 Shailendra Govind Nadkarni” 0.26

“Based on the instructions received from our Shareholder Director, Shailendra Govind Nadkarni, the sitting fees to be paid for his services
have been paid to IDBI Bank Limited.

Remuneration paid by our Subsidiaries or Associate

None of our Directors have received or were entitled to receive any remuneration, sitting fees or commission from
any of our Subsidiaries or Associate in Fiscal 2023.

Shareholding of Directors in our Company

Our Articles of Association do not require our Directors to hold any qualification shares.

None of our Directors hold any Equity Shares, as on the date of this Draft Red Herring Prospectus.

Borrowing Powers

Pursuant to our Articles of Association, the applicable provisions of the Companies Act, 2013 and the regulations
made thereunder, the Board may, from time to time, by a resolution passed at a meeting of the Board accept
deposits or borrow moneys from members or from public and may raise and secure the payment of such sum or
sums in such manner and upon such terms and conditions in all respects as it thinks fit.

Bonus or profit-sharing plan for our Directors

Except as mentioned in “- Terms of appointment of our Executive Directors on page 195, none of our Directors
are party to any bonus or profit sharing plan.

Interest of Directors

All our Directors, except Managing Director and Chief Executive Officer, may be deemed to be interested to the
extent of sitting fees payable to them for attending meetings of our Board of Directors and/or committees thereof
as approved by our Board, the reimbursement of expenses payable to them, and commission as approved by our
Board.

Our Managing Director and Chief Executive Officer may be deemed to be interested to the extent of the
remuneration payable to her by our Company as Managing Director and Chief Executive Officer of our
Company. For further details, see “— Terms of appointment of our Executive Director” on page 195.

Our Directors may also be interested to the extent of Equity Shares, if any, held by them, their relatives (together
with other distributions in respect of Equity Shares) or held by the entities in which they are associated as partners,
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or that may be subscribed by or allotted to the companies, firms, ventures, trusts in which they are interested as
promoters, directors, partners, proprietors, members, or trustees, pursuant to the Offer and any dividend and other
distributions payable in respect of such Equity Shares.

Interest of Directors in the promotion or formation of our Company

None of our Directors have any interest in the promotion or formation of our Company.

Our Directors have no interest in any property acquired or proposed to be acquired of or by our Company.

Further, our Directors have no interest in any transaction by our Company for acquisition of land, construction of
building or supply of machinery, etc.

No loans have been availed by our Directors from our Company or the Subsidiaries.

Except in the ordinary course of business and as disclosed in “Restated Consolidated Financial Information - Note
26 - Related Party Disclosures” on page 253, our Directors do not have any other business interest in our
Company.

Changes to our Board in the last three years

The changes in our Board during the three years immediately preceding the date of this Draft Red Herring
Prospectus are set forth below.

Date of appointment/

Designation (at the time of

Name - . - Reason
cessation appointment/ cessation)

Priya Subbaramman May 29, 2023 Shareholder Director Resignation
Banavar Anantharamaiah | May 7, 2023 Public Interest Director Retirement
Prabhakar
Madhu Sudan Sahoo April 18, 2023 Public Interest Director Appointment
Shailendra Govind | January 11, 2023 Shareholder Director Appointment
Nadkarni
Rajeev Kumar January 11, 2023 Shareholder Director Retirement
Sambamurthy Boggarapu | September 6, 2022 Public Interest Director Retirement

Parveen Kumar Gupta

September 6, 2022

Public Interest Director

Appointment

Priya Subbaramman

August 8, 2022

Shareholder Director

Re-appointment

Rajeev Kumar

September 29, 2021

Shareholder Director

Re-appointment

Padmaja Chunduru

September 22, 2021

Managing Director and Chief Executive
Officer

Appointment

Gajulapalli
Rao Venkata

Nageswara

August 31, 2021

Managing director and chief executive
officer

Retirement

Rajani Rajiv Gupte

May 23, 2021

Public Interest Director

Re-appointment

Sivakumar Gopalan

January 5, 2021

Public Interest Director

Re-appointment

Priya Subbaramman

October 23, 2020

Shareholder Director

Appointment

Rajeev Kumar

July 8, 2020

Shareholder Director

Appointment

Note 1: This table does not include changes pursuant to regularisations or change in designations.

Note 2: The Board has accorded the approval for the appointment of Sriram Krishnan as a Shareholder Director by way of a resolution dated
May 23, 2023. Further, our Company has also initiated the process of postal ballot for seeking shareholders’ approval for his appointment.
In addition, our Company has made an application to SEBI, in advance, dated June 20, 2023, seeking approval for his appointment.

Corporate Governance

As per the SEBI D&P Regulations, corporate governance norms as specified for the listed companies shall mutatis
mutandis apply to a depository. Under Regulation 25 read with Part C of Schedule Il of the SEBI D&P
Regulations, shareholders’ approval shall not be necessary for the appointment of Public Interest Directors.
Accordingly, shareholders will not approve the appointment of Public Interest Directors on our Board. For further
details, see “Risk Factors — We operate under a stringent regulatory regime and our inability to comply with our
legal and regulatory obligations may expose us to regulatory proceedings and legal actions by concerned
authorities” on page 37. In addition, the appointment and re-appointment of all Directors on our Board shall be
with the prior approval of the SEBI. The provisions of the Companies Act, 2013 along with the SEBI Listing
Regulations, with respect to corporate governance, are applicable to our Company. As on the date of this Draft
Red Herring Prospectus, our Company is in compliance with the requirements of the applicable provisions in
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respect of corporate governance in accordance with the SEBI Listing Regulations, the SEBI D&P Regulations
and the Companies Act, 2013, including in relation to the constitution of the Board and committees thereof.

Our Company undertakes to take all necessary steps to continue to comply with all the requirements of the SEBI
D&P Regulations, SEBI Listing Regulations and the Companies Act, 2013, as applicable.

Committees of our Board

In terms of the SEBI Listing Regulations, the SEBI D&P Regulations and the provisions of the Companies Act,
2013, our Company has constituted the following Board-level committees:

1. Audit Committee
The Audit committee was constituted by a resolution of our Board dated November 15, 2012 and last

reconstituted pursuant to a circular resolution of our Board dated June 11, 2023. The current constitution of the
Audit committee is as follows:

Name of Director Position in the Committee Designation
Madhu Sudan Sahoo Chairperson Public Interest Director
Rajani Rajiv Gupte Member Public Interest Director
Sivakumar Gopalan Member Public Interest Director
Parveen Kumar Gupta Member Chairman and Public Interest Director

The scope and function of the Audit Committee is in accordance with SEBI D&P Regulations, Section 177 of the
Companies Act, 2013 and Regulation 18 of the SEBI Listing Regulations and its terms of reference are as follows:

A. The Roles of the Audit Committee shall include the following:

1. oversight of the Company’s financial reporting process and the disclosure of its financial information to
ensure that the financial statement is correct, sufficient and credible;

2. recommendation for appointment, remuneration and terms of appointment of auditors of the Company;

3. approval of payment to statutory auditors for any other services rendered by the statutory auditors of the
Company;

4. reviewing, with the management, the annual financial statements and auditor’s report thereon before
submission to the board for approval, with particular reference to:

(a) matters required to be included in the director’s responsibility statement to be included in the board’s
report in terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;

(b) changes, if any, in accounting policies and practices and reasons for the same;

(c) major accounting entries involving estimates based on the exercise of judgment by management of the
Company;

(d) significant adjustments made in the financial statements arising out of audit findings;

(e) compliance with listing and other legal requirements relating to financial statements;

(f) disclosure of any related party transactions; and

(9) modified opinion(s) in the draft audit report.

