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THE FACE VALUE OF THE EQUITY SHARES IS ¥ 5 EACH. THE OFFER PRICE IS 126 TIMES THE FACE VALUE OF THE EQUITY SHARES. THE PRICE BAND AND THE MINIMUM
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FOR THE PURPOSE OF UPLOADING ON THEIR RESPECTIVEWEBSITES.
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discretionary basis (the “Anchor Investor Portion”), of which one-third was reserved for domestic Mutual Funds, subject to valid Bids having been received from domestic Mutual Funds at or above the price at
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than 15.00% of the Net Offer was made available for allocation to Non-Institutional Bidders, of which (a) one third of such portion was reserved for applicants with application size of more than 200,000 and up
to %1 million; and (b) two third of such portion was reserved for applicants with application size of more than X1 million, provided that the unsubscribed portion in either of such sub-categories was allocated to
applicants in the other sub-category of Non-Institutional Bidders and not less than 35.00% of the Net Offer was made available for allocation to Retail Individual Bidders (“RIBs”) in accordance with the SEBI
ICDR Regulations, subject to valid Bids having been received at or above the Offer Price.All potential Bidders (other than Anchor Investors) were required to mandatorily participate in this Offer through the
Application Supported by Block Amount (“ASBA”) process and were required to provide details of their respective bank account (including UPI ID for UPI Bidders using the UPI Mechanism) in which the Bid
Amount was blocked by the SCSBs or the Sponsor Bank under the UPI Mechanism, as the case may be. Anchor Investors were not permitted to participate in the Offer through the ASBA process. For details, specific
attention is invited to “Offer Procedure” on page 329.

RISKS IN RELATION TO THE FIRST OFFER

This being the first public offer of our Company, there has been no formal market for the Equity Shares. The face value of the Equity Shares is ¥ 5 each. The Floor Price, Cap Price and Offer Price, as determined
and justified by our Company and the Selling Shareholders in consultation with the BRLMs, in accordance with SEBI ICDR Regulations and as stated in “Basis for Offer Price” on page 84, should not be taken to
be indicative of the market price of the Equity Shares after the Equity Shares are listed. No assurance can be given regarding an active and/or sustained trading in the Equity Shares nor regarding the price at which
the Equity Shares will be traded after listing.

GENERAL RISK
Investments in equity and equity-related securities involve a degree of risk and investors should not invest any funds in the Offer unless they can afford to take the risk of losing their investment. Investors are
advised to read the risk factors carefully before taking an investment decision in the Offer. For taking an investment decision, investors must rely on their own examination of our Company and the Offer, including
the risks involved. The Equity Shares have not been recommended or approved by the Securities and Exchange Board of India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this
Prospectus. Specific attention of the investors is invited to “Risk Factors™ beginning on page 27.
ISSUER’S AND SELLING SHAREHOLDER’S ABSOLUTE RESPONSIBILITY

Our Company, having made all reasonable inquiries, accepts responsibility for and confirms that this Prospectus contains all information with regard to our Company and the Offer, which is material in the context
of the Offer; that the information contained in this Prospectus is true and correct in all material aspects and is not misleading in any material respect; that the opinions and intentions expressed herein are honestly
held and that there are no other facts, the omission or inclusion of which makes this Prospectus as a whole or any of such information or the expression of any such opinions or intentions misleading in any material
respect. Further, each Selling Shareholder severally and not jointly accepts responsibility for and confirms only statements made or undertaken expressly by such Selling Shareholder in this Prospectus solely in relation
to itself and the respective portion of the Offered Shares offered by such Selling Shareholder and assumes responsibility that such statements are true and correct in all material respects and not misleading in any
material respect.

LISTING
The Equity Shares, offered through the Red Herring Prospectus and this Prospectus, are proposed to be listed on BSE and NSE. We have received ‘in-principle’ approvals from BSE and NSE for the listing of the
Equity Shares pursuant to letters dated September 2, 2021 and September 9, 2021, respectively. For the purposes of the Offer, the Designated Stock Exchange shall be BSE. A signed copy of the Red Herring
Prospectus has been and this Prospectus shall be filed with the RoC in accordance with Sections 26(4) and 32 of the Companies Act 2013. For details of the material contracts and documents available for inspection
from the date of the Red Herring Prospectus up to the Bid/Offer Closing Date, see “Material Contracts and Documents for Inspection” beginning on page 385.
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SECTION I: GENERAL
DEFINITIONS AND ABBREVIATIONS

This Prospectus uses certain definitions and abbreviations which, unless the context otherwise indicates or implies,
shall have the meaning as provided below. References to any legislation, act, regulation, rules, guidelines or
policies shall be to such legislation, act, regulation, rules, guidelines or policies as amended from time to time.

The words and expressions used in this Prospectus but not defined herein, shall have, to the extent applicable,
the meanings ascribed to such terms under the Companies Act, the SEBI ICDR Regulations, the SEBI Listing
Regulations, the SCRA, the Depositories Act or the rules and regulations made thereunder.

Notwithstanding the foregoing, terms in the chapters/sections entitled “Statement of Special Tax Benefits”,
“Industry Overview”, “Our Business”, “Key Regulations and Policies in India”, “Financial Information”,
“Outstanding Litigation and Other Material Developments” and “Description of Equity Shares and Terms of
Articles of Association” will have the meaning ascribed to such terms in these respective chapters/sections.

General Terms

Term

Description

our Company”, “the|
Company”, “Prudent Corporate’]
or “the Issuer”

Prudent Corporate Advisory Services Limited, a company incorporated under the
Companies Act, 1956 and having its Registered Office at Prudent House, 3 Devang Park
Society, Panjarapole Cross Road, Ambawadi, Ahmedabad 380 015, Gujarat and
Corporate Office at 3rd Floor, HUB Town Solaris, Telli Gally Junction, NS Marg,
Andheri East, Mumbai 400069, Maharashtra

<, CLITS

we”, “us” or “our”

Unless the context otherwise indicates or implies, refers to our Company together with
our Subsidiaries

Company Related Terms

Term

Description

Articles of Association/ AcA

Articles of Association of our Company, as amended

Audit Committee

Audit Committee of our Company as described in “Our Management” on page 173

“Auditors”  or
Auditors”

“Statutory

Statutory auditors of our Company, namely, Deloitte Haskins & Sells, Chartered
Accountants

“Board” or “Board of Directors”

Board of directors of our Company, as constituted from time to time

“Chief Executive Officer” or
“CEO”

Chief Executive Officer of our Company, being Shirish Patel

“Chief Financial Officer” or
“CFO”

Chief Financial Officer of our Company, being Chirag Kothari

Chairman and Managing | Chairman and managing director of our Board, being Sanjay Shah

Director

Company Secretary Company Secretary and Compliance Officer of our Company, being Dhavalkumar
and Compliance Ghetia

Officer

Corporate Office Corporate office of our Company located at 3rd Floor, HUB Town Solaris, Telli Gally

Junction, NS Marg, Andheri East, Mumbai 400069, Maharashtra

“Corporate Social The Corporate Social Responsibility Committee of our Company as described in “Our
Responsibility Committee” or | Management” on page 173
“CSR Committee”

Director(s)

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

Equity Shares

Equity shares of our Company of face value of % 5 each

Executive Directors

Executive Directors of our Company, as appointed from time to time

Gennext

Gennext Insurance Brokers Private Limited

Group Company

In terms of SEBI ICDR Regulations, the term “group companies” includes companies
(other than our Promoter and Subsidiaries) with which there were related party
transactions as disclosed in the Restated Consolidated Financial Information as covered
under the applicable accounting standards and such other companies as considered
material by our Board, as identified in the section entitled “Our Group Company” on page
193

Independent Director

Independent Director(s) on our Board, as appointed from time to time

IPO Committee

The IPO Committee of our Company as described in “Our Management” on page 173

Key Managerial Personnel

Key managerial personnel of our Company in terms of Regulation 2(1)(bb) of the SEBI
ICDR Regulations, and includes key managerial personnel in terms of the Companies
Act, 2013, and disclosed in “Our Management — Key Managerial Personnel” on page
189




Term

Description

Materiality Policy

The policy adopted by our Board on August 11, 2021, for identification of material: (a)
outstanding litigation proceedings; (b) group companies; and (c) creditors, pursuant to
the requirements of the SEBI ICDR Regulations and for the purposes of disclosure in the
Draft Red Herring Prospectus, the Red Herring Prospectus and this Prospectus

Material Subsidiary

Gennext Insurance Brokers Private Limited

Memorandum of Association or
MoA

Memorandum of Association of our Company, as amended

Nomination and Remuneration
Committee

The Nomination and Remuneration Committee of our Company as described in “Our
Management” on page 173

PBSPL

Prudent Broking Services Private Limited

Promoter Group

Persons and entities constituting the promoter group of our Company in terms of
Regulation 2(1)(pp) of the SEBI ICDR Regulations. For details, please see the section
entitled “Our Promoter and Promoter Group” on page 191

Promoter Promoter of our Company namely, Sanjay Shah.
For details, please see the section entitled “Our Promoter and Promoter Group” on page
191.

Prutech Prutech Financial Services Private Limited

Registered Office

Registered office of our Company located at Prudent House, 3 Devang Park Society,
Panjarapole Cross Road, Ambawadi, Ahmedabad 380 015, Gujarat

Registrar of Companies or RoC

Registrar of Companies, Gujarat at Ahmedabad

Restated Consolidated
Financial Information

The restated consolidated statements of assets and liabilities as at and for the nine months
ended December 31, 2021 and for the years ended March 31, 2021, March 31, 2020 and
March 31, 2019, and the restated consolidated statement of profit and loss (including
other comprehensive income), restated consolidated changes in equity and the restated
consolidated statements of cash flows for the nine months ended December 31, 2021 and
for the years ended March 31, 2021, March 31, 2020 and March 31, 2019 together with
the summary of significant accounting policies and explanatory notes prepared in
accordance with the Companies Act, SEBI ICDR Regulations and the ICAI Guidance
Note read with the general directions dated October 28, 2021 received from SEBI, as
applicable.

Risk Management Committee

The Risk Management Committee of our Company as described in “Our Management”
on page 173

Selling Shareholders

Collectively, Wagner and Shirish Patel

SHA

Shareholders agreement and share purchase and share subscription agreement, each dated
June 8, 2018, entered into among our Company, Wagner, our Promoter, Shirish Patel,
Harshida Patel, certain members of our Promoter Group, Subsidiaries, and Prudent
Comder Private Limited (since amalgamated with PBSPL) and amendment agreement
dated July 26, 2021

Shareholders

Equity shareholders of our Company, from time to time

Stakeholders
Committee

Relationship

The Stakeholders Relationship Committee of our Company as described in the section
entitled “Our Management” on page 173

Subsidiaries or individually
known as Subsidiary

Subsidiaries of our Company, namely, PBSPL, Prutech and Gennext

Wagner

Wagner Limited

Offer Related Terms

Term

Description

Acknowledgement Slip

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

Allotment Advice

Note or advice or intimation of Allotment sent to the Bidders who have been or are to be
Allotted the Equity Shares after the Basis of Allotment has been approved by the
Designated Stock Exchange

Allot/Allotment/Allotted

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

Allottee

A successful Bidder to whom the Equity Shares are Allotted

Anchor Escrow Accounts

Accounts opened with Escrow Collection Bank and in whose favour the Anchor Investors
will transfer money through direct credit, NEFT, RTGS or NACH in respect of the Bid
Amount when submitting a Bid

Anchor Investor

A Qualified Institutional Buyer, who applied under the Anchor Investor Portion in
accordance with 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 was allocated to Anchor Investors at the end of the
Anchor Investor Bid/Offer Period, in terms of the Red Herring Prospectus and this
Prospectus. The Anchor Investor Allocation Price was determined by our Company and

2




Term

Description

the Selling Shareholders, in consultation with the BRLMs during the Anchor Investor
Bid / Offer Period.

Anchor Investor Application
Form

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

Anchor Investor Bid/Offer
Period

One Working Day prior to the Bid/Offer Opening Date, on which Bids by Anchor
Investors were submitted, and allocation to Anchor Investors was completed, being May
9, 2022

Anchor Investor Offer Price

Final price, being % 630 at which the Equity Shares will be Allotted to Anchor Investors
in terms of the Red Herring Prospectus and this Prospectus, which price is equal to the
Offer Price.

Anchor Investor Pay-In Date

The Anchor Investor Bid/Offer Period

Anchor Investor Portion

60% of the QIB Portion, consisting of 2,530,651 Equity Shares*, which were 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.

* Subject to finalization of the Basis of Allotment

Application Supported by
Blocked Amount or ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a Bid
and authorizing an SCSB to block the Bid Amount in the ASBA Account and includes
applications made by UPI Bidders using the UPI Mechanism where the Bid Amount is
blocked upon acceptance of UPI Mandate Request by UPI Bidders using the UPI
Mechanism

ASBA Account A bank account maintained with an SCSB and specified in the ASBA Form submitted
by ASBA Bidders for blocking the Bid Amount mentioned in the ASBA Form and will
include amounts blocked by SCSB or the account of the RIBs blocked upon acceptance
of UPI Mandate Request by UPI Bidders using the UPI Mechanism

ASBA Bidders All Bidders except Anchor Investors

ASBA Form An application form, whether physical or electronic, used by ASBA Bidders, which was
considered as the application for Allotment in terms of the Red Herring Prospectus and
this Prospectus

AXxis Axis Capital Limited

Banker(s) to the Offer Collectively, The Escrow Collection Bank(s), Refund Bank(s), Public Offer Account

Bank(s) and the Sponsor Bank, as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotted to successful Bidders under the
Offer, as described in the section entitled “Offer Procedure” on page 329

Bid

An indication to make an offer during the Bid/Offer Period by an ASBA Bidder pursuant
to submission of the ASBA Form, or during the Anchor Investor Bid/Offer Period by an
Anchor Investor pursuant to submission of the Anchor Investor Application Form, to
subscribe to or purchase the Equity Shares at a price within the Price Band, including all
revisions and modifications thereto as permitted under the SEBI ICDR Regulations as
per the terms of the Red Herring Prospectus and the Bid Cum Application Form.

The term “Bidding” shall be construed accordingly.

Bid Amount

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

However, Eligible Employees who applied in the Employee Reservation Portion were
allowed to apply at the Cut-off Price and the Bid amount was 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 form in terms of which the Bidder shall make a Bid, including ASBA Form, and
which shall be considered as the application for the Allotment pursuant to the terms of
the Red Herring Prospectus and this Prospectus

Bid Lot

23 Equity Shares and in multiples of 23 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 did not accept any Bids, being May 12, 2022, which was
notified in editions of Financial Express, an English national newspaper, editions of
Jansatta, a Hindi national newspaper and editions of Jaihind, a Gujarati daily newspaper
(Guijarati being the regional language of Gujarat, where our Registered Office is located)
each with wide circulation.

Bid/Offer Opening Date

Except in relation to any Bids received from the Anchor Investors, the date on which the
Designated Intermediaries started accepting Bids, being May 10, 2022, which was
notified in editions of Financial Express, an English national newspaper, editions of
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Term

Description

Jansatta, a Hindi national newspaper and editions of Jaihind, a Gujarati daily newspaper
(Guijarati being the regional language of Gujarat, where our Registered Office is located),
each with wide circulation

Bid/Offer Period

Except in relation to any Bids received from Anchor Investors, the period between the
Bid/Offer Opening Date and the Bid/Offer Closing Date, inclusive of both days, during
which prospective Bidders could submit their Bids, including any revisions thereof in
accordance with the SEBI ICDR Regulations and the terms of the Red Herring
Prospectus.

Bidder

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

Bidding Centers

Centers at which at the Designated Intermediaries accepted the ASBA Forms, i.e,
Designated Branches for SCSBs, Specified Locations for Syndicate, Broker Centres for
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP
Locations for CDPs

Book Building Process

Book building process, as provided in Part A of Schedule XIII of the SEBI ICDR
Regulations, in terms of which the Offer has been made

BRLMs or Book Running Lead
Managers

The book running lead managers to the Offer namely, ICICI Securities Limited, Axis
Capital Limited and Equirus Capital Private Limited

Broker Centres

Broker centres of the Registered Brokers notified by the Stock Exchanges where Bidders
could submit the ASBA Forms to a Registered Broker

The details of such Broker Centres, along with the names and contact details of the
Registered Brokers were available on the respective websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com, as updated from time to time

“CAN?” or “Confirmation of
Allocation Note”

Notice or intimation of allocation of the Equity Shares sent to successful Anchor
Investors, who have been allocated the Equity Shares, on/after the Anchor Investor
Bid/Offer Period

Cap Price

The higher end of the Price Band, that is, ¥ 630, above which the Offer Price and the
Anchor Investor Offer Price were not finalised and above which no Bids were accepted

Cash Escrow and Sponsor Bank|
Agreement

Agreement dated May 2, 2022 entered into among our Company, the Selling
Shareholders, the Registrar to the Offer, the BRLMs, the Syndicate Member and the
Bankers to the Offer for among other things, collection of the Bid Amounts, transfer of
funds to the Public Offer Accounts, and where applicable remitting refunds, if any, to the
Anchor Investors, on the terms and conditions thereof.

Client ID

Client identification number of the Bidder’s beneficiary account maintained with one of
the Depositories in relation to the demat account

Collecting Depository
Participant or CDP

A depository participant as defined under the Depositories Act, 1996, registered with
SEBI and who is eligible to procure Bids at the Designated CDP Locations in terms of
circular no. CIR/CFD/POLICYCELL/11/2015 dated November 10, 2015 and the UPI
Circulars, issued by SEBI, as per the list available on the websites of the Stock Exchanges,
www.bseindia.com and www.nseindia.com, as updated from time to time

CRISIL

CRISIL Limited

CRISIL Report

Report titled “Assessment of financial products distribution industry in India” dated
December 2021, exclusively prepared by CRISIL and, commissioned and paid for by our
Company specifically in connection with the Offer, pursuant to an engagement letter
dated May 6, 2021.

Cut-off Price

The Offer Price, that is ¥ 630, finalized by our Company and the Selling Shareholders, in
consultation with the BRLMs. Only Retail Individual Investors and Eligible Employees
Bidding in the Employee Reservation Portion were entitled to Bid at the Cut-off Price. QIBs
(including Anchor Investors) and Non-Institutional Investors were not entitled to Bid at the
Cut-offPrice

Demographic Details

Details of the Bidders including the Bidder’s address, name of the Bidder’s
father/husband, investor status, occupation, PAN, bank account details and UPI ID
wherever applicable

Designated Branches

Such branches of the SCSBs which collected the Bid cum Application Form used by Bidders
(other than Anchor Investors), a list of which is available at the website of the SEBI
(Www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes) and updated from
time to time

Designated CDP
Locations

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

Designated Date

The date on which the funds from the Anchor Escrow Accounts are transferred to the
Public Offer Account or the Refund Account(s), as appropriate, and the relevant amounts
blocked by the SCSBs are transferred from the ASBA Accounts, to the Public Offer
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Term

Description

Account and/or are unblocked, as applicable, in terms of the Red Herring Prospectus and
this Prospectus after finalization of basis of allotment with the Designated Stock
Exchange, following which the Board of Directors or IPO Committee may Allot Equity
Shares to successful Bidders in the Offer

Designated
Intermediaries

In relation to ASBA Forms submitted by RIBs, Eligible Employee(s), Eligible
Policyholder(s) and Non-Institutional Bidders with an application size of up to ¥ 500,000
(not using the UPI Mechanism) by authorising an SCSB to block the Bid Amount in the
ASBA Account, Designated Intermediaries shall mean SCSBs.

In relation to ASBA Forms submitted by UPI Bidders where the Bid Amount was
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 RTAs.

In relation to ASBA Forms submitted by QIBs Nlls, Eligible Employees, Designated
Intermediaries shall mean SCSBs, Syndicate, sub-syndicate/agents, Registered Brokers,
CDPs and RTAs

Designated RTA

Such centres of the RTAs where Bidders (other than Anchor Investors) could submit the Bid

Locations cum Application Forms. The details of such Designated RTA Locations, along with the
names and contact details of the RTAs are available on the respective websites of the Stock
Exchanges (www.nseindia.com and www.bseindia.com) and updated from time to time

Designated SCSB Such branches of the SCSBs which collected the ASBA Formes, a list of which is available

Branches on the website of SEBI at
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

Designated Stock BSE

Exchange

“Draft Red Herring | The Draft Red Herring Prospectus dated August 12, 2021, issued in accordance with the

Prospectus” or “DRHP”

SEBI ICDR Regulations, which did not contain complete particulars, including of the
Offer Price and the size of the Offer

Eligible Employees

All or any of the following:

(1) a permanent employee of our Company or of our Subsidiaries, working in India or
outside India (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 any of our Subsidiaries until the submission of the Bid cum
Application Form; or

(2) a Director, whether a whole time Director or otherwise, who is eligible to apply under
the Employee Reservation Portion under applicable law as on the date of the Red
Herring Prospectus and who continues to be a Director of our Company, as of the date
of 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.

The maximum Bid Amount under the Employee Reservation Portion by an Eligible
Employee shall not exceed X 500,000 (net of Employee Discount). However, the initial
Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed
%200,000 (net of Employee Discount). Only in the event of an under-subscription in the
Employee Reservation Portion post initial Allotment, such unsubscribed portion may be
Allotted on a proportionate basis to Eligible Employees Bidding in the Employee
Reservation Portion, for a value in excess of X 200,000 (net of Employee Discount)
subject to the total Allotment to an Eligible Employee not exceeding % 500,000 (net of
Employee Discount).

Eligible FPI(s) FPIs that are eligible to participate in this Offer in terms of applicable laws, other than
individuals, corporate bodies and family offices.
Eligible NRI(s) A non-resident Indian, eligible to invest under the relevant provisions of the FEMA Rules,

from ajurisdiction outside India where it is not unlawful to make an offer or invitation under
the Offer and in relation to whom the ASBA Form and the Red Herring Prospectus
constitutes an invitation to subscribe for the Equity Shares

Employee Discount

Our Company and the Selling Shareholders in consultation with the BRLMs, offered a
discount of of ¥ 59 per Equity Share to Eligible Employees

Employee Reservation Portion

The portion of the Offer that is 113,835* Equity Shares, aggregating to X 65.00 million
which was available for allocation to Eligible Employees, on a proportionate basis
*Subject to finalization of Basis of Allotment

Escrow Account(s)

Account(s) opened with the Escrow Collection Bank(s) and in whose favour the Anchor
Investors transferred money through direct credit/NEFT/RTGS/NACH in respect of the
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Description

Bid Amount when submitting a Bid

Escrow Collection

The bank(s) which is/are clearing members and are registered with SEBI as bankers to

Bank(s) an issue under the SEBI BTI Regulations and, with whom the Anchor Escrow Accounts
in relation to the Offer for Bids by Anchor Investors were opened, in this case being Axis
Bank Limited

Equirus Equirus Capital Private Limited

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

Floor Price The lower end of the Price Band, i.e. % 595, at or above which the Offer Price and the
Anchor Investor Offer Price which has been finalised and below which no Bids were
accepted and which is not less than the face value of the Equity Shares

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

Document” or “GID”

accordance with the circular no. SEBI / HO / CFD / DIL1/ CIR / P / 2020 / 37 dated
March 17, 2020 and the circular no. SEBI/HO /CFD /DIL2/CIR /P /2020 / 50 dated
March 30, 2020, as amended by SEBI from time to time and the UPI Circulars.

The General Information Document was available on the websites of the Stock Exchanges
and the BRLMs.

1-Sec

ICICI Securities Limited

Mutual Fund Portion

5% of the Net QIB Portion or 84,356 Equity Shares* which was available for allocation
to Mutual Funds only on a proportionate basis, subject to valid Bids being received at or
above the Offer Price.

* Subject to finalization of the Basis of Allotment

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 Proceeds

Proceeds of the Offer that will be available to our Company, i.e. gross proceeds of the
Fresh Issue, less Offer expenses to the extent applicable to the Fresh Issue

For further information about use of the Offer Proceeds and the Offer expenses, please
see the section entitled “Objects of the Offer” on page 81

“Non-Institutional
Bidders” or “NIBs” or
“Non-Institutional
Investors”

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

Non-Institutional Portion

The portion of the Net Offer being not less than 15% of the Net Offer consisting of
1,265,326 Equity Shares* of which (a) one-third of the portion available to Non-
Institutional Bidders was reserved for applicants with application size of more than
200,000 and up to % 1,000,000, and (b) two third of the portion available to Non-
Institutional Bidders was reserved for applicants with application size of more than
1,000,000, provided that the unsubscribed portion in either of the sub-categories specified
in clauses (a) or (b), could be allocated to applicants in the other sub-category of Non-
Institutional Bidders.