5. reviewing, with the management, the quarterly financial statements before submission to the board for
approval;

6. reviewing, with the management, the statement of uses / application of funds raised through an issue (public
issue, rights issue, preferential issue, etc.), the statement of funds utilized for purposes other than those
stated in the offer document / prospectus / notice and the report submitted by the monitoring agency
monitoring the utilisation of proceeds of a public issue or rights issue or preferential issue or qualified
institutions placement, and making appropriate recommendations to the board to take up steps in this
matter;

7. reviewing and monitoring the auditor’s independence and performance, and effectiveness of audit process;
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

B.

1.

2.

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 the Companies Act, 2013 and SEBI Listing Regulations;

Explanation: The term "related party transactions" shall have the same meaning as provided in Regulation
2(1)(zc) of the SEBI Listing Regulations and/or the applicable Accounting Standards and/or the Companies
Act.

scrutiny of inter-corporate loans and investments;
valuation of undertakings or assets of the Company, wherever it is necessary;
evaluation of internal financial controls and risk management systems;

reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal
control systems;

reviewing the adequacy of internal audit function, if any, including the structure of the internal audit
department, staffing and seniority of the official heading the department, reporting structure coverage and
frequency of internal audit;

discussion with internal auditors of any significant findings and follow up there on;

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;

discussion with statutory auditors before the audit commences, about the nature and scope of audit as well
as post-audit discussion to ascertain any area of concern;

to look into the reasons for substantial defaults in the payment to the depositors, debenture holders,
shareholders (in case of non-payment of declared dividends) and creditors;

to review the functioning or oversee of the whistle blower/ vigil mechanism established by the Company,
with the Chairman of the Audit Committee directly hearing complaints of victimization by a whistle blower,
who used whistle blower/ vigil mechanism to report genuine complaint in appropriate and exceptional
cases;

approval of appointment of chief financial officer after assessing the qualifications, experience and
background, etc. of the candidate;

carrying out any other functions as is mentioned in the terms of reference of the audit committee;

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;

consider and comment on rationale, cost-benefits and impact of schemes involving merger, demerger,
amalgamation etc., on the Company and its shareholders; and

carrying out any other functions required to be carried out by the Audit Committee as may be decided by
the Board and/or as provided under the Companies Act, 2013, the SEBI Listing Regulations or any other
applicable law, as and when amended from time to time.

The Audit Committee shall mandatorily review the following information:

management discussion and analysis of financial condition and results of operations;

management letters / letters of internal control weaknesses issued by the statutory auditors of the Company;

200



internal audit reports relating to internal control weaknesses;

the appointment, removal and terms of remuneration of the chief internal auditor shall be subject to review
by the audit committee;

statement of deviations:

(@ quarterly statement of deviation(s) including report of monitoring agency, if applicable, submitted
to stock exchange(s) in terms of Regulation 32(1) of SEBI Listing Regulations.

(b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/natice in terms of Regulation 32(7) of SEBI Listing Regulations.

C. The powers of the Audit Committee will include the following:

1.

2.

to investigate any activity within its terms of reference;
to seek information from any employee;
to obtain outside legal or other professional advice;

to secure attendance of outsiders with relevant expertise, if it considers necessary as may be prescribed
under the Companies Act, 2013 (together with the rules notified thereunder) and SEBI Listing Regulations;

to have full access to information contained in records of Company; and

such other powers as may be prescribed under the Companies Act, 2013, the SEBI Listing Regulations or
any other law.

2. Nomination and Remuneration Committee (“NR Committee”)

The NR Committee was constituted by a resolution of our Board dated November 15, 2012 and last reconstituted
pursuant to a circular resolution of our Board dated May 11, 2023. The current constitution of the NR Committee

is as follows:
Name of Director Position in the Committee Designation
Sivakumar Gopalan Chairperson Public Interest Director
Rajani Rajiv Gupte Member Public Interest Director
Parveen Kumar Gupta Member Chairman and Public Interest
Director
Madhu Sudan Sahoo Member Public Interest Director

The scope and function of the NR Committee is in accordance with SEBI D&P Regulations, Section 178 of the
Companies Act, 2013 and Regulation 19 of the SEBI Listing Regulations, and its terms of reference are as follows:

A.  The Roles and Responsibility of the Nomination and Remuneration Committee (“NRC”):

1.

Identify persons who are qualified to become Directors or who may be appointed in senior management/
key managerial personnel in accordance with the criteria laid down, recommend to the Board of Directors
their appointment and removal and shall specify the manner for effective evaluation of performance of
Board, its committees and individual Directors to be carried out either by the Board, by the NRC or by
an independent external agency and review its implementation and compliance;

For every appointment of a Public Interest Director, the NRC shall evaluate the balance of skills,
knowledge and experience on the Board as per requirements prescribed under SEBI D&P Regulations
and on the basis of such evaluation, prepare a description of the role and capabilities required of a Public
Interest Director. The person recommended to the Board for appointment as Public Interest Director shall
have the skills and capabilities identified in such description. For the purpose of identifying suitable
candidates, the Committee may:
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€)] use references/ professional networks and/or 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 of directors;

4. Devising a policy on diversity of board of directors;

5. Determining the tenure of a key management personnel, other than a director, to be posted in a regulatory
department;

6. Selection and recommendation of the managing director to the Board;

7. Recommending whether to extend or continue the term of appointment of the Public Interest Director, on
the basis of the report of performance evaluation of such Public Interest Director;

8. Recommend to the board, all remuneration, in whatever form, payable to senior management or key
management personnel;

9. Recommending remuneration to non-executive directors in the form of sitting fees for attending meetings
of the Board and its committees, remuneration for other services, commission on profits.

10. Analysing, monitoring and reviewing various human resource and compensation matters;

11. Formulate the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy relating to the remuneration/compensation for the directors, key
managerial personnel, key management personnel and other employees as per applicable norms;

12. The NRC, while formulating the above policy, shall consider the following:

(@) The level and composition of remuneration is reasonable and sufficient to attract, retain and motivate
Directors and key management personnel of the quality required to operate the Company;

(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 variable pay reflecting short and long-term performance objectives appropriate to
the working of the Company and its goals.

(d) compensation norms for key management personnel prescribed by SEBI from time to time;

(e) Any other factors as may be deemed necessary by the NRC.

13. Performing such other activities as may be delegated by the Board and/or are statutorily prescribed under
any law to be attended to by the NRC; and

14. Such terms of reference as may be prescribed under the Companies Act and SEBI Listing Regulation.
3. Corporate Social Responsibility Committee (“CSR Committee”)
The CSR Committee was constituted by a resolution of our Board dated November 15, 2012 and last

reconstituted by a resolution of our Board dated January 31, 2023. The current constitution of the CSR Committee
is as follows:

Name of Director Position in the Committee Designation
Rajani Rajiv Gupte Chairperson Public Interest Director
Sivakumar Gopalan Member Public Interest Director
Padmaja Chunduru Member Managing Director and Chief Executive Officer
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The scope and function of the CSR Committee is in accordance with Section 135 of the Companies Act, 2013 and
its terms of reference are as follows:

A. The Roles and Responsibility of the Corporate Social Responsibility Committee (“CSR”):

1. Formulate and recommend to the Board, a Corporate Social Responsibility Policy which shall indicate
the activities to be undertaken by the Company as specified in Schedule VII of Companies Act, 2013;

2. Review and recommend the amount of expenditure to be incurred on the activities referred to in clause
(1) above, from time to time;

3. Monitor the Corporate Social Responsibility Policy of the Company from time to time and issuing
necessary directions as required for proper implementation and timely completion of corporate social
responsibility programmes;

4. Formulate and recommend to the Board, an annual action plan in pursuance of its CSR policy, which
shall include the following, namely:

(a) List of CSR projects or programmes that are approved to be undertaken in areas or subjects specified
in Schedule VII of the Companies Act, 2013;

(b) The manner of execution of such projects or programmes as specified in sub-rule (1) of Rule 4 of the
Companies (Corporate Social Responsibility Policy) Rules, 2014;

(c) The modalities of utilization of funds and implementation schedules for the projects or programmes;
(d) Monitoring and reporting mechanism for the projects or programmes;
(e) Details of need and impact assessment, if any, for the projects undertaken by the Company;

Provided that Board may alter such plan at any time during the financial year, as per the recommendation
of its CSR Committee, based on the reasonable justification to that effect.