* Subject to finalization of the Basis of Allotment

Non-Resident

A person resident outside India, as defined under FEMA and includes a non resident
Indian, FPIs and FVCls

Net QIB Portion

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

Offer

The initial public offering of 8,549,340* Equity Shares for cash at a price of ¥ 630 each
(including a premium of X 625 per Equity Share), aggregating to X 5,379.37 million*.
The Offer comprises the Net Offer and Employee Reservation Portion.

* Subject to finalization of the Basis of Allotment.

Offer Agreement

The agreement dated August 12, 2021, entered into amongst our Company, the Selling
Shareholders and the BRLMs, pursuant to the SEBI ICDR Regulations, based on which
certain arrangements are agreed to in relation to the Offer

Offer for Sale

Offer of 8,281,340* Equity Shares aggregating to I 5,210.74 million* by Wagner and
268,000* Equity Shares aggregating to ¥ 168.63 million* by Shirish Patel.
* Subject to finalization of the Basis of Allotment.

Offer Price

The final price, that is ¥ 630, at which the Equity Shares will be Allotted to the successful
Bidders (other than Anchor Investors), as determined in accordance with the Book
Building Process and determined by our Company and the Selling Shareholders, in
consultation with the BRLMs in terms of the Red Herring Prospectus on the Pricing Date.
Equity Shares will be Allotted to Anchor Investors at the Anchor Investor Offer Price in
terms of the Red Herring Prospectus.

A discount of % 59 per Equity Share was offered to Eligible Employees bidding in the
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Employee Reservation Portion.

Offered Shares

8,549,340* Equity Shares aggregating to X 5,379.37 million*, offered for sale pursuant
to the Offer for Sale, comprising 8,281,340* Equity Shares aggregating to X 5,210.74
million* by Wagner and 268,000* Equity Shares aggregating to ¥ 168.63 million* by
Shirish Patel.

* Subject to finalization of the Basis of Allotment.

Price Band

Price Band of the Floor Price and the Cap Price including any revisions thereof.

The Price Band and the minimum Bid Lot size for the Offer were decided by our
Company, in consultation with the BRLMs and advertised, at least two Working Days
prior to the Bid/Offer Opening Date, in editions of Financial Express, an English national
newspaper, editions of Jansatta, a Hindi national newspaper and editions of Jaihind, a
Gujarati daily newspaper (Gujarati being the regional language of Gujarat, where our
Registered Office is located), each with wide circulation. It was also made available to
the Stock Exchanges for the purpose of uploading on their websites.

Pricing Date

The date on which our Company and the Selling Shareholders, in consultation with the
BRLMs, finalized the Offer Price, in accordance with the Book Building Process and the
Red Herring Prospectus and this Prospectus

Prospectus

This Prospectus dated May 14, 2022 of our Company to be filed with the RoC for this Offer
after the Pricing Date, in accordance with Section 26 of the Companies Act, 2013 and the
SEBI ICDRRegulations, 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 Bank

The banks which are clearing members and registered with SEBI under the SEBI BTI
Regulations, with whom the Public Offer Account(s) has been opened and maintained,
in this case being Axis Bank Limited

Public Offer Account(s)

Bank account(s) opened under the provisions of the of the Companies Act, 2013, with
the Public Offer Account Bank, to receive monies from the Escrow Account and ASBA
Accounts on the Designated Date

“QIB Category” or “QIB
Portion”

The portion of the Offer, being not more than 50% of the Net Offer or 4,217,752 Equity
Shares* which was Allotted to QIBs on a proportionate basis, including the Anchor Investor
Portion (in which allocation was on a discretionary basis, as determined by our Company
and the Selling Shareholders, in consultation with the BRLMSs, subject to valid Bids having
been received at or above the Offer Price)

* Subject to finalization of the Basis of Allotment

“Qualified Institutional
Buyers”, “QIBs” or “QIB
Bidders”

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

“Red Herring Prospectus” or
“RHP”

The Red Herring Prospectus of our Company dated May 2, 2022 issued in accordance
with Section 32 of the Companies Act, 2013 and the provisions of the SEBI ICDR
Regulations, which did not have complete particulars of the price at which the Equity
Shares will be issued and the size of the Offer.

The Red Herring Prospectus was filed with the RoC at least three working days before
the Bid/Offer Opening Date.

Refund Account(s)

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

Refund Bank(s)

The Bankers to the Offer with whom the Refund Account(s) has been opened, in this case
being Axis Bank Limited

Registered Brokers

Stock brokers registered with SEBI and the Stock Exchanges having nationwide
terminals, other than the BRLMs and the Syndicate Member and eligible to procure Bids
in terms of Circular No. CIR/CFD/14/2012 dated October 4, 2012 and the UPI Circulars,
issued by SEBI

Registrar Agreement

The agreement dated August 11, 2021, entered into 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 pertaining to the Offer

Registrar and Share Transfer
Agents or RTAs

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

“Registrar to the Offer” or
“Registrar”

Link Intime India Private Limited

Resident Indian

A person resident in India, as defined under FEMA

“Retail Individual Bidder(s)”
or “RIB(s)” or “Retail
Individual Investors”

Individual Bidders, who could have Bid for the Equity Shares for an amount not more
than % 200,000 in any of the Bidding options in the Offer (including HUFs applying
through their Karta and Eligible NRIs and does not include NRIs other than Eligible
NRIs)




Term

Description

“Retail Portion”

The portion of the Offer being not less than 35% of the Net Offer consisting of 2,952,427
Equity Shares* which was available for allocation to Retail Individual Bidder(s) in
accordance with the SEBI ICDR Regulations which shall was not less than the Minimum
Bid Lot, subject to valid Bids being received at or above the Offer Price

* Subject to finalization of the Basis of Allotment

“Revision Form”

Form used by the Bidders to modify the quantity of the Equity Shares or the Bid Amount
in any of their ASBA Form(s) or any previous Revision Form(s), as applicable.

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

“Self Certified Syndicate
Bank(s)” or “SCSB(s)”

The banks registered with SEBI, which offer the facility of ASBA services, (i) in relation
to ASBA, where the Bid Amount is blocked by authorising an SCSB, a list of which is
available on the website of SEBI at
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://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=40 or
such other website as updated from time to time.

Applications through UPI in the Offer could be made only through the SCSBs mobile
applications (apps) whose name appeared on the SEBI website. A list of SCSBs and
mobile application, which, are live for applying in public issues using UPI Mechanism
is  provided as  Annexure ‘A’ to the SEBI circular  number
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019. The said list is available on
the website of SEBI at
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmlid
=43, as updated from time to time

Share Escrow Agent

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

Share Escrow Agreement

The agreement dated December 22, 2021 entered into amongst the Selling Shareholders,
our Company and a share escrow agent, in connection with the transfer of the respective
portion of Offered Shares and credit of such Equity Shares to the demat account of the
Allottees.

Sponsor Bank

The Banker to the Offer registered with SEBI, which has 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 Retail Individual Investors and carry
out any other responsibilities, in terms of the SEBI circular bearing number
SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018, in this case being Axis
Bank Limited

Specified Locations

Bidding centres where the Syndicate accepted Bid cum Application Forms fromthe Bidders,
a list of which is which is available on the website of SEBI (www.sebi.gov.in) and updated
from time totime

Stock Exchanges

Collectively, NSE and BSE

Syndicate

Collectively, the BRLMs and the Syndicate Member

Syndicate Agreement

Agreement dated May 2, 2022 entered into amongst the BRLMs, the Syndicate Member,
our Company and the Selling Shareholders in relation to collection of Bid cum
Application Forms by the Syndicate

Syndicate Member

Intermediary registered with SEBI who are permitted to carry out activities as an
underwriter, namely, Equirus Securities Private Limited

Underwriters

BRLMs and the Syndicate Member

Underwriting Agreement

The agreement dated May 14, 2022, entered into amongst the Underwriters, our
Company and the Selling Shareholders

UPI

Unified payments interface which is an instant payment mechanism, developed by NPCI

UPI Bidders

Collectively, individual investors applying as (i) Retail Individual Bidders in the Retail
Portion, (ii) Eligible Employees, under the Employee Reservation Portion, and (iii) Non-
Institutional Bidders with an application size of up to ¥ 500,000 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.

UPI Circulars

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.
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SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 2019, SEBI circular no.
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/DIL1/CIR/P/2021/47 dated March 31, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/45 dated April 5, 2022, SEBI circular no.
SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April 20, 2022, and any subsequent circulars
or natifications issued by SEBI in this regard

UPI'ID

Identity document created on UPI for single-window mobile payment system developed
by the NPCI

UPI Mandate Request

A request (intimating the RIB by way of a notification on the UPI application and by way
of a SMS directing the RIB to such UPI application) to the RIB initiated by the Sponsor
Bank to authorize blocking of funds in the relevant ASBA Account through the UPI
application equivalent to Bid Amount and subsequent debit of funds in case of Allotment

In accordance with the SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated
June 28, 2019 and SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July
26, 2019, UPI Bidders Biddingusing the UPI Mechanism may apply through the SCSBs
and mobile applications whose names appears on the website of the SEBI
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&int
mld=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 was used by the UPI Bidders to make a Bid in the Offer in
accordance with the UPI Circulars

UPI PIN

Password to authenticate UPI transaction

Working Day

All days on which commercial banks in Mumbai are open for business; provided
however, with reference to (a) announcement of Price Band; and (b) Bid/Offer Period,
the term Working Day shall mean all days, excluding Saturdays, Sundays and public
holidays, on which commercial banks in Mumbai are open for business; and (c) the time
period between the Bid/Offer Closing Date and the listing of the Equity Shares on the
Stock Exchanges, “Working Day” shall mean all trading days of the Stock Exchanges,
excluding Sundays and bank holidays, as per circulars issued by SEBI, including the UPI
Circulars

Technical/Industry Related Terms/Abbreviations

Term Description
AMFI Association of Mutual Funds in India
AP Authorised Persons
ARN AMFI Registration Number
AUM Assets under Management
AAUM Average AUM
AMCs Asset Management Companies
Anand Rathi Wealth Anand Rathi Wealth Services Limited
Axis Bank Axis Bank Limited
B2B2C Business-to-business-to-consumer
B15 Beyond the top 15
B30 Beyond the top 30
BQP Broker Qualified Persons
Brexit The United Kingdom’s exit from the European Union
CAGR Compound Annual Growth Rate
CAMS Computer Age Management Services Limited
CcGuU Cash-generating-unit
CODM Chief Operating Decision Maker
CPC The Code of Civil Procedure, 1908
Capex Capital expenditure
Citi Bank CitiBank Limited
DWM Digital Wealth Management
EBITDA Restated profit for the period/year, adjusted to exclude tax expense, other income, depreciation|
and amortization expense, finance costs, and exceptional items.
ECL Expected Credit Loss
ELSS Equity Linked Savings Scheme
ETFs Exchange-traded funds
FDs Fixed deposits
Fll Foreign Institutional Investors
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Term

Description

Fintech Financial technology

FVPTL Fair Value through Profit or Loss

FVTOCI Fair value through Other Comprehensive Income
GAP Gold Accumulation Plan

GDP Gross Domestic Product

GDS Gross Domestic Savings

GNDI Gross National Disposable Income

GST Goods and Services Tax

HDFC Bank HDFC Bank Limited

HNI High Net worth Individual

IBC Insolvency and Bankruptcy Code

ICICI Bank ICICI Bank Limited

ICICI Securities ICICI Securities Limited

IFAs Independent financial advisors

IIFL Wealth IIFL Wealth Limited

IMF International Monetary Fund

ISSL IL&FS Securities Services Limited

IT Information Technology

KUA KYC User Agency

Kotak Mahindra Bank Kotak Mahindra Bank Limited

LAS Loan-against-securities

MF Mutual Fund

MAAUM Monthly AAUM

MFDs Mutual Fund Distributors

MNREGA Mahatma Gandhi National Rural Employment Guarantee Act
MOSPI Ministry of Statistics and Program Implementation
MTM Mark-to-Market