5. The CSR Committee/Board shall ensure that the administrative overheads shall not exceed five percent
of total CSR expenditure of the Company for the financial year;

6. Monitor and ensure that any surplus arising out of the CSR projects or programs or activities shall not
form part of the business profit of a Company and shall be ploughed back into the same project or shall
be transferred to the unspent CSR account and spent in pursuance of CSR policy and annual action plan
of the company or transfer such surplus amount to a fund specified in Schedule VII of the Companies
Act, 2013, within a period of six months of the expiry of the financial year; and

7. Any other matter as the CSR Committee may deem appropriate after approval of the Board or as may be
directed by the Board from time to time and/or as may be required under applicable law, as and when
amended from time to time.

4. Stakeholders Relationship Committee (“SR Committee”)

The SR Committee was originally constituted as the Shareholders’ Grievance Committee pursuant to a resolution
of our Board dated November 15, 2012. The name of Shareholders’ Grievance Committee was changed to
Stakeholders Relationship Committee pursuant to a resolution of our Board dated September 16, 2016 and was
last reconstituted by a resolution of our Board dated June 11, 2023. The current constitution of the SR Committee
is as follows:

Name of Director Position in the Committee Designation
Rajani Rajiv Gupte Chairperson Public Interest Director
Madhu Sudan Sahoo Member Public Interest Director
Padmaja Chunduru Member Managing Director and Chief Executive
Officer
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The scope and function of the SR Committee is in accordance with the SEBI D&P Regulations, Section 178(6) of
the Companies Act, 2013 and Regulation 20 of the SEBI Listing Regulations and its terms of reference are as

follows:

A. The Roles and Responsibility of the Stakeholders Relationship Committee (“SRC”):

1.

5.

Resolving the grievances of the security holders of the Company including complaints related to
transfer/transmission of shares, non -receipt of annual report, non-receipt of declared dividends, issue
of new/duplicate certificates, general meetings etc.;

Review of measures taken for effective exercise of voting rights by shareholders;

Review of adherence to the service standards adopted by the Company in respect of various services
being rendered by the registrar & share transfer agent;

Review of the various 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; and

To take necessary action on the matters delegated by the Board from time to time.

5. Risk Management Committee (“RM Committee”)

The RM Committee was constituted by a resolution of our Board dated February 14, 2019 and last reconstituted
by a resolution of our Board dated January 31, 2023. The current constitution of the RM Committee is as

follows:
Name of Director Position in the Committee Designation
Parveen Kumar Gupta Chairperson Chairman and Public Interest Director
Sivakumar Gopalan Member Public Interest Director
Pazhamalai Jayaraman Member Independent external person

The scope and function of the RM Committee is in accordance with the SEBI D&P Regulations, Regulation 21
of the SEBI Listing Regulations and the applicable provisions of the Companies Act, 2013, and its terms of
reference are as follows:

A The Roles and Responsibility of the Risk Management Committee (“RMC”):

1.

To formulate a detailed risk management policy, approved by the governing board which shall include:

(@) A framework for identification of internal and external risks specifically faced by the Company,
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.

(c)  Business continuity plan.

To ensure that appropriate methodology, processes and systems are in place to monitor and evaluate risks
associated with the business of the Company;

To monitor and oversee implementation of the risk management policy, including evaluating the
adequacy of risk management systems;

To review and update the risk management framework & risk mitigation measures from time to time;

To monitor and review enterprise wide risk management plan and lay down procedures to inform Board
members about the risk assessment and minimisation procedures.

To meet periodically in order to continuously identify, evaluate and assess applicable risks in depository
system through various sources such as investor complaints, inspections, system audit etc.;
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10.

11.

12.

13.

14.

15.

16.

To suggest measures to mitigate risk wherever applicable;

To monitor and assess the adequacy and effectiveness of the risk management framework and the system
of internal control;

To periodically review the risk management policy including by considering the changing industry
dynamics and evolving complexity;

To keep the board of directors informed about the nature and content of its discussions, recommendations
and actions to be taken;

The appointment, removal and terms of remuneration of the Chief Risk Officer shall be subject to review
by the Risk Management Committee;

The head of the risk management department shall report to the RMC and to the managing director of the
Company;

The RMC shall monitor implementation of the risk management policy and keep the Board and the
governing board informed about its implementation and deviation, if any;

Seek information from any employee, obtain outside legal or other professional advice and secure
attendance of outsiders with relevant expertise, if it considers necessary;

The RMC shall coordinate its activities with other committees, in instances where there is any overlap with
activities of such committees, as per the framework laid down by the Board of Directors; and

Such other functions and activities as may be delegated by the Board and/or prescribed under the SEBI
Listing Regulations, and responsibilities and other requirements provided in SEBI circular January 12,
2015 or such other circulars/notification/other communications issued by SEBI, or other applicable law
from time to time in this regard.

Other Committees of our Board

In addition to the above committees, our Company has also constituted the following statutory committees in
accordance with the SEBI D&P Regulations:

arwnE

Member Committee;

Regulatory Oversight Committee;
Standing committee on Technology;
Advisory Committee; and
Grievance Redressal Committee.
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Key Management Personnel and Senior Management
Key Management Personnel

In addition to Padmaja Chunduru, our Managing Director and Chief Executive Officer, whose details are provided
in “— Brief profiles of our Directors” on page 194, the details of our other Key Management Personnel, identified
in accordance with the Companies Act, SEBI ICDR Regulations and SEBI D&P Regulations, as on the date of
this Draft Red Herring Prospectus are set forth below:

Samar Pawankumar Banwat is an executive director” of our Company. He has been associated with our
depository business since October 1, 1996. He is responsible for overall business development and products
(depository participants & issuers) of our Company. He holds a bachelor’s degree in commerce from Mithibai
College of Arts, Chauhan Institute of Science and A.J. College of Commerce and Economics, University of
Bombay. He has been admitted as an associate member of the ICAI and as an associate member of the Institute
of Cost Accountants of India. He has over 26 years of experience in the depository business. In Fiscal 2023, he
received remuneration of % 16.26 million from our Company.

Gopalan Srinivasa Raghavan is an executive director” of our Company. He has been associated with our
Company since January 30, 2023. Prior to joining as an executive director, he had served as an assistant vice
president from September 19, 1996 to March 31, 2000 and as a vice president from April 1, 2000 to October 31,
2006, of our depository business. He is responsible for our overall business operations, strategies and regulatory
affairs of our Company. He holds a bachelor’s degree in arts from University of Madras. He has been admitted as
a fellow of the ICAI and as an associate of the Institute of Company Secretaries of India. He has over 24 years of
experience in the capital markets and financial service industry. Prior to joining our Company, he was associated
with Religare Capital Markets Limited as a head of compliance and has also been associated with the SEBI, Credit
Market Services Limited, Refnol Oil Refineries Private Limited, GIC Asset Management Company Limited, OTC
Exchange of India and CLSA India Limited. In Fiscal 2023, he received remuneration of % 1.88 million from our
Company.

*Samar Pawankumar Banwat and Gopalan Srinivasa Raghavan are not Directors on our Board

Malav Rajesh Shah is the vice president — legal and compliance officer” of our Company, appointed (as the vice
president in the legal and compliance department) to hold such position for a period of three years with effect
from January 1, 2021. He has been associated with our Company since December 28, 2020. He is responsible for
monitoring and ensuring compliances, liaising with regulators, provide legal support to business and operations
heads of our Company and managing litigation and any other legal proceedings. He holds a bachelor’s degree in
commerce, bachelor’s degree in law and a master’s degree in commerce from University of Mumbai. He also
holds a post graduate degree in master of business laws from the National Law School of India University,
Bangalore through its distance education programme. He has been admitted as an associate of the Institute of
Company Secretaries of India. He has over 15 years of experience in legal, compliance and company secretarial
matters. Prior to joining our Company, he was associated with Khaitan & Co as a counsel and has also been
associated with J. Sagar & Associates, Advocates & Solicitors. In Fiscal 2023, he received remuneration of 2 6.57
million from our Company.

“Malav Rajesh Shah has been appointed as the compliance officer with effect from January 1, 2021 pursuant to the requirement
under Regulation 81 of the SEBI D&P Regulations

Sunil Gianchand Batra is the executive vice president and chief technology officer of our Company. He has
been associated with our Company since August 4, 2016. He is responsible for formalising and implementing the
IT Strategy, leading all aspects of our Company’s technology development, evaluating and implementing new
systems and infrastructure, ensuring efficient and secure technology usage, building quality assurance and data
protection systems, and working with the chief information security officer of our Company to establish robust
IT security measures. He holds a bachelor’s degree in engineering (electrical branch) from the South Gujarat
University, Surat. He has over 24 years of experience in the field of technology and engineering. Prior to joining
our Company, he was associated with Tata Consultancy Services Limited as a senior consultant and has also been
associated with Crompton Greaves Limited. In Fiscal 2023, he received remuneration of ¥ 9.77 million from our
Company.

Chandresh Mahendra Shah is the vice president and Chief Financial Officer of our Company. He has been

associated with our Company since January 1, 2019. He is responsible for managing all the financial information
of our Company, including financial reporting, ensuring smooth billing to clients, budgeting, cost control,
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investment decision-making, overseeing vendor payments and purchases, and has a major role in formulation and
execution of our Company’s financial goals and strategies. He holds a bachelor’s degree in commerce from
University of Bombay. He has been admitted as an associate of the ICAI. He was awarded “The Financial Express
CFO of the Year Award 2017” by the Express Group. He was also awarded “Most Influential CFOs of India” in
2015 by Chartered Institute of Management Accountants. He has over two decades of experience in corporate
strategy, accounting and finance. Prior to joining our Company, he was associated with Credit Analysis and
Research Limited (CARE Ratings) as a CFO (general manager) and has also been associated with CRISIL
Limited, Tata Consultancy Services, S.B. Billimoria & Co, and Mukund Shah & Associates. In Fiscal 2023, he
received remuneration of X 7.61 million from our Company.

Prashant Pramod Vagal is the executive vice president — business development and products — 1 of our
Company. He has been associated with our Company since January 1, 1997. He is responsible for business
development, product development and enhancement, and various product marketing activities for the depository
participant business. He holds a bachelor’s degree in engineering (mechanical branch) from V. J. Technical
Institute, University of Bombay and a master’s degree in management studies from Sydenham Institute of
Management Studies and Research and Entrepreneurship Education, University of Mumbai. He has over 28 years
of experience in business operations. Prior to joining our Company, he was associated with Special Steels Limited
and CIFCO Finance Limited. In Fiscal 2023, he received remuneration of X 12.58 million from our Company.

Pramit Sen is the vice president and chief human resources officer of our Company. He has been associated with
our Company since May 12, 2022. He is responsible for developing and implementing HR strategies and
initiatives aligned with the business strategy, performance management process, crafting talent acquisition
strategies, managing admin budget and ensure cost-effectiveness and establish policies and procedures for
administrative functions in accordance with objectives of our Company. He holds a bachelor’s degree in
commerce from University of Calcutta and a master’s degree in human resource management from University of
Calcutta. He also holds a diploma in information technology from National Institute of Information Technology.
He has over 17 years of experience in human resource management. Prior to joining our Company, he was
associated with Axis Bank as a vice president — human resources and has also been associated with HDFC Life
Insurance Company Limited, L&T Finance Limited, HDFC Standard Life Insurance Company Limited, ICICI
Prudential Life Insurance Company Limited, Hindalco Industries Limited and Wadhawan Food Retail Private
Limited. In Fiscal 2023, he received remuneration of % 6.47 million from our Company.

Rahul Pratap Singh is the vice president — business development & products (issuers) of our Company. He has
been associated with our Company since February 18, 2020. He is responsible for providing business solutions
through the enhancement of data services products, managing the project life cycle, liaising with clients and
internal development teams to ensure detailed requirements are documented, handling client engagements, and
translating customer product requirements into comprehensive business and functional requirements to ensure
successful product implementation and satisfaction. He has cleared the examination for a bachelor’s degree in
business administration from I.P.S. Academy, Devi Ahilya Vishwavidyalaya, Indore and has also cleared the
examination for master’s degree in business economics (finance) from School of Economics, Devi Ahilya
Vishwavidyalaya, Indore. He also holds a post graduate diploma in management (e-business) from MET Institute
of Computer Science. He has over 10 years of experience in the investment banking. Prior to joining our Company,
he was associated with Barclays Securities (India) Private Limited as an assistant vice president and has also been
associated with Birla Sun Life Asset Management Company Limited and SSKI Investor Services Private Limited.
In Fiscal 2023, he received remuneration of % 6.24 million from our Company.

Pradip Sanjay Bhattacharya is the vice president — software development and maintenance -2 of our Company.
He has been associated with our Company since April 23, 2018. He is responsible for business solutions and
project deliverance on time, ensuring timely delivery of system requirement specifications, IT requirements for
implementation of new projects, overseeing database design to ensure high performance, managing the data
warehouse, hadoop implementation, and enhancing our issuer portals. He holds a bachelor’s degree in engineering
(information technology) from Shah and Anchor Kutchhi Engineering College, University of Mumbai. He also
holds a certificate as a sun certified programmer for the java 2 platform, standard edition 5.0 issued by Sun
Microsystems. He has over 17 years of experience in the field of information technology. Prior to joining our
Company, he was associated with Tata Consultancy Services Limited as an associate consultant and has also been
associated with Indiagames Limited. In Fiscal 2023, he received remuneration of X 5.65 million from our
Company.

Rakesh Mehta is the vice president - issuer service of our Company, appointed to hold such position for a period
of three years with effect from October 1, 2022. He has been associated with our Company since September 3,
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2001. He is responsible for implementing effective processes and standards, managing customer service, ensuring
compliance with regulations, and providing reports on operational progress. He holds a bachelor’s degree in
engineering (industrial branch) from Vishwakarma Institute of Technology, University of Pune and a master’s
degree in business administration (specialising in financial management) from University of Pune. He has over
23 years of experience in business operations. Prior to joining our Company, he was associated with Jayaswals
Neco Limited as a sales executive and has also been associated with New Allenberry Works (Deepak Industries
Limited). In Fiscal 2023, he received remuneration of X 5.01 million from our Company.

Vishal Gajjar is the vice president - inspection and surveillance of our Company, appointed to hold such position
for a period of three years with effect from February 1, 2021. He has been associated with our Company since
August 6, 2007. He is responsible for independently managing a team of audit inspectors, review of audit reports
to identify potential risks and weaknesses, managing participant’s activities, implementation of plans for
mitigating risks, analysis and identification of potential areas of compliance vulnerabilities, providing reports on
compliance adherence, and strengthening surveillance mechanisms and coordination with SEBI for improved
surveillance. He holds a bachelor’s degree in commerce from P.M.B. Gujarati Commerce College, Devi Ahilya
Vishwavidyalaya, Indore. He has cleared the examination for a master’s degree in business administration from
Prestige Institute of Management and Research, Devi Ahilya Vishwavidyalaya, Indore. He has over 17 years of
experience in roles pertaining to inspection and surveillance. Prior to joining our Company, he was associated
with Exclusive Broking House Limited as an officer in-charge in their demat section. In Fiscal 2023, he received
remuneration of X 4.57 million from our Company.