NBP New business premium

NCFE-FLIS National Financial Literacy and Inclusion Survey
NDs National Distributors

NJ NJ Insurance Brokers Private Limited

NJ India Invest NJ India Invest Private Limited

NPD Non-personal Data

NPS National Pension Scheme

NSO National Statistics Office

NSSO National Sample Survey Office

NPD Committee

A committee of experts formed by the Ministry of Electronics and Information Technology in
September 2019 to recommend a regulatory regime to govern non-personal data

ocCI Other Comprehensive Income

PAT Profit after Tax

PDP Bill Personal Data Protection Bill, 2019
PLI Production Linked Incentive

PMS Portfolio Management Services
POS Point-of-Sale

POSP Point-of-Sale Persons

Probus Insurance

Probus Insurance Brokers Private Limited

Prudent Corporate

Prudent Corporate Advisory Services Limited

QAAUM Quarterly average AUM

RBI Reserve Bank of India

RenewBuy D2C Insurance Broking Private Limited
RMC Risk Management Committee

RoU Assets Right of Use Assets

RTAs Registrar and Transfer Agents

SBI State Bank of India

SIPs Systematic Investment Plans

STT Securities Transaction Tax

T15 Top 15

T30 Top 30

TER Total Expense Ratio

Turtlemint Invictus Insurance Broking Services Private Limited
UHNI Ultra HNI

UTI Unit Trust of India
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Conventional and General Terms or Abbreviations

Term

Description

“%”’ “RS.”, “Rupees” or
“INR”

Indian Rupees

AIF(s)

Alternative Investment Fund(s) as defined in and registered with SEBI under the SEBI AlF
Regulations

“AS” or “Accounting
Standards”

Accounting Standards issued by the ICAI

BSE BSE Limited

CAGR Compounded Annual Growth Rate

CDSL Central Depository Services (India) Limited
CIN Corporate Identity Number

Companies Act

Companies Act, 1956 and/or the Companies Act, 2013, as applicable

Companies Act, 1956

Companies Act, 1956, and the rules thereunder

Companies Act, 2013

The Companies Act, 2013, and the rules issued thereunder

Consolidated FDI Policy

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

Depositories

NSDL and CDSL

Depositories Act

Depositories Act, 1996

DIN Director Identification Number

DPITT Department of Promotion of Industry and Internal Trade, Ministry of Commerce and Industry,
Government of India

DP ID Depository Participant’s Identification

“DP” or “Depository | A depository participant as defined under the Depositories Act

Participant”

EGM Extraordinary General Meeting

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

EPS Earnings Per Share

FCNR Foreign Currency Non-Resident

FDI Foreign Direct Investment

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

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

“Financial Year”, “Fiscal”,
“fiscal” or “FY”

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

FPI(s)

Foreign portfolio investor(s) as defined under the SEBI FPI Regulations

Fraudulent Borrower

Fraudulent borrower as defined under Regulation 2(1)(l11) of the SEBI ICDR Regulations

FVCI(s)

Foreign venture capital investor(s) as defined and registered under the SEBI FVCI
Regulations

“Gol” or “Government”

Government of India

GST

Goods and Services Tax

HUF Hindu Undivided Family
ICAI The Institute of Chartered Accountants of India
IFRS International Financial Reporting Standards as adopted by the International Accounting

Standards Board

“Income Tax Act” or “IT
Act”

The Income-tax Act, 1961

Ind AS Indian Accounting Standards

India Republic of India

Indian GAAP Generally Accepted Accounting Principles in India

IPO Initial public offering

IRDAI Insurance Regulatory and Development Authority of India
IST Indian Standard Time

MCLR Marginal Cost of funds based Lending Rate

Mutual Fund(s) Mutual funds registered under the SEBI (Mutual Funds) Regulations, 1996
“N.A.” or “NA” Not Applicable

NAV Net Asset Value

NACH National Automated Clearing House

NEFT National Electronic Fund Transfer

Non-Resident

A person resident outside India, as defined under FEMA and includes a Non Resident Indian
and FPIs

Notified Sections The sections of the Companies Act, 2013 that have been notified by the Ministry of Corporate
Affairs, Government of India, and are currently in effect

NR Non-resident

NRE Account Non Resident External Account

NRI An individual resident outside India who is a citizen of India or is an ‘Overseas Citizen of
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Term

Description

India’ cardholder within the meaning of section 7(A) of the Citizenship Act, 1955

NRO Account Non Resident Ordinary Account

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

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

Corporate Body” extent of at least 60% by NRIs including overseas trusts, in which not less than 60% of
beneficial interest is irrevocably held by NRIs directly or indirectly and which was in
existence on October 3, 2003 and immediately before such date had taken benefits under the
general permission granted to OCBs under FEMA. OCBs are not allowed to invest in the
Offer

OClI Other Comprehensive Income

p.a. Per annum

P/E Ratio Price/Earnings Ratio

PAN Permanent Account Number

PAT Profit After Tax

PFRDA Pension Fund Regulatory and Development Authority

PFRDA (POP) Pension Fund Regulatory and Development Authority (Point of Presence) Regulations, 2018

Regulations

RBI The Reserve Bank of India

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

RERA Act Real Estate (Regulation and Development) Act, 2016

RoNW Return on Net Worth

RTGS Real Time Gross Settlement

SCRA Securities Contracts (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SEBI The Securities and Exchange Board of India constituted under the SEBI Act

SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AIF Regulations

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

SEBI BTI Regulations

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

SEBI  Certification of | Securities and Exchange Board of India (Certification of Associated Persons in the
Associated Persons | Securities Markets) Regulations, 2007
Regulations

SEBI Depositories and
Participants Regulations

Securities and Exchange Board of India (Depositories and Participants Regulations) 2018

SEBI ESOP Regulations

Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014

SEBI FPI Regulations

Securities and Exchange Board of India (Foreign Portfolio Investors) Regulations, 2019

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018

SEBI Intermediaries | Securities and Exchange Board of India (Intermediaries) Regulations, 2008
Regulations
SEBI Intermediaries | Circular bearing number CIR/MIRSD/5/2013 dated August 27, 2013 issued by the Securities

Circular on Conflicts

and Exchange Board of India on General Guidelines for dealing with Conflicts of Interest of
Intermediaries, Recognised Stock Exchanges, Recognised Clearing Corporations,
Depositories and their Associated Persons in Securities Market

SEBI Investment Advisers
Regulations

Securities and Exchange Board of India (Investment Advisers) Regulations, 2013

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 Portfolio Managers
Regulations

Securities and Exchange Board of India (Portfolio Managers) Regulations, 2020

SEBI Research Analysts
Regulations

Securities and Exchange Board of India (Research Analysts) Regulations, 2014

SEBI  Stock
Regulations

Brokers

Securities and Exchange Board of India (Stock-Brokers) Regulations, 1992

SEBI VCF Regulations

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

STT

Securities Transaction Tax

Systemically Important
NBFCs

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

Takeover Regulations

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

“U.S.”, “USA” or “United

United States of America
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Term Description
States”
UK United Kingdom
US GAAP Generally Accepted Accounting Principles in the United States of America
“USD” or “US$” United States Dollars
VAT Value Added Tax
VCFs Venture Capital Funds as defined in and registered with SEBI under the SEBI VVCF

Regulations or the SEBI AIF Regulations, as the case may be

Wilful Defaulter

Wilful Defaulter as defined under Regulation 2(1)(Ill) of the SEBI ICDR Regulations.
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CERTAIN CONVENTIONS, USE OF FINANCIAL INFORMATION AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references in this 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 and all references to the “US”, “U.S.”
“USA” or “United States” are to the United States of America and its territories and possessions.

Unless otherwise specified, any time mentioned in this Prospectus is in Indian Standard Time (“IST”). Unless
indicated otherwise, all references to a year in this Prospectus are to a calendar year.

Financial Data

Unless stated otherwise or the context otherwise requires, the financial data in this Prospectus is derived from the
Restated Consolidated Financial Information.

The restated consolidated statements of assets and liabilities for the nine months ended December 31, 2021 and as
at March 31, 2021, March 31, 2020 and March 31, 2019, and the restated consolidated statement of profit and loss
(including other comprehensive income), restated consolidated changes in equity and the restated consolidated
statements of cash flows for the nine months ended December 31, 2021 and as at March 31, 2021, March 31, 2020
and March 31, 2019 together with the summary of significant accounting policies and explanatory notes prepared
in accordance with the Companies Act, SEBI ICDR Regulations and the ICAI Guidance Note read with the general
directions dated October 28, 2021 received from SEBI, as applicable.

For further information on our Company’s financial information, see “Restated Consolidated Financial
Information” beginning on page 197.

Our Company’s financial year commences on April 1 and ends on March 31 of the next year. Accordingly, all
references in this Prospectus to a particular Financial Year, Fiscal or Fiscal Year, unless stated otherwise, are to
the 12-month period ended on March 31 of that particular calendar year.

There are significant differences between Ind AS, Indian GAAP, US GAAP and IFRS. Our Company does not
provide reconciliation of its financial information 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 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 Ind AS and other accounting principles, such as Indian GAAP, U.S. GAAP
and IFRS, which investors may be more familiar with and may consider material to their assessment of our
financial condition” on page 54. The degree to which the financial information included in this 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 Prospectus
should accordingly be limited. Further, any figures sourced from third-party industry sources may be rounded off
to other than two decimal points to conform to their respective sources.

Unless the context otherwise indicates, any percentage or amounts (excluding certain operational metrics), with
respect to financial information of our Company in “Risk Factors”, “Our Business” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on pages 27, 143 and 265,
respectively, and elsewhere this Prospectus have been calculated on the basis of our Restated Consolidated
Financial Information.

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

rounding off. All figures derived from our Restated Consolidated Financial Information in decimals have been
rounded off to the second decimal and all percentage figures have been rounded off to two
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decimal places. Further, any figures sourced from third party industry sources may be rounded off to other
than to the second decimal to conform to their respective sources.

Non-GAAP Financial Measures

We have included certain non-GAAP financial measures and certain other statistical information relating to
our operations and financial performance (together, “Non-GAAP Financial Measures” and each, a “Non-
GAAP Financial Measure”) in this Prospectus. These Non-GAAP Financial Measures are not required by
or presented in accordance with IGAAP. We compute and disclose such Non-GAAP Financial Measures and
such other statistical information relating to our operations and financial performance as we consider such
information to be useful measures of our business and financial performance, and because such measures are
frequently used by securities analysts, investors and others to evaluate the operational performance of
financial services businesses, many of which provide such Non-GAAP Financial Measures and other statistical
and operational information when reporting their financial results. However, note that these Non-GAAP
Financial Measures and other statistical information relating to our operations and financial performance may
not be computed on the basis of any standard methodology that is applicable across the industry and therefore,
may not be comparable to financial measures and statistical information of similar nomenclature that may be
computed and presented by other small finance banks or financial services companies.

Currency and Units of Presentation

All references to:

*  “Rupees” or “X” or “INR” or “Rs.” are to Indian Rupee, the official currency of the Republic of India; and
e “USD” or “US$” or “$” are to United States Dollar, the official currency of the United States of America.

Our Company has presented certain numerical information in this Prospectus. All figures have been expressed
in “million”, except where specifically indicated. One million represents 1,000,000, one billion represents
1,000,000,000 and one trillion represents 1,000,000,000,000. One lakh represents 100,000 and one crore
represents 10,000,000.

Figures sourced from third-party industry sources may be expressed in denominations other than millions or
may be rounded off to other than two decimal points in the respective sources, and such figures have been
expressed in this Prospectus in such denominations or rounded-off to such number of decimal points as
provided in such respective sources.

Exchange Rates

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

The following table sets forth, for the periods indicated, information with respect to the exchange rate between
the Rupee and other foreign currencies:

As at
December 31, 2021 March 31, 2021 March 31, 2020 March 31, 2019

Currency

1 USD 74.30 73.50 75.39 69.17*

Source: www.fbil.org.in
*Exchange rate as on March 29, 2019, as RBI Reference Rate is not available for March 30, 2019 being Saturday and March 31, 2019
being a Sunday.

Industry and Market Data

Unless stated otherwise, industry and market data used in this Prospectus has been obtained or derived from
publicly available information as well as industry publication and sources. Further, the information has also
been derived from the industry report titled “Assessment of financial products distribution industry in India”
dated December 2021, exclusively prepared by CRISIL Research, a division of CRISIL Limited,
commissioned and paid for by our Company specifically in connection with the Offer, pursuant to an
engagement letter dated May 6, 2021. CRISIL Research is not related to our Company, Directors or
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Promoters. For risks in relation to commissioned reports, see “Risk Factors — We have commissioned and
paid for an industry report from CRISIL Limited specifically for the purpose of the Offer, which has been used
for industry related data in this Prospectus” on page 33.

Industry publications generally state that the information contained in such publications has been obtained
from publicly available documents from various sources believed to be reliable. The data used in these sources
may have been re-classified by us for the purposes of presentation. Data from these sources may also not be
comparable. Industry sources and publications are also prepared based on information as of specific dates and
may no longer be current or reflect current trends. Industry sources and publications may also base their
information on estimates and assumptions that may prove to be incorrect.

In accordance with the SEBI ICDR Regulations, “Basis for Offer Price” beginning on page 84 includes
information relating to our peer group companies. Accordingly, no investment decision should be made solely
on the basis of such information.

The extent to which the market and industry data used in this Prospectus is meaningful depends on the reader’s
familiarity with and understanding of the methodologies used in compiling such data. There are no standard
data gathering methodologies in the industry in which business of our Company is conducted, and
methodologies and assumptions may vary widely among different industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subject to change based on various
factors, including those discussed in “Risk Factors” beginning on page 27. Accordingly, investment decisions
should not be based solely on such information.

Disclaimer of CRISIL

“CRISIL Research, a division of CRISIL Limited (CRISIL) has taken due care and caution in preparing this
report (Report) based on the Information obtained by CRISIL from sources which it considers reliable (Data).
This Report is not a recommendation to invest / disinvest in any entity covered in the Report and no part of
this Report should be construed as an expert advice or investment advice or any form of investment banking
within the meaning of any law or regulation. 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. Prudent Corporate Advisory Services Limited will be responsible for ensuring compliances and
consequences of non-compliances for use of the Report or part thereof outside India. CRISIL Research
operates independently of, and does not have access to information obtained by CRISIL Ratings Limited /
CRISIL Risk and Infrastructure Solutions Ltd (CRIS), which may, in their regular operations, obtain
information of a confidential nature. The views expressed in this Report are that of CRISIL Research and not
of CRISIL Ratings Limited / CRIS. No part of this Report may be published/reproduced in any form without
CRISIL’s prior written approval.”
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FORWARD-LOOKING STATEMENTS

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

LR I3 CEINT3

can be identified by words or phrases such as “aim”, “anticipate”, “believe”, “can”, “shall”, “could”, “expect”,

“estimate”, “intend”, “likely to”, “may”, “objective”, “plan”, “seek”, “propose”, “project”, “will”, “will
continue”, “will pursue” or other words or phrases of similar import. Similarly, statements that describe our
strategies, objectives, plans or goals are also forward-looking statements. However, these are not the exclusive

means of identifying forward looking statements.

All forward-looking statements are subject to risks, uncertainties, expectations and assumptions about us that
could cause actual results to differ materially from those contemplated by the relevant forward-looking
statement. All statements in this Prospectus that are not statements of historical fact are ‘forward — looking
statements’.

Actual results may differ materially from those suggested by forward-looking statements due to risks or
uncertainties associated with expectations relating to and including, regulatory changes pertaining to the
industries in India in which we operate and our ability to respond to them, our ability to successfully implement
our strategy, our growth and expansion, technological changes, our exposure to market risks, general
economic and political conditions in India which have an impact on its business activities or investments, the
monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence in interest rates, foreign
exchange rates, equity prices or other rates or prices, the performance of the financial markets in India and
globally, changes in domestic laws, regulations and taxes and changes in competition in the industries in
which we operate, incidence of any natural calamities and/or acts of violence.

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

o Highly regulated environment, which is subject to change, and existing and new laws, regulations and
government policies affecting the sectors in which we operate;

o Non-compliance with regulatory guidelines and directions/ observations during inspection by regulatory
organisations;

e Outstanding criminal case in which the Economic Offences Wing has issued notices to Prudent Comder
Private Limited (since merged with our Subsidiary, Prudent Broking Services Private Limited
(“PBSPL”)), our Promoter and a director of our Subsidiary and an outstanding SEBI matter against
PBSPL;

¢ Recommendations, suggestions and advice provided by Mutual Fund Distributorss using our platform
to their clients may be subject to errors or fraudulent behaviour and are beyond our control;

e  Failure to continue to innovate and further develop our platform or our platform developments do not
perform, or we are not able to keep pace with technological developments;

o Dependency of our business operations on information technology and failure or disruption of our
Information Technology systems;

e  Systems failures and resulting interruptions in the availability of our platform; and

¢ Inability to grow at our historical rates.

For details regarding factors that could cause actual results to differ from expectations, see “Risk Factors”,
“Our Business” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” beginning on pages 27, 143 and 265, respectively. By their nature, certain market risk disclosures
are only estimates and could be materially different from what actually occurs in the future. As a result, actual
gains or losses could materially differ from those that have been estimated.

There can be no assurance to Bidders that the expectations reflected in these forward-looking statements will
prove to be correct. Given these uncertainties, Bidders are cautioned not to place undue reliance on such
forward- looking statements and not to regard such statements to be a guarantee of our future performance.

Forward-looking statements reflect current views as on the date of this Prospectus and are not a guarantee of
future performance. These statements are based on our management’s beliefs and assumptions, which in turn
are based on currently available information. Although we believe the assumptions upon which these forward-
looking statements are based are reasonable, any of these assumptions could prove to be inaccurate, and the
forward-looking statements based on these assumptions could be incorrect.

Neither our Company, the BRLMs, our Promoter, our Directors, the Selling Shareholders, the Syndicate nor
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any of their respective affiliates have any obligation to update or otherwise revise any statements reflecting
circumstances arising after the date hereof or to reflect the occurrence of underlying events, even if the
underlying assumptions do not come to fruition. In accordance with the SEBI ICDR Regulations, our
Company and the BRLMs will ensure that the Bidders in India are informed of material developments until
the time of the grant of listing and trading permission by the Stock Exchanges for the Offer.

In accordance with requirements of SEBI and as prescribed under applicable law, each of the Selling
Shareholders shall, severally and not jointly, ensure that the Bidders in India are informed of material
developments, in relation to statements and undertakings specifically undertaken or confirmed by it in relation
to itself and its respective portion of the Offered Shares in this Prospectus, from the date of this Prospectus
until the time of the grant of listing and trading permission by the Stock Exchanges.
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SUMMARY OF THE OFFER DOCUMENT

The following is a general summary of the terms of the Offer and is not exhaustive. This summary should be
read in conjunction with, and is qualified in its entirety by, the more detailed information appearing elsewhere
in this Prospectus, including “Risk Factors”, “The Offer”, “Capital Structure”, “Objects of the Offer”,
“Industry Overview”, “Our Business”, “Restated Consolidated Financial Information”, “Outstanding
Litigation and Other Material Developments”, “Offer Procedure” and “Description of Equity Shares and
Terms of Articles of Association” beginning on pages 27, 56, 70, 81, 93, 143, 197, 298, 329 and 349,
respectively.

Summary of the business of our Company

We are an independent retail wealth management services group in India and are amongst the top mutual fund
distributors in terms of average assets under management (“AAUM”) and commission received (Source:
CRISIL Report). We offer a technology enabled, comprehensive investment and financial services platform
with end-to-end solutions critical for financial products distribution and presence across both online and
offline channels. We provided wealth management services to 1,351,274 unique retail investors through
23,262 MFDs on our B2B2C platform and are spread across branches in 110 locations in 20 states in India,
as on December 31, 2021.

Summary of the industry in which our Company operates

The financial distribution industry in India has grown rapidly. In the long term, i.e. between March 2021 and
March 2026, the overall industry’s AUM is projected to sustain a high growth trajectory of 11-13% CAGR,
reaching X 57 trillion. National distributors (“NDs”), among others offer services such as execution of trades,
account administration, in-depth investment research and custodian services. Typically, Independent financial
advisors (“IFAs”) and insurance agents cater to retail investors. So far, banks and NDs have dominated the
mutual fund distribution industry, together accounting for X 6.55 trillion of average AUM, as per AMFI’s
Commission Report of 2020-21. (Source: CRISIL Report)

Name of our Promoter
Our Promoter is Sanjay Shah.
Offer size

Offer of 8,549,340* Equity Shares for cash at a price of T 630 per Equity Share (including a premium of % 625
per Equity Share) aggregating to % 5,379.37 million* comprising of an Offer for Sale of 8,281,340* Equity
Shares aggregating to % 5,210.74 million* by Wagner and 268,000* Equity Shares aggregating to X 168.63
million* by Shirish Patel. For details, please see “Other Regulatory and Statutory Disclosures” on page 309.

* Subject to finalization of the Basis of Allotment.
Objects of the Offer
The objects of the Offer are to (i) to carry out the Offer for Sale; and (ii) achieve the benefits of listing the

Equity Shares on the Stock Exchanges. Our Company will not receive any proceeds from the Offer and all
such proceeds will go to the Selling Shareholders.

Aggregate pre-Offer shareholding of our Promoter, Promoter Group and the Selling Shareholders

The aggregate pre-Offer shareholding of our Promoter, Promoter Group and the Selling Shareholders as a
percentage of the pre-Offer paid-up Equity Share capital of our Company is set out below:

S. Name of shareholder Number of Equity Shares % of pre-Offer capital
No.
Promoter
1. | Sanjay Shah 17,952,250 43.36
Sub total (A) 17,952,250 43.36
Promoter Group
1. Maitry Shah 2,760,000 6.67
2. Sakhi Shah 2,760,000 6.67
3. Rameshchandra Shah 27,400 0.07
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S. Name of shareholder Number of Equity Shares % of pre-Offer capital
No.
4. Ramesh C. Shah HUF 4,000 0.01
5. Sonal Paresh Mehta 1,500 Negligible
6. Sunitaben Chetankumar Dhuvad 1,500 Negligible
7. Sanjay Shah Family Trust 1,000 Negligible
8. Hemang Ashokbhai Thekdi 1,250 Negligible
9. Mayank Ashokbhai Thekdi 1,250 Negligible
10. Vimalkumar Ashokbhai Thekdi 1,250 Negligible
Sub total (B) 5,559,150 13.42
Selling Shareholders
1. Wagner Limited 16,562,680 40.00
2. Shirish Patel 1,304,000 3.15
Sub total (C) 17,866,680 43.15
Total (A+B+C) 41,378,080 99.93

Summary of Restated Consolidated Financial Information

A summary of the Restated Consolidated Financial Information, are as follows:

(% in million)

Particulars As at and for Asatand for | Asatand for the | Asatand for the
the nine months |  the Financial Financial Year Financial Year
ended Year ended ended March 31, | ended March 31,
December 31, March 31, 2020 2019
2021 2021
Equity Share capital 207.03 10.34** 10.34 10.34
Total equity 2148.02 1,576.45 1,125.18 830.97
Total Income 3279.98 2,948.96 2,362.20 2,250.58
Restated profit (or loss) after tax for| 576.28 452.97 278.53 210.19
the period/year
Basic and diluted earnings per share
(X / share)( Not Annualized)
- Basic (in %) 13.94 10.96 6.74 5.08
- Diluted (in %) 13.94 10.94 6.73 5.08
Net asset value per Equity Share| 51.95 38.13 27.21 20.10
(basic)* (in )
Net asset value per Equity Share| 51.95 38.07 27.17 20.07
(diluted)* (in %)
Total Borrowings (as per balance] 330.02 26.10 77.56 228.72
sheet)

* Net assets value per equity share (3): Net assets at the end of the year/period divided by total number of weighted average equity share
outstanding post bonus issue and stock split.
** Pursuant to the issuance of bonus shares and the stock split approved by the shareholders on July 23, 2021 as well as the conversion
of compulsorily convertible preference shared held by Wagner approved by the shareholders on November 30, 2021, the present paid-up
equity share capital of the Company is ¥ 207.03 million.

For details, see “Restated Consolidated Financial Information” on page 196.