Manoj Kumar Sarangi is the senior vice president and chief information security officer of our Company,
appointed to hold such position for a period of three years with effect from July 13, 2021. He has been associated
with our Company since December 13, 2016. He is responsible for developing and implementing security
architecture, maintaining and updating the threat landscape, establishment of cyber security program and business
continuity programme, vulnerability assessment & penetration testing of all websites, portals and IT systems and
establishing and reviewing the risk assessment methodology of our Company. He holds a bachelor’s degree in
electrical engineering from Regional Engineering College, Sambalpur University, Rourkela and a master’s degree
in technology (computer Science) from Jawaharlal Nehru University, New Delhi. He has over 26 years of
experience in the field of risk and compliance. Prior to joining our Company, he has worked with HCL
Technologies Limited as a vice president and has also been associated with Aditya Birla Management Corporation
Private Limited, Hewlett-Packard India Software Operation Private Limited, National Informatics Centre
Headquarters (Ministry of Information Technology), IBM India Private Limited and Deloitte Touche Tohmatsu
India Private Limited. In Fiscal 2023, he received remuneration of X 14.13 million from our Company.

Parag Chandrakant Joshi is the vice president — software development and maintenance -1 of our Company.
He has been associated with our Company since April 2, 2007. He is responsible for development and
implementation of new functionalities for depository and e-voting systems, support and implementation of
peripheral systems, addressing issues related to application level security, providing support for disaster recovery,
ISO, and business continuity management activities and interfacing with regulators for incident management. He
holds a bachelor’s degree in engineering (electronics and telecommunication engineering branch) from University
of Mumbai. He has over 16 years of experience in the field of software development. Prior to joining our
Company, he has worked with Western College of Commerce and Business Management as a visiting faculty. In
Fiscal 2023, he received remuneration of % 4.29 million from our Company.

Amit Jindal is the senior vice president and chief operating officer of our Company, appointed to hold such
position for a period of three years with effect from February 14, 2022. He has been associated with our Company
since May 9, 2017. He is responsible for ensuring seamless operations from issuer on-boarding to servicing and
closure, identification of digitization and automation initiatives on a continuous basis, straight through processing
to enable seamless contact centre for billing queries, establishing robust customer service processes, facilitating
effective interactions with IT for timely requirements and testing, and collections of receivables from debtors. He
cleared the examination for a bachelor’s degree in commerce from University of Delhi. He has been admitted as
an associate of the ICAI. He has over 22 years of experience in compliance, operations and inspection division.
Prior to joining our Company, he was associated with Kotak Securities Limited as a vice president. In Fiscal 2023,
he received remuneration of X 6.93 million from our Company.

Vishal Gupta is the vice president — software development and maintenance -3 of our Company. He has been
associated with our Company since November 9, 2018. He is responsible for development, implementation,
enhancement and support of digital products and services, website presence, project management, delivering high
class and cost-effective digital channel technology platform with high class digital customer experience for end
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investors of our Company, IT strategy for digital portfolio and development and implementation of new
functionalities for depository and e-services. He holds a bachelor’s degree in technology (mechanical engineering)
from Regional Engineering College, Kurukshetra University. He has over 23 years of experience in information
technology and computer consultancy. Prior to joining our Company, he was associated with Tata Consultancy
Services Limited as a consultant. In Fiscal 2023, he received remuneration of % 6.19 million from our Company.

Balasaheb Yashwant Ugale is the vice president — infra of our Company. He has been associated with our
Company since April 3, 2023. He is responsible for overseeing the implementation and maintenance of technology
infrastructures, data centres, and helpdesk operations, ensuring smooth functioning, timely issue resolution, and
compliance with business continuity and vendor management. He holds a bachelor’s degree in science from
University of Poona and a master’s degree in computer management from University of Poona. He has also been
recognised as a Microsoft certified professional systems engineer. He has over 29 years of experience in the field
of information technology, application software and system management. Prior to joining our Company, he was
associated with DCB Bank Limited as a vice president in IT — infrastructure and has also been associated with
Capri Global Capital Limited, Reliance Securities Limited, UTI Securities Limited, Network Digitech, Silvertech
Computer Education and Padmashree Electronics. Since he was appointed on April 3, 2023, he did not receive
any remuneration in Fiscal 2023.

Sandip Dinesh Navdhare is the vice president — head of risk department of our Company. He has been associated
with our Company since June 26, 2023. He is responsible for the development of risk management policies,
conducts risk assessments for new initiatives, and formulates strategic action plans to minimize and manage
primary risks. He also evaluates operational risks, enhances risk management readiness, and identifies threats to
operational efficiency and financial stability. He has passed the examination for the bachelor’s degree in
commerce (banking and insurance) from University of Mumbai and has been awarded the executive post graduate
program in business management from SIES College of Management Studies. He has also been granted the
designation of financial risk manager by global association of risk professionals. He has over 14 years of
experience in the field of risk management and compliance. Prior to joining our Company, he was associated with
Bajaj Finserve Asset Management Limited as a national manager — risk and has also been associated with
Mahindra Manulife Investment Management Private Limited, Indiabulls Asset Management Company Limited,
HDFC Standard Life Insurance Company Limited, Edelweiss Asset Management Limited, HSBC Asset
Management (India) Private Limited and HSBC Electronics Data Processing India Private Limited. Since he was
appointed on June 26, 2023, he did not receive any remuneration in Fiscal 2023.

Nikhil Arya” is the Company Secretary and Compliance Officer of our Company. He has been associated with
our Company since November 9, 2020. He is responsible for secretarial functions and compliance of our
Company. He holds a bachelor’s degree in commerce (accounting and finance) and a bachelor’s degree in law
from University of Mumbai. He is an associate member of the Institute of Company Secretaries of India. He has
over 10 years of experience in corporate affairs and compliances. He has also served as an independent director
on the Board of various small and medium enterprises listed companies. Prior to joining our Company, he was
associated with Focus Lighting and Fixtures Limited as company secretary and assistant vice president — legal
and has also been associated with Acepro Advisors Private Limited (Sarthi Group Enterprises), Arti Ahuja &
Associates and Makarand M. Joshi & Co. In Fiscal 2023, he received remuneration of X 2.02 million from our
Company.

“Nikhil Arya is not a key management personnel as per the SEBI D&P Regulations. However, he, being the company secretary
with effect from February 12, 2021 of the Company, is a key managerial personnel in accordance with the Companies Act, 2013
and SEBI ICDR Regulations.

Senior Management

Except as disclosed in “~ Key Management Personnel” on page 207, there are no other Senior Management in
our Company.

Status of Key Management Personnel and Senior Management
All the Key Management Personnel and Senior Management are permanent employees of our Company.

Retirement and termination benefits
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Except gratuity, superannuation benefits and other applicable statutory benefits upon termination of their
employment in our Company, none of our Key Management Personnel or Senior Management would receive any
benefits on their retirement or on termination of their employment with our Company.

Relationship among Key Management Personnel and Senior Management

None of our Key Management Personnel and Senior Management are related to any of our Directors or other Key
Management Personnel or Senior Management.

Arrangements and understanding with major Shareholders, customers, suppliers or others

None of our Key Management Personnel and Senior Management 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 Management Personnel and Senior Management

None of our Key Management Personnel and Senior Management hold any Equity Shares as on the date of this
Draft Red Herring Prospectus.

Service contracts with Key Management Personnel and Senior Management

Our Key Management Personnel and Senior Management have not entered into any service contracts with our
Company providing any termination or retirement benefits.

Contingent and deferred compensation payable to our Key Management Personnel and Senior
Management

There is no contingent or deferred compensation payable to our Key Management Personnel and Senior
Management, which does not form part of their remuneration.

Bonus or profit-sharing plan of the Key Management Personnel and Senior Management

There is no bonus or profit-sharing plan for our Key Management Personnel and Senior Management, however,
our Key Management Personnel and Senior Management are entitled to receive performance linked bonus and
loyalty bonus in accordance with their terms of appointment.

Interest of Key Management Personnel and Senior Management

For details of the interest of our Executive Director in our Company, see “— Interest of Directors” on page 197.
Our Key Management Personnel and Senior Management are interested in our Company only to the extent of the
remuneration or benefits 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.

Changes in the Key Management Personnel and Senior Management in last three years

For details of the changes in our Managing Director and Chief Executive Officer, see “— Changes to our Board

in the last three years” on page 198. The changes in the Key Management Personnel (other than our Executive
Director) and Senior Management in the last three years are as follows:

Name Designation Date of change Reason for change
Sandip Dinesh Navdhare Vice president — head of risk June 26, 2023 Appointment
Balasaheb Yashwant Ugale Vice president — infra April 3, 2023 Appointment
Gopalan Srinivasa Raghavan Executive director” January 30, 2023 Appointment
Manoj Yadav .V'CE president - T July 4, 2022 Resignation
infrastructure
Pramit Sen Chief human resources officer May 12, 2022 Appointment
Jagdish Balkrishna Pandya Senior vice president November 8, 2021 Resignation
Nikhil Arya Company Secretary™ November 9, 2020 Appointment
Prasad Poojary Company secretary February 12, 2021 Resignation
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Name Designation Date of change Reason for change
Deepak Chandna Vice pre5|dent ~ inspection and February 1, 2021 Resignation
surveillance
Malav Rajesh Shah Vice _pre5|den_t - legal - and December 28, 2020 Appointment
compliance officer
Krishna Mairapady Srinivas Executive director” August 8, 2020 g:asf’; tion due to

“Gopalan Srinivasa Raghavan is not a Director on our Board, for further details, see “— Key Management Personnel ” on page 207.
Additionally, Krishna Mairapady Srinivas was not a Director on our Board.

"Malav Rajesh Shah has been appointed as the compliance officer of our Company with effect from January 1, 2021 pursuant to the SEBI
D&P Regulations by way of a circular resolution passed by the Board on December 31, 2020.

"™Nikhil Arya is not a key management personnel as per the SEBI D&P Regulations. However, he, being the company secretary with effect
from February 12, 2021 of the Company, is a key managerial personnel in accordance with the Companies Act, 2013 and SEBI ICDR

Regulations.
Note: This table does not include changes pursuant to changes in designations on account of promotion of the respective Key Management

Personnel and Senior Management.

Payment or benefit to officers of our Company (non-salary related)

No amount or benefit has been paid or given to any officer of our Company including Key Management
Personnel or Senior Management within the two years preceding the date of filing of this Draft Red Herring
Prospectus or is intended to be paid or given, other than in the ordinary course of their employment for their
services rendered in our Company.

Employee stock options

As on the date of this Draft Red Herring Prospectus, our Company does not have any employee stock option
scheme.
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OUR PRINCIPAL SHAREHOLDERS

Our Company is a professionally managed company and does not have any identifiable promoter in terms of SEBI
ICDR Regulations and the Companies Act 2013. Consequently, there are no members forming part of the
‘promoter group’ in terms of the SEBI ICDR Regulations.

Our Board, pursuant to the resolution dated June 18, 2020, which was approved by the Shareholders at their annual
general meeting dated September 29, 2020, approved the re-classification of certain Shareholders of our Company,
namely, IDBI Bank Limited, National Stock Exchange of India Limited and Administrator of the Specified
Undertaking of the Unit trust of India from the ‘Promoter’ category into ‘Public’ category in accordance with the
notification of the SEBI D&P Regulations, on account of deletion of the concept of ‘Sponsor’ under the SEBI
D&P Regulations.

Principal Shareholders

1.

Shareholders who control 15% or more of the voting rights in our Company

Except for IDBI Bank Limited and National Stock Exchange of India Limited, who hold 26.10% and
24.00%, respectively of the issued and paid-up Equity Share capital of our Company, respectively, as on
the date of this Draft Red Herring Prospectus, no Shareholder, individually or as a group, controls 15% or
more of the voting rights in our Company. See “Capital Structure — Notes to Capital Structure — Other
details of Shareholding of our Company” on page 93. Additionally, in accordance with Regulation 21 of
the SEBI D&P Regulations, no Shareholder of our Company will hold more than 15% of the post-Offer
Equity Share capital of our Company post completion of the Offer.

Persons who have the right to appoint director(s) on our Board
In accordance with the provisions of the SEBI D&P Regulations, a shareholder director may be elected or

nominated by the Shareholders to represent their interests in the manner prescribed thereunder. For details
in relation to the Shareholders Directors, see, “Our Management” on page 192.
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OUR GROUP COMPANIES

In terms of the SEBI ICDR Regulations, the term “group companies”, includes (i) such companies (other than
promoter(s) and subsidiary/subsidiaries) with which there were related party transactions during the period for
which financial information is disclosed, as covered under applicable accounting standards, and (ii) other
companies considered material by the board of directors of the issuer company.

Accordingly, pursuant to the resolution passed by our Board dated April 27, 2023, all such companies (other than
the Subsidiaries) (i) with which our Company had related party transactions during the period covered in the
Restated Consolidated Financial Information, under the relevant accounting standard (i.e., Ind AS 24), and (ii)
other companies with which there were related party transactions post the period covered in the Restated
Consolidated Financial Information, have been considered as Group Companies in terms of the SEBI ICDR
Regulations.

Based on the above, our Group Companies are set forth below:
1. IDBI Bank Limited;
2. National Stock Exchange of India Limited; and
3. India International Bullion Holding IFSC Limited.
In accordance with the SEBI ICDR Regulations, certain financial information in relation to our Group Companies
for the last three fiscals, extracted from their respective audited financial statements (as applicable) are available
at the websites indicated below.
Our Company has provided links to such website solely to comply with the requirements specified under the SEBI
ICDR Regulations. Such financial information of the Group Companies and other information provided on their
respective websites does not constitute a part of this Draft Red Herring Prospectus. Such information should not
be considered as part of information that any investor should consider before making any investment decision.
Details of our Group Companies
The details of our Group Companies are set forth below:
1. IDBI Bank Limited (“IDBI Bank”)

Registered Office

The registered office of IDBI Bank is situated at IDBI Tower, WTC Complex, Cuffe Parade, Mumbai — 400
005, Maharashtra, India.

Financial information
The financial information with respect to details of reserves (excluding revaluation reserves), sales, profit
after tax, earnings per share, diluted earnings per share and net asset value, derived from the audited financial
statements of IDBI Bank for the last three financial years, as required by the SEBI ICDR Regulations, are
available on its website at https://apps.idbibank.in/idbiapp/idbi-bank-financial-result.aspx.

2. National Stock Exchange of India Limited (“NSE”)
Registered Office

The registered office of NSE is situated at Exchange Plaza, C-1, Block G, Bandra Kurla Complex, Bandra
(East), Mumbai — 400 051, Maharashtra, India.

Financial information
The financial information with respect to details of reserves (excluding revaluation reserves), sales, profit
after tax, earnings per share, diluted earnings per share and net asset value, derived from the audited

consolidated financial statements of NSE for the last three financial years, as required by the SEBI ICDR
Regulations, are available on its website at https://www.nseindia.com/investor-relations/financials.
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3. India International Bullion Holding IFSC Limited (“I1BHIL”)
Registered Office

The registered office of 1IBHIL is situated at Unit 1302B, Brigade International Financial Centre, 13" Floor,
Building 14A, Block 14, Zone 1, GIFT SEZ, GIFT City, Gandhinagar — 382 355, Gujarat, India.

The financial information with respect to details of reserves (excluding revaluation reserves), sales, profit
after tax, earnings per share, diluted earnings per share and net asset value, derived from the audited financial
statements of IIBHIL for the last three financial years, as required by the SEBI ICDR Regulations, are
available on its website at https://nsdl.co.in/investor-relation/financials.php.

Nature and extent of interest of Group Companies
In the promotion of our Company

None of our Group Companies have any interest in the promotion of our Company.