Qualifications of the Statutory Auditor which have not been given effect to in the Restated Consolidated
Financial Information
Our Statutory Auditors have not made any qualifications in the examination report 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, its Subsidiaries, Promoter,
Directors, as on the date of this Prospectus, is provided below:

Name of Criminal Tax Statutory or Disciplinary Material Aggregate
Entity Proceedings Proceedings Regulatory actions by the Civil amount
Proceedings | SEBI or stock | Litigations involved R
exchanges in million)
against our
Promoters
Company Nil 4 Nil Nil Nil 4.17*
By the Nil Nil Nil Nil Nil Nil
Company
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Name of Criminal Tax Statutory or Disciplinary Material Aggregate
Entity Proceedings Proceedings Regulatory actions by the Civil amount
Proceedings | SEBI or stock | Litigations involved R
exchanges in million)
against our
Promoters
Against the Nil 3 Nil Nil Nil 4.17*
Company
Directors 1 1 Nil Nil Nil 10*
By our Nil Nil Nil Nil Nil Nil
Directors
Against the 1 1 Nil Nil Nil 10*
Directors
Promoters Nil 3 Nil Nil Nil 0.95
By Nil Nil Nil Nil Nil Nil
Promoters
Against Nil 3 Nil Nil Nil 0.95
Promoters
Subsidiaries 19 5 1 Nil 2 105.13
By 18 Nil Nil Nil 1 48
Subsidiaries
Against 1 5 1 Nil 1 57.13
Subsidiaries

*To the extent quantifiable.

As on the date of this Prospectus, our Group Company is not party to any pending litigation which will have a
material impact on our Company. For further details, see “Outstanding Litigation and Other Material
Developments” and “Our Group Company — Litigation” beginning on pages 296 and 194.

Risk Factors

Specific attention of the investors is invited to the section “Risk Factors” beginning on page 27 to have an
informed view before making an investment decision.

Summary of contingent liabilities

The details of our contingent liabilities as at December 31, 2021, as derived from the Restated Consolidated
Financial Information are set forth in the table below:

(< in million)

Contingent liabilities As at As at March As at March As at March
December 31, 31, 2021 31, 2020 31, 2019
2021

Bank Gaurantee with exchanges as margin 199.00 199.00 29.00 73.00
requirements

Income Tax Matters (refer note (i) below) 53.85 - - -
Claim against the Group not acknowledged - - 3.42 -
as debt (refer note (ii) below)

Total 252.85 199.00 32.42 73.00

(i) Includes - Income Tax Demand for A.Y. 2013-14 of Rs. 53.85 millions received on September 29, 2021 by Prudent Broking
Services Private Limited (PBSPL), a subsidiary of PCASL. PBSPL has filed appeals against the said order with CIT (Appeals).
Pending the resolution of the appeals, the Company has agreed for payment of Rs 5.00 millions till August 31, 2022 out of which
it has deposited Rs. 1.00 million as first instalment on January 27, 2022. PBSPL has assessed that it is only possible, but not
probable, that outflow of economic resources will be required. Further income tax notices u/s 148 for reopening assessment u/s
147 have been received for A.Y. 2014-15, A.Y. 2015-16, A.Y. 2016-17 and A.Y. 2017-18 on similar kind of matter and company
has filed writ petition with Gujarat High Court for all these assessment years.

(ii) Claim against Prudent Broking Services Private Limited (“PBSPL”) not acknowledged as debt pertains to claims made by the
client citing unauthorized trades had been placed by the PBSPL in the stock exchange. Pursuant to orders by Arbitral Tribunal
pertaining to legal proceedings against clients, the PBSPL has been asked to bear an amount of % 6.85 million which has been
paid under protest by the PBSPL and shown as “Amount Paid under Protest” (Refer Note 10). Considering the facts of the case
and the legal opinions, the PBSPL had made provision for 50% of the amount paid under protest amounting to % 3.42 million in
fiscal 2019-2020 and as the Company lost the legal case against client and there is no further prospects of recovery in case of
client. Balance 50% amount i.e., ¥ 3.42 million is now written off during Fiscal 2020-21.

For further details, refer to the section “Financial Information — Restated Consolidated Financial Information
—51. Contingent Liabilities and Commitments — (a) Contingent Liabilities” on page 259
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Summary of related party transactions

A summary of related party transactions entered into by our Company with related parties as at and for the
nine months ended December 31, 2021 and years ended March 31, 2021, March 31, 2020 and March 31, 2019,

as derived from the Restated Consolidated Financial Information, are as follows:

(R in million)
Particulars Name of Related | For the nine For the For the For the year
Party months year ended | year ended | ended March
ended March 31, March 31, 31, 2019
December 2021 2020
31, 2021
Transaction with Director /
Key Managerial Personnel
Salary expense 46.62 70.40 70.19 65.21
Mr. Sanjay Shah 14.51 9.00 19.35 17.96
Mr Shirish Patel 24.50 53.46 4455 46.50
Mr. Chirag Shah 5.85 7.94 6.29 -
Mrs. Niketa Shah - - - 0.75
Mr. Chirag 1.53 - - -
Kothari
Mr. Dhaval 0.23 - - -
Ghetia
Rent expense 0.41 0.42 0.54 0.99
Mr. Sanjay Shah 0.41 0.42 0.54 0.46
Mrs. Niketa Shah - - - 0.54
Consideration against - - 6.12 35.44
Purchase of Shares
Mr. Chirag Shah - - 6.12 -
Mr. Sanjay Shah - - - 2.25
Mrs. Niketa Shah - - - 33.00
Mr. Munjal - - - 0.19
Mehta
Final Dividend on Equity 1.45 1.20 1.20 1.20
Shares
Mr. Sanjay Shah 1.35 1.12 1.12 1.12
Mr Shirish Patel 0.10 0.08 0.08 0.08
Interim Dividend on Equity - - - 30.66
Shares
Mr. Sanjay Shah - - - 18.58
Mrs. Niketa Shah - - - 11.01
Mr Shirish Patel - - - 1.07
Sitting Fees - Board Meetings 1.59 0.30 - -
Mr. Deepak Sood 0.38 0.15 - -
Mr. Karan 0.38 0.15 - -
Kailash Datta
Ms. Shilpi 0.30 - - -
Thapar
Mr. Aniket Talati 0.53 - - -
Fixed Commission Expense 2.79 1.50 - -
Mr. Deepak Sood 1,13 0.75 - -
Mr. Karan 1.13 0.75 - -
Kailash Datta
Ms. Shilpi 0.35 - - -
Thapar
Mr. Aniket Talati 0.18 - - -
Brokerage, Demat and Other *- 0.02 0.00 0.01
Income
Mr. Sanjay Shah - 0.02 *- 0.01
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Mr Shirish Patel

Mr. Chirag Shah

Loan Taken 770.00
Mr. Sanjay Shah 770.00
Loan Repaid 440.00
Mr. Sanjay Shah 440.00
Interest Expense 8.44
Mr. Sanjay Shah 8.44
Reimbursement of Expense 0.01
Mr. Chirag 0.01
Kothari
Transaction with Relative of Director/Key
Managerial Personnel
Final Dividend paid on Equity 0.42 0.35 0.35 0.35
Shares
Mr. Ramesh Shah *- 0.01 0.01 0.01
Ms. Maitry Shah 0.21 0.17 0.17 0.17
Ms. Sakhi Shah 0.21 0.17 0.17 0.17
Interim Dividend on Equity - - - 11.06
Shares
Mr. Ramesh Shah - 5.34
Ms. Maitry Shah - - - 2.86
Ms. Sakhi Shah - 2.86
Consideration against Purchase - - 16.54 0.19
of Shares
Ms. Maitry Shah - - 10.42 -
Mrs.  Harshida - - 6.12 -
Patel
Mrs. Prapti - - - 0.19
Mehta
Rent expense 0.41 0.42 0.54 0.43
Mrs. Niketa Shah 0.41 0.42 0.54 0.43
Salary expense 0.23 0.30 0.30 0.98
Ms. Maitry Shah 0.23 0.30 0.30 0.16
Mr. Ramesh Shah - - - 0.15
Mrs. Prapti - - - 0.67
Mehta
Sale of Bonds - 0.63 - -
Ms. Sakhi Shah - 0.63 - -
Brokerage, Demat and Other *- 0.01 0.02 0.02
Income
Mrs. Niketa Shah *- 0.01 0.02 0.02
Enterprises over which
Director/Key Management
personnel having control
Sale of Bonds - 0.62 - -
Ramesh C Shah - 0.62 - -
HUF
Brokerage, Demat and Other 0.02 0.03 0.03 0.02
Income
Sanjay R Shah 0.02 0.03 0.03 0.02
HUF
Transaction with Enterprise
having significant influence in
the Company
Final Dividend on Equity Shares 1.24 1.03 1.03 1.03
Wagner Limited 1.24 1.03 1.03 1.03

23




management personnel

Issuance of Compulsory - - - 9.46

Convertible Preference Shares

Including Securities Premium
Wagner Limited - - - 9.46

Allotment of Equity Shares 0.31

on  Conversion of  Non

Cummulative Compulsory

Convertible Preference Shares
Wagner Limited 0.31

Outstanding Balances

Outstanding with Director /

Key Managerial Personnel

Salary Payable 3.47 15.89 15.39 9.70
Mr. Sanjay Shah 1.06 0.02 2.99 -
Mr. Shirish Patel 1.71 13.68 10.63 9.70
Mr. Chirag Shah 0.45 2.19 1.77 -
Mr. Chirag 0.21 - - -
Kothari
Mr. Dhaval 0.04 - - -
Ghetia

Fixed Commission Payable 0.89 0.72 - -
Mr. Deepak Sood 0.34 0.36 - -
Mr. Karan 0.34 0.36 - -
Kailash Datta
Ms. Shilpi Thapar 0.14 - - -
Mr. Aniket Talati 0.07 - - -

Trade Payable 0.06 0.32 - -
Mr. Sanjay Shah - 0.26 - -
Mr. Shirish Patel - 0.01 - -
Mr. Chirag Shah 0.06 0.05 - -

Loan Repayable 330.00 - - -
Mr. Sanjay Shah 330.00 - - -

Outstanding with relative of Director / Key

Managerial Personnel

Salary Payable 0.03 0.03 0.03 0.03
Ms. Maitry Shah 0.03 0.03 0.03 0.03

Trade Payable - 0.38 - -
Mrs. Niketa Shah - 0.38 - -

Particulars For the nine For the For the For the year
months year ended | year ended | ended March
ended March 31, March 31, 31,2019
December 2021 2020
31,2021

Short Term Employee Benefit

Expenses

Salary to KMP 46.62 70.40 70.19 65.21

Salary to Relative of KMP 0.23 0.30 0.30 0.98

Total compensation paid to key 46.85 70.70 70.49 66.19

* Figure nullified in conversion of ¥ into million.

For details of the related party transactions as reported in the Restated Consolidated Financial Information,
see “Financial Information — Restated Consolidated Financial Information — Note 39 — Related Party

Disclosures” on page 249.
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Financing Arrangements

There have been no financing arrangements whereby our Promoter, members of our Promoter Group, our
Directors, and their relatives have financed the purchase by any other person of securities of our Company
(other than in the normal course of the business of the relevant financing entity) during a period of six months
immediately preceding the date of filing of the Red Herring Prospectus and this Prospectus.

Weighted average price at which Equity Shares were acquired by our Promoter and the Selling
Shareholders, in the last one year

The weighted average price at which the Equity Shares were acquired by our Promoter in the one year

preceding the date of this Prospectus is:

Name of the Promoter

Number of Equity Shares acquired

Weighted average price of
acquisition per Equity Share (in
3)*

Sanjay Shah

17,952,250*

Nil

*As certified by M/s Pramodkumar Dad & Associates, Chartered Accountants, by way of their certificate dated May 13, 2022.
#Pursuant to the issuance of bonus shares approved by our shareholders on July 23, 2021.

The weighted average price at which the Equity Shares were acquired by the Selling Shareholders in the one
year preceding the date of this Prospectus is:

Name of the Selling Shareholder

Number of Equity Shares acquired

Weighted average price of
acquisition per Equity Share (in
3)*

Wagner Limited

16,087,500%

Nil

Shirish Patel

1,271,400%

Nil

*As certified by M/s Pramodkumar Dad & Associates, Chartered Accountants, by way of their certificate dated May 13, 2022.
#Pursuant to the issuance of bonus shares approved by our shareholders on July 23, 2021.