In the properties acquired by our Company in the past three years before filing this Draft Red Herring
Prospectus or proposed to be acquired by our Company

None of our Group Companies are interested in the properties acquired by our Company in the three years
preceding the filing of this Draft Red Herring Prospectus or proposed to be acquired by our Company.

In transactions for acquisition of land, construction of building and supply of machinery, etc.

None of our Group Companies are interested in any transactions for acquisition of land, construction of building
or supply of machinery, etc.

Common pursuits among the Group Companies and our Company
There are no common pursuits amongst our Group Companies and our Company.

Related Business Transactions within our Group Companies and significance on the financial performance
of our Company

Except as disclosed in “Restated Consolidated Financial Information — Note 26- Related Party Disclosures” on
page 253, there are no related business transactions with the Group Companies.

Litigation

There is no pending litigation involving our Group Companies which may have a material impact on our
Company. For details in relation to the pending regulatory proceedings involving one of our Group Companies,
see “Outstanding Litigation and Other Material Developments” on page 304.

Business interest of Group Companies

Except in the ordinary course of business and as stated in “Restated Consolidated Financial Information — Note
26- Related Party Disclosures” on page 253, none of our Group Companies have any business interest in our
Company.

Confirmations

The following Group Company has its securities listed on Stock Exchanges:

S. No. Group Company Listed Securities
Equity shares
1. IDBI Bank Limited Bonds of the categories (i) lower tier Il, (ii) senior
and (iii) Basel 11 tier 2

Except as disclosed in “Other Regulatory and Statutory Disclosures- Capital issue during the previous three
years” on page 322, IDBI Bank has not made any public or rights issue of securities in the preceding three years.
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DIVIDEND POLICY

The declaration and payment of dividend on our Equity Shares, if any, will be recommended by the Board and
approved by our Shareholders, at their discretion and subject to the provisions of the Articles of Association and
applicable law, including the Companies Act and the dividend policy of our Company, which may be reviewed
and amended periodically by the Board. The dividend policy of our Company was approved and adopted by way
of a resolution dated January 31, 2023, passed by the Board of Directors.

The Board shall, inter alia, consider certain financial, internal and external parameters before declaring dividend
including fund requirements to finance the working capital needs of the business, fund requirements to meet
expense to upgrade and maintain the infrastructure of the Company and profit earned during any of the previous
financial year(s). Our Company may also, from time to time, pay interim dividends. The objective of the dividend
policy is to lay down the parameters to be considered by the Board before declaring or recommending dividend
to the Shareholders for a financial year.

Except as disclosed below, our Company has not declared any dividends on the Equity Shares during the last
three Fiscals and until the date of this Draft Red Herring Prospectus:

April 1, 2023 till the
Particulars dateof this Draft | ieo) 20230 | Fiscal 2022 | Fiscal 2021
Red Herring
Prospectus
Number of equity shares at year/period ended 200,000,000 | 200,000,000% | 40,000,000 40,000,000
Face value per equity share (in ) 2 2 10 10
Final Dividend declared for the FY (in 2 - - 200.00 200.00
million)®
Dividend per Equity Share (in %) - - 5.00 5.00
Rate of dividend (%) - - 50.00 % 50.00 %
Dividend distribution tax (in X million) - - Nil Nil
Dividend distribution tax (%) - - - -
Mode of payment of dividend - - Bank Bank transfer
transfer
Notes:

@ Pyrsuant to resolutions passed in extra-ordinary general meeting held on March 10, 2023, the Shareholders have approved sub-division of
each equity share of face value of ¥ 10/- each into five Equity Shares of face value of ¥ 2 each.

@ Final dividend for a particular financial year has been paid in the subsequent financial year post approval by the Shareholders in the
annual general meeting of our Company.

® For Fiscal 2023, final dividend of ¥ 1 per Equity Share of the face value of ¥ 2/- per share has been recommended by our Board of Directors
on May 23, 2023 and is subject to the approval by the Shareholders at the annual general meeting of our Company.

The amount of dividend paid in the past is not necessarily indicative of the dividend policy of our Company or
dividend amounts, if any, in the future. There is no guarantee that any dividends will be declared or paid or the
dividend amount thereof will be increased in the future. For details, see “Risk Factors — We cannot assure payment
of dividends on the Equity Shares in the future and our ability to pay dividends in the future will depend upon
future earnings, financial condition, cash flows, working capital requirements, capital expenditures and
restrictive covenants of our financing arrangements.” on page 67.
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SECTION VI - FINANCIAL INFORMATION
RESTATED CONSOLIDATED FINANCIAL INFORMATION

[The remainder of this page has intentionally been left blank]
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INDEPENDENT AUDITOR’S EXAMINATION REPORT ON

RESTATED CONSOLIDATED FINANCIAL INFORMATION

The Board of Directors

National Securities Depository Limited
Trade World, A Wing, 4™ Floor,

Kamala Mills Compound,

Lower Parel

Mumbai 400 013

Maharashtra, India

Dear Sirs/Madam,

1.

We have examined the attached Restated Consolidated Financial Information of National Securities
Depository Limited (the “Company”), its subsidiaries (the Company and its subsidiaries together
referred to as the “Group™), and its associate company, comprising the Restated Consolidated Statement
of Assets and Liabilities as at March 31, 2023, March 31, 2022 and March 31, 2021, the Restated
Consolidated Statement of Profit and Loss (including other comprehensive income), the Restated
Consolidated Statement of Changes in Equity, the Restated Consolidated Cash Flow Statement for the
financial years ended March 31, 2023, March 31, 2022 and, March 31, 2021, the summary statement
of significant accounting policies, and other explanatory information including the notes to the Restated
Consolidated Financial Information (collectively, the “Restated Consolidated Financial Information”),
as approved by the board of directors of the Company (“Board of Directors”) at their meeting held on
June 27, 2023 for the purpose of inclusion in the Draft Red Herring Prospectus (“DRHP”) prepared by
the Company in connection with its proposed Initial Public Offer of equity shares (“IPO”) prepared in
terms of the requirements of:

a) Section 26 of Part | of Chapter 11l of the Companies Act, 2013 (the “Act”);

b) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“ICDR Regulations™); and

c) The Guidance Note on Reports in Company Prospectuses (Revised 2019) issued by the Institute of
Chartered Accountants of India (“ICAI”), as amended from time to time (the “Guidance Note™).

The Board of Directors is responsible for the preparation of the Restated Consolidated Financial Information
for the purpose of inclusion in the DRHP to be filed with the Securities and Exchange Board of India
(“SEBI”) and BSE Limited (the “Stock Exchange”) in connection with the IPO. The Restated Consolidated
Financial Information has been prepared by the management of the Company in accordance with the basis
of preparation stated in note 2(i) to the Restated Consolidated Financial Information. The responsibility of
the respective board of directors’ of the companies included in the Group and the associate company includes
designing, implementing and maintaining adequate internal control relevant to the preparation and
presentation of the Restated Consolidated Financial Information. The respective board of directors are also
responsible for identifying and ensuring that the Group and the associate company comply with the Act, the
ICDR Regulations and the Guidance Note.

We have examined such Restated Consolidated Financial Information taking into consideration:

a) The terms of reference and terms of our engagement agreed upon with you in accordance with our
engagement letter dated January 16, 2023, in connection with the IPO;

b) The Guidance Note also requires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAI;

c) Concepts of test checks and materiality to obtain reasonable assurance based on verification of
evidence supporting the Restated Consolidated Financial Information; and

d) The requirements of Section 26 of the Act and the ICDR Regulations.
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Our work was performed solely to assist you in meeting your responsibilities in relation to you
compliance with the Act, the ICDR Regulations and the Guidance Note in connection with the IPO.

4. The Restated Consolidated Financial Information have been compiled by the management from the:

5.

a)

b)

a) Audited Consolidated Ind AS Financial Statements of the Group and its associate company as at March
31, 2023 prepared in accordance with the Indian Accounting Standards (referred to as “Ind AS”) as
prescribed under Section 133 of the Act read with the Companies (Indian Accounting Standards) Rules
2015, as amended (the "Ind AS Rules”), and other accounting principles generally accepted in India
(the “Consolidated Financial Statements”) which have been approved by the Board of Directors at their
meeting held on May 23, 2023.

b) Audited Consolidated Ind AS Financial Statements of the Group and the associate company as at and
for the financial years ended March 31, 2022 and March 31, 2021 prepared in accordance with the Ind
AS as prescribed under Section 133 of the Act read with the Ind AS Rules, and other accounting
principles generally accepted in India (the “Consolidated Financial Statements”), which have been
approved by the Board of Directors at their meetings held on May 26, 2022 and June 8, 2021,
respectively.

For the purpose of our examination, we have relied on:

a)  Auditors’ report issued by us dated May 23, 2023 on the Consolidated Financial Statements of the Group
and the associate company as at March 31, 2023 as referred in Paragraph 4 above; and

b) Auditors’ Reports issued by the Company’s previous auditors, Deloitte Haskins & Sells Chartered
Accountants LLP, Chartered Accountants, (the “Previous Auditors”) dated May 26, 2022 and June 8,
2021 on the Consolidated Financial Statements of the Group and the associate company as at and for
the years ended March 31, 2022 and March 31, 2021 respectively as referred in Paragraph 4 above.

The audits for the financial years ended March 31, 2022 and, March 31, 2021 were conducted by the
Previous Auditors, and accordingly reliance has been placed on the Restated Consolidated Statement of
assets and liabilities and the Restated Consolidated statements of profit and loss (including other
comprehensive income), the Restated Consolidated statements of changes in equity, the Restated
Consolidated cash flow statements, the Summary Statement of Significant Accounting Policies, and other
explanatory information including the notes thereto and (collectively, the “2022 and 2021 Restated
Consolidated Financial Information”) examined by them for the said years. The examination report
included for the said years is based solely on the report submitted by the Previous Auditors. They have also
confirmed that the 2022 and 2021 Restated Consolidated Financial Information:

have been prepared after incorporating adjustments for the changes in accounting policies, material errors
and regrouping/reclassifications retrospectively in the financial year ended March 31, 2022, and 2021 to
reflect the same accounting treatment as per the accounting policies and grouping/classifications followed
as at and for the financial year ended March 31, 2023;

do not require any adjustments for the matters giving rise to modifications mentioned in paragraph 6 below;
and

have been prepared in accordance with the Act, the ICDR Regulations and the Guidance Note.

The audit reports on the Consolidated Financial Statements issued by us and the Previous Auditors,
respectively, were not modified.

As indicated in our audit report for the Consolidated Financial Statements of the Group and the associate
company as at March 31, 2023 referred to above:

a) We did not audit the financial statements of subsidiaries of the Company whose total assets, total
revenues, net cash inflows / (outflows) included in the Restated Consolidated Financial Information,
for the relevant years is tabulated below, which have been audited by other auditors, Khandelwal Jain
& Co. and V. Sankar Aiyar & Co for the financial years ended March 31, 2023 and March 31, 2022
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and Khimji Kunverji & Co LLP for the financial year ended March 31, 2021 (“Other Auditors”), and
whose reports have been furnished to us by the Company’s management and our opinion on the

Restated Consolidated Financial

Information, in so far as it relates to the amounts and disclosures

included in respect of these components, is based solely on the reports of the Other Auditors:

Particulars

As at/ for the year
ended March 31,
2023

As at/ for the year
ended March 31,
2022

As at/ for the year ended
March 31, 2021

(X in Million) (X in Million) (X in Million)
Total assets 7,055.21 5,310.60 4,939.51
Total revenue 6,291.02 4,054.86 1,452.27
Net cash inflows/ 488.59 521.73 525.56
(outflows)

b)  We did not audit the financial statements of the associate company of the Company. The proportionate
share of the company in loss of the said associate company included in the Restated Consolidated
Financial Information, for the relevant years is tabulated below. The financial statements of the
associate company have been reviewed and audited by other auditors, Vidya & Co. (“Other Auditors™)
for the financial years ended March 31, 2023 and March 31, 2022, respectively, and whose reports have
been furnished to us by the Company’s management and our opinion on the Restated Consolidated
Financial Information, in so far as it relates to the amounts and disclosures included in respect of this
associate company, is based solely on the reports of the Other Auditors:

Comprehensive
Income

Particulars | For the year ended | For the year ended | For the year ended
March 31, 2023 March 31, 2022 March 31, 2021
(X in Million) (X in Million) (X in Million)
Share of loss in its 48.37 9.04 Not applicable
associate
share in Other 17.44 Not applicable Not applicable

The Other Auditors of the subsidiaries and the associate company of the Company, as mentioned above, have
examined the Restated Consolidated Financial Information and have confirmed that the Restated Consolidated
Financial Information:

a) have been prepared after incorporating adjustments for the changes in accounting policies, material errors
and regrouping/reclassifications retrospectively in the financial years ended March 31,2022 and March 31,
2021 to reflect the same accounting treatment as per the accounting policies and grouping/classifications
followed as at and the financial year ended March 31, 2023;

b)

do not require any adjustment for modification as there is no modification in the underlying audit report;

and

c) have been prepared in accordance with the Act, ICDR Regulations and the Guidance Note.

8.

Based on the examination report dated June 27, 2023, provided by the Previous Auditors, the audit reports
on the Consolidated Financial Statements of the Group and the associate company as at March 31, 2023
issued by the Previous Auditors included following other matters:

“We did not audit financial statements of certain subsidiaries and an associate company whose share of
total assets, total revenues, net cash inflows / (outflows) and share of losses in its associate included in the
consolidated Ind AS financial statements of the Group, for the relevant years is tabulated below, which
have been audited by other auditors and whose reports have been furnished to us by the Company’s
management and our opinion on the consolidated Ind AS financial statements of the Group, in so far as it
relates to the amounts and disclosures included in respect of these components, is based solely on the
reports of the other auditors :
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Particulars As at/ for the year ended | As at/ for the year ended
March 31, 2022 March 31, 2021

Total assets 5,310.60 4,939.51

Total revenue 4,054.86 1,452.27

Net cash inflow/(outflows) 521.73 525.56

Share of loss in its associate 9.04 Not applicable

Based on our examination and according to the information and explanations given to us and also as per the
reliance placed on the examination reports submitted by the Previous Auditors and Other Auditors for the
respective periods, we report that the Restated Consolidated Financial Information:

have been prepared after incorporating adjustments for the changes in accounting policies, material errors
and regrouping/reclassifications retrospectively in the financial years ended March 31, 2022 and 2021 to
reflect the same accounting treatment as per the accounting policies and grouping/classifications followed

do not require any adjustment for modification as there is no modification in the underlying audit report;

have been prepared in accordance with the Act, the ICDR Regulations and the Guidance Note.

On May 23, 2023, the Board of Directors have recommended a final dividend of ¥1.00 per equity share of
the face value of 2 per share in respect of the financial year ended March 31, 2023, which is subject to
approval by the shareholders at the Annual General Meeting to be held. The dividend, if approved, will

On April 26, 2023, the board of directors of the subsidiary company, NSDL Database Management Limited
have recommended a final dividend of %3.00 per equity share of the face value of 10 per share in respect
of the year ended March 31, 2023, which is subject to approval by the shareholders at the Annual General
Meeting to be held. The dividend, if approved, will result in a cash outflow of X183.15 Million. The
Restated Consolidated Financial Information reflect the effects of events that occurred subsequent to the
respective dates of the reports on Consolidated Financial Statements of the Group and its associate
company as at March 31, 2023, March 31, 2022 and March 31, 2021 mentioned in paragraph [4] above.

This report should not in any way be construed as a reissuance or re-dating of any of the previous audit
reports issued by us or the Previous Auditors, nor shou