Average cost of acquisition of Equity Shares

The average cost of acquisition of Equity Shares of our Promoter as on the date of this Prospectus are as set

forth in the table below:

Name of the Promoter

Number of Equity Shares held

Average cost of acquisition
per Equity
Share (in X)*

Sanjay Shah

17,952,250

0.01

*As certified by M/s Pramodkumar Dad & Associates, Chartered Accountants, by way of their certificate dated May 13, 2022.

The average cost of acquisition of Equity Shares of the Selling Shareholders as on the date of this Prospectus

are as set forth in the table below:

Name of the Selling Shareholder

Number of Equity Shares held

Average cost of acquisition
per Equity
Share (in J)*

Wagner Limited

16,562,680

150.94

Shirish Patel

1,304,000

0.13

*As certified by M/s Pramodkumar Dad & Associates, Chartered Accountants, by way of their certificate dated May 14, 2022.

Details of price at which shares were acquired in the last three years preceding the date of the Red
Herring Prospectus and this Prospectus by the Promoter, Promoter Group and Selling Shareholders is

set forth below:

S. Name of the Date of acquisition of | Number of Equity | Acquisition Acquisition
No. acquirer/shareholder Equity Shares/ Shares/ price per price per
Preference Shares Preference Shares | Equity Share* | Preference
acquired Share
Promoter
1. Sanjay Shah August 3, 2021 8,529,100 Nl N.A.
2 Sanjay Shah August 6, 2021 8,978,000 Nil N.A.

Promoter Group
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S. Name of the Date of acquisition of | Number of Equity | Acquisition Acquisition
No. acquirer/shareholder Equity Shares/ Shares/ price per price per
Preference Shares Preference Shares | Equity Share* | Preference

acquired Share

1. Ramesh. C. Shah August 3, 2021 28,500 Nil N.A.

2. Ramesh. C. Shah August 6, 2021 30,000 Nil N.A.

3. Ramesh. C. Shah HUF August 3, 2021 1,900 Nil N.A.

4. Ramesh. C. Shah HUF August 6, 2021 2,000 Nil N.A.

5. Maitry Shah August 3, 2021 1,311,000 Nil N.A.

6. Maitry Shah August 6, 2021 1,380,000 Nil N.A.

7. Sakhi Shah August 3, 2021 1,311,000 Nil N.A.

8. Sakhi Shah August 6, 2021 1,380,000 Nil N.A.

9. Hemang Thekadi October 11, 2021 1,250 Nil N.A.

10. Mayank Thekadi October 11, 2021 1,250 Nil N.A.

11. Vimalkumar Thekadi October 11, 2021 1,250 Nil N.A.

12. Sonal Mehta October 11, 2021 1,500 Nil N.A.

13. Sunitaben Dhuwad October 11, 2021 1,500 Nil N.A.

14. Sanjay Shah Family Trust October 11, 2021 1,000 Nil N.A.

Selling Shareholders

1. Wagner Limited August 3, 2021 7,837,500 Nil N.A.

2. Wagner Limited August 3, 2021 29,773 N.A. Nil

3. Wagner Limited August 6, 2021 8,250,000 Nil N.A.

4, Wagner Limited — 62,680** Nil N.A.

5. Shirish Patel August 3, 2021 619,400 Nil N.A.

6 Shirish Patel August 6, 2021 652,000 Nil N.A.

*As certified by M/s Pramodkumar Dad & Ass
** Acquired pursuant to conversion of 62,680 compulsorily convertible preference shares in the ratio of one Equity Share for every one preference

share of the Company held by Wagner

Details of Pre-1PO Placement

ociates, Chartered Accountants, by way of their certificate dated May 14, 2022.

Our Company does not contemplate any issuance or placement of Equity Shares from the date of this
Prospectus until the listing of the Equity Shares.

Issuance 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 or bonus issues in the one
year preceding the date of the Red Herring Prospectus and this Prospectus, except for the following.

Pursuant to the resolution passed by our Board dated July 22, 2021 and our Shareholders dated July 23, 2021,
19,638,400 Equity Shares and 29,773 Preference Shares were issued as bonus shares in the ratio of 19 bonus
Equity Shares or Preference Shares for each Equity Share or Preference Share, respectively, held on the record
date.

Split or Consolidation of Equity Shares in the last one year

Except as disclosed below, our Company has not undertaken a split or consolidation of the Equity Shares in
the one year preceding the date of the Red Herring Prospectus and this Prospectus.

Pursuant to the resolution passed by our Board dated July 22, 2021 and our Shareholders dated July 23, 2021,
the issued, subscribed and fully paid-up equity share capital and preference share capital of our Company,
comprising of 20,672,000 equity shares of the face value of ¥ 10 each and 31,340 preference shares of face
value of 10 each, aggregating to X 207.03 million was sub-divided into 41,344,000 Equity Shares of face
value of ¥ 5 each and 62,680 Preference Shares of face value of T 5 each.
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SECTION II: RISK FACTORS

An investment in equity shares involves a high degree of risk. Potential investors should carefully consider all
the information in this Prospectus, including the risks and uncertainties described below, before making an
investment in the Equity Shares. The risks described below are not the only ones relevant to us or our Equity
Shares, the industry in which we operate or to India. Additional risks and uncertainties, not currently known to
us or that we currently do not deem material may also adversely affect our business, results of operations, cash
flows and financial condition. If any or some combination of the following risks, or other risks that are not
currently known or believed to be adverse, actually occur, our business, results of operations and financial
condition could suffer, the trading price of, and the value of your investment in, our Equity Shares could decline
and you may lose all or part of your investment. To the extent the COVID-19 pandemic adversely affects our
business and financial results, it may also have the effect of heightening many of the other risks described in
this section. In order to obtain a complete understanding of our Company and our business, prospective
investors should read this section in conjunction with “Our Business”, “Industry Overview”, “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” and “Financial Information”
beginning on pages 143, 93, 265 and 197, respectively, as well as the other financial and statistical information
contained in this Prospectus. In making an investment decision, prospective investors must rely on their own
examination of us and our business and the terms of the Offer including the merits and risks involved.

Potential investors should consult their tax, financial and legal advisors about the particular consequences of
investing in the Offer. Unless specified or quantified in the relevant risk factors below, we are unable to quantify
the financial or other impact of any of the risks described in this section. Prospective investors should pay
particular attention to the fact that our Company is incorporated under the laws of India and is subject to a
legal and regulatory environment, which may differ in certain respects from that of other countries.

Unless otherwise indicated or the context otherwise requires, the financial information for Fiscals 2019, 2020
and 2021 and the nine months ended December 31, 2021 included herein is derived from the Restated
Consolidated Financial Information, included in this Prospectus. For further information, see “Financial
Information” beginning on page 197.

This Prospectus also contains forward-looking statements that involve risks, assumptions, estimates and
uncertainties. Our actual results could differ from those anticipated in these forward-looking statements as a
result of certain factors, including the considerations described below and elsewhere in this Prospectus. See
“Forward-Looking Statements” on page 17.

Our Company’s Fiscal commences on April 1 and ends on March 31 of the immediately subsequent year, and
references to a particular Fiscal are to the 12 months ended March 31 of that particular year. Unless otherwise
indicated or the context otherwise requires, in this section, references to “the Company” or “our Company”
are to Prudent Corporate Advisory Services Limited on a standalone basis, and references to “the Group”,
“we”, “us”, “our”, are to Prudent Corporate Advisory Services Limited and its Subsidiaries on a consolidated
basis.

Unless otherwise indicated, industry and market data used in this section have been derived from the report
“Assessment of financial products distribution industry in India” (the “CRISIL Report”) exclusively prepared
and released by CRISIL Research, a division of CRISIL Limited, dated December 2021 and commissioned by
and paid for by our Company specifically in connection with the Offer. The copy of the CRISIL Report is
available for online access at https://prudentcorporate.com/investorrelation. Aiso see, “Certain Conventions,
Use of Financial Information and Market Data and Currency of Presentation — Industry and Market Data”
beginning on page 15.

Internal Risk Factors

1. We operate in a highly regulated environment, which is subject to change, and existing and new laws,
regulations and government policies affecting the sectors in which we operate could adversely affect our
business, financial condition and results of operations.

We believe that significant regulatory changes in our industry are likely to continue, which is likely to

subject industry participants to additional and generally more stringent regulations. The requirements

imposed by our regulators are designed to ensure the integrity of the financial markets and to protect

investors and other third parties who deal with us, and may not always coincide with the interests of our

shareholders. Consequently, these regulations may serve to limit our activities and/or increase our costs,

including through investor protection, compliance management and market conduct requirements. We may
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also be adversely affected by changes in the interpretation or enforcement of existing laws and rules by
various governmental authorities and self-regulatory organisations.

Our business activities are subject to extensive supervision and regulation by the Government and various
regulatory authorities, such as SEBI, IRDAI, PFRDA, AMFI, RERA, Depositories and the Stock Exchanges.
We are subject to a variety of financial services regulation, including, the SEBI Act, SEBI Intermediaries
Regulations, SEBI Investment Advisers Regulations, directions issued by AMFI, PFRDA (POP)
Regulations, IRDAI (Insurance Broker) Regulations, 2018, the RERA Act, SEBI Stock Brokers
Regulations, , SEBI Mutual Fund Regulations, AMFI Guidelines, SEBI Code of Conduct for Intermediaries
of Mutual Funds, SEBI Research Analysts Regulations, SEBI Certification of Associated Persons
Regulations, SEBI Depositories and Participant Rules, SEBI Intermediaries Circular on Conflicts and
various applicable laws issued by Stock Exchanges. The laws and regulations governing advisory and
distribution services relating to financial products have become increasingly complex and cover a wide
variety of issues, including registration, disclosures and conflicts. Our business and financial performance
could be adversely affected by unfavourable changes in or interpretations of existing, or the promulgation
of new laws, rules and regulations applicable to us and our business. For example, by way of a circular
dated September 23, 2020 (bearing reference no. SEBI/HO/IMD/DF1/CIR/P/2020/182), SEBI issued the
Guidelines for Investment Advisors, wherein detailed guidelines have been provided in respect of, amongst
others, (a) client level segregation of advisory and distribution activities, including compliance and
monitoring processes to be adopted, (b) terms of mandatory agreement to be entered into between an
investment advisor and a client, (c) fees that may be charged by an investment advisor, and (d) maintenance
of records. While the impact of such segregation on our operations has been minimal on account of our
current activities, there is no guarantee that we will be able to diversify to include substantial investment
advisory services as part of our portfolio.

There can be no assurance that the Government of India will not implement new regulations and policies
which may require us to obtain approvals and licenses from the Government of India and other regulatory
bodies or impose onerous requirements and conditions on our operations. For example, from April 1, 2019,
SEBI has implemented the proposal of lowering the cost for mutual fund investors by revision of AUM
slab-wise limits of total expense ratio of mutual fund schemes. Any future changes and related uncertainties
with respect to the applicability, interpretation and implementation of any amendment to, or changes to
governing laws, regulation or policy in the jurisdictions in which we operate may have a material adverse
effect on our business, financial condition and results of operations. In addition, we may have to incur
expenditures to comply with the requirements of any new regulations, which may also adversely affect our
results of operations. Any unfavourable changes to the laws and regulations applicable to us could also
subject us to additional liabilities.

For further details, please see “Key Regulations and Policies of India” on page 161.

Non-compliance with regulatory guidelines and directions/ observations during inspection by regulatory
organisations may have a material adverse effect on our business, financial condition or results of
operation.

We are subject to regular scrutiny supervision and periodic inspections by various regulators, statutory
bodies and regulatory organisations such as SEBI, PFRDA, IRDAI, RERA, Stock Exchanges, Depositories
and AMFI. The requirements imposed by these regulators are designed to ensure the integrity of the
financial markets and to protect investors’ interests. Any non-compliance with regulatory guidelines and
directions may result in regulatory actions which includes issuance of administrative/warnings/deficiency
letters, fines or sanctions imposed by these regulators and in some circumstances could lead to revocation
of our licenses. Any negative findings against us during such inspections may materially and adversely
affect our business and results of operations.

We also face the risk of regulatory penalties in our business from regulators or the Stock Exchanges for
failures of routine operational processes.

Our Subsidiary, PBSPL has in the past been penalized an amount of % 1 million by SEBI by way of an order
November 27, 2020, under Section 23D of the SCRA, Sections 15A®© and 15 HB of the SEBI Act read with
Section 19G of the Depositories Act for violation of SEBI circulars and regulations in relation to pledging
of securities in excess of client obligations, mis-utilization of client funds and irregularities in client
registration process.
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(in %)

Segment 2018-19 2019-20 2020-21
SEBI - - 1,000,000
(01.04.2017 to 30.09.2018)
NSE 194,300 - 75,000
(01.08.2016 to 31.07.2017) (01.09.2018 t0 31.10.2019)
MCX 108,025 - -
(01.04.2016 to 31.03.2017)
NCDEX 100,140 - -
(01.04.2014 to 28.09.2016)

Further, PBSPL, has, in the past, received warning letters dated December 14, 2012, January 11, 2019 and
August 12, 2020 advising it to improve compliance standard and address recurrence of deficiencies in
processes including failure to settle credit balances of clients, mismatch in stock reconciliation, irregularities
in respect of use of client funds, instances of pledging of client securities and lapses in implementation of
KYC formats as directed by SEBI. PBSPL has also, pursuant to a joint inspection conducted by SEBI, NSE
and BSE, been imposed a penalty of ¥ 50,000 for granting further exposure to clients beyond T+2+5 days
in accordance with exchange notice number 20180214-21 dated February 14, 2018

Our erstwhile subsidiary, Prudent Fintrade Private Limited has in the past had its registration as a non-
banking finance company cancelled, on account of being unable to meet the net owned funds requirements
prescribed by RBI.

While we attempt to comply with all regulatory provisions applicable to us, in the event we are not able to
comply with the observations made by these regulators, we could be subject to supervisory actions, which
may have a material adverse effect on our reputation, financial condition and results of operations.

There is an outstanding criminal case in which the Economic Offences Wing has issued notices to
Prudent Comder Private Limited (since merged with our Subsidiary, Prudent Broking Services Private
Limited (“PBSPL”)), our Promoter and a director of our Subsidiary and there is an outstanding SEBI
matter against PBSPL, which if determined in an adverse manner, may result in a loss of license of
PBSPL and consequently may adversely impact our future operations, reputation and profitability.

As a broker for National Spot Exchange Limited (“NSEL”), Prudent Comder Private Limited (“Prudent
Comder”), which was a wholly owned subsidiary of PBSPL before being subsequently merged into PBSPL
has received notices in relation to complaint filed against NSEL, its directors and others. The Economic
Offences Wing (“EOW?”) had issued a notice dated January 16, 2019, directing Prudent Comder to furnish
certain documents in connection with the investigation relating to this matter, which was furnished by
PBSPL by way of its response dated February 4, 2019. The EOW, on May 6, 2021, issued another notice
to Munjal Mehta, who is currently one of the directors of PBSPL, for his personal attendance for further
investigation along with furnishing of certain documents as specified in the aforementioned notice. He
submitted the required information and documents vide his reply dated May 24, 2021 and recorded his
statement before the EOW authorities.

Subsequently, the EOW also issued a notice dated June 30, 2021 to Sanjay Shah, our Promoter and
Managing Director, requiring his personal attendance along with furnishing of specific information for
further investigation. Sanjay Shah submitted the required information and the documents vide his reply
dated July 14, 2021 and recorded his statement before the EOW authorities on July 15, 2021.

Further, SEBI had issued show cause notice dated September 25, 2018 under Regulation 25(1) of the SEBI
(Intermediaries) Regulations, 2008, as amended (“SEBI Intermediaries Regulations”) to Prudent Comder
alleging that Prudent Comder, which was a member of NSEL had facilitated or participated in trading on
the NSEL platform in ‘paired contracts’ in contravention of provisions of the erstwhile Forward Contracts
(Regulation) Act, 1952 and Government notification dated June 05,2007. SEBI further observed in the SCN
that Prudent Comder violated the SEBI (Stock Broker and Sub Broker) Regulations, 1992 and therefore,
was no longer a “fit and proper person” for holding the certificate of registration as an intermediary in the
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securities market. The SCN called upon Prudent Comder to show cause as to why appropriate
recommendations should not be made against it under the SEBI Intermediaries Regulations.

PBSPL, pursuant to its letter dated October 15, 2018 and November 19, 2019, responded to the SCNs
denying the allegations. Thereafter, SEBI issued a show cause notice under Regulation 28(1) of the SEBI
Intermediaries Regulations dated January 28, 2020 to Prudent Comder based on an enquiry report dated
December 31, 2019 of the Designated Authority (hereinafter referred to as “January SCN” and the enquiry
report as “Enquiry Report”) in terms of the SEBI Intermediaries Regulations. In terms of this Enquiry
Report, the Designated Authority observed that PBSPL had facilitated trading in paired contracts by
providing the infrastructure and services to its clients and had allegedly failed to conduct adequate due
diligence on the products which it offered for trading to its clients. Therefore, it was held that PBSPL had
not maintained the requisite standards of the code of conduct, required by it to exercise due skill, care and
diligence and as a result of which the Designated Authority recommended that the certificate of registration
of PBSPL as a commodity derivatives broker be cancelled in terms of Regulation 27 of the SEBI
Intermediaries Regulations.

Relying on the Enquiry Report, SEBI called upon PBSPL to show cause as to why action under Regulation
28(2) of the SEBI Intermediaries Regulations should not be taken against it. PBSPL, pursuant to its response
dated March 30, 2021. PBSPL once again denied the allegations made in the January SCN and submitted,
among other things, that the allegations made in the January SCN are misconceived and based on incomplete
and incorrect assumption of facts, and that it has already responded to each of the observations in the
Enquiry Report in its earlier responses. PBSPL further submitted that discovery of the intention, objective
or purpose of the client which are alleged to be in the nature of financial transactions cannot form a part of
the due diligence responsibility of a broker, and sought that all allegations against PBSPL be dropped and
that PBSPL be granted a personal hearing before the concerned authority. The matter is currently pending.

In the event that the matter is decided adversely, PBSPL may lose its ability to offer services as a
commaodities broker and this may adversely impact our reputation and future operations and profitability.
There can be no assurance that these matters will be decided favourably or that we will not be subject to
adverse orders, penalties or cancellation of the commodities broking registration of PBSPL. For further
details of these matters, refer to “Outstanding Litigation and Other Material Developments — Litigation
involving our Subsidiaries — Litigation against our Subsidiaries — Litigation against PBSPL” on page 297.

Recommendations, suggestions and advice provided by Mutual Fund Distributors (“MFDs”) using our
platform to their clients may be subject to errors or fraudulent behaviour and are beyond our control and
any resultant adverse impact to their clients could have an adverse impact on our reputation, business
and results of operations.

We provide a platform to MFDs to facilitate their operations and interactions with clients. Further, we also
offer various data analysis tools and reports to MFDs as part of our platform offering, based on certain
identified parameters or are sourced from third parties. There can be no guarantee that the underlying data
for any such data or report will be accurate, as a result of which the accuracy of the report or analysis may
be faulty. Further, the recommendations, suggestions and advice provided by these MFDs to their clients
are beyond our control. Any adverse impact such as loss of amounts invested etc. could affect our reputation
leading to a loss of client confidence, negative publicity, deterioration of brand image, or loss of goodwill,
and which may in turn affect our business operations.

Further, any illegal or fraudulent activity on the part of the MFDs may implicate us and may cause
reputational damage. For example, a client complained about an unauthorized switch by a MFD which was
received from HDFC AMC on July 17, 2019. The matter needed to be resolved. Such instances may
adversely impact our business and results of operations.

If we do not continue to innovate and further develop our platform or our platform developments do not
perform, or we are not able to keep pace with technological developments, we may not remain competitive
and our business and results of operations could suffer.

Our operations are dependent on the effectiveness of our technological platform and the ability to record
and process accurately a large number of transactions on a daily basis and in a timely manner to provide a
seamless digital experience to our clients.

The financial services industry is characterized by rapid technological evolution, changes in customer
30



requirements and preferences, frequent introduction of new services and products embodying new
technologies, and the emergence of new industry standards and practices. To remain competitive, we must
continue to stay abreast of the constantly evolving industry trends and to enhance and improve the
responsiveness, functionality and features of our platform. In order to attract and retain MFDs, we must
continue to invest significant resources in research and development to enhance our information technology
and improve and refresh our existing services Our inability to keep up with such changes could render our
existing technologies and systems obsolete. Our success will depend, in part, on our ability to identify,
develop, acquire or license leading technologies useful in our business, and respond to technological
advances and emerging industry standards and practices in a cost-effective and timely way. The
development of mobile applications, websites and other proprietary technology entails significant technical
and business risks. There can be no assurance that we will be able to use new technologies effectively or
adapt our mobile applications, websites, proprietary technologies and systems to meet customer
requirements or emerging industry standards. If we are unable to adapt in a cost-effective and timely manner
in response to changing market conditions or customer preferences, whether for technical, legal, financial
or other reasons, our business may be materially and adversely affected.

Developing and launching enhancements to our platform and new services on our platform may also involve
significant technical risks and upfront capital investments that may not generate returns on investment, in a
timely manner or at all. We may use new technologies ineffectively, or we may fail to adapt to emerging
industry standards. If we face material delays in introducing new or enhanced platform features and services
or if our recently introduced offerings do not perform in accordance with our expectations, MFDs and the
end customers that utilize our platform may forego the use of our services in favour of those of our
competitors.

Our business operations are highly dependent on information technology. Failure or disruption of our
Information Technology (“IT”) systems may adversely affect our business, financial condition, results
of operations and prospects.

We have implemented various IT solutions to cover key areas of our operations and accounting, and our
business operations are highly dependent on the same.

These systems are potentially vulnerable to damage or interruption from a variety of sources, which could
result in a material adverse effect on our operations. An IT malfunction could disrupt our business or lead
to disclosure of sensitive company information. Our ability to maintain our business operations depends on
the proper and efficient operation and functioning of various IT systems, which are susceptible to
malfunctions and interruptions (including those due to equipment damage, power outages, computer viruses
and a range of other hardware, software and network problems).

Our platforms use technology to interact with clients via online/mobile based services delivered by our
relationship managers and MFDs. A significant or large-scale malfunction or interruption of one or more
of our IT systems could adversely affect our ability to keep our operations running efficiently. In addition,
it is possible that a malfunction of our data system security measures could enable unauthorised persons to
access sensitive business data, including information relating to our intellectual property or business
strategy or those of our clients. Such malfunction or disruptions could cause economic losses for which we
could be held liable. A failure of our information technology systems could also cause damage to our
reputation which could harm our business. Any of these developments, alone or in combination, could have
a material adverse effect on our business, financial condition and results of operations.

Further, unavailability of, or failure to retain, well trained employees capable of constantly servicing our IT
systems may lead to inefficiency or disruption of IT system thereby adversely affecting our ability to operate
efficiently.

Additionally, we rely on certain third party software for provision of our services, which may not continue
to be available to us at commercially acceptable terms or at all. Any requirement to replace such software
may cause us to incur substantial expenditure of money and management time and may not result in similar
or appropriate service delivery to MFDs or the end customers.

Any failure or disruption in the operation of these systems or the loss of data due to such failure or disruption
(including due to human error or sabotage) may affect our ability to plan, track, record and analyse work in
progress and sales, process financial information, meet business objectives based on IT initiatives, or
otherwise conduct our normal business operations, which may increase our costs and otherwise adversely
affect our business, financial condition, results of operations and prospects.
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Systems failures and resulting interruptions in the availability of our platform could adversely affect our
business, financial condition, cash flows and results of operations.

The proper functioning of our technology infrastructure is essential to the conduct of our business.
Specifically, the satisfactory performance, reliability and availability of our platform, our transaction-
processing systems and our network infrastructure are critical to our success and our ability to attract and
retain MFDs or the end customers and provide adequate services.

It is critical to our success that all participants on our platform are able to access our platform, at all times.
The size and complexity of our computer systems may make them potentially vulnerable to breakdowns.
Our systems, or those of third parties such as NSE, upon which we rely, may experience service
interruptions or degradation or other performance problems because of hardware and software defects or
malfunctions, unexpected high volume of transactions, distributed denial-of-service and other cyberattacks,
infrastructure changes, human error, earthquakes, pandemics, hurricanes, floods, fires, natural disasters,
power losses, disruptions in telecommunications services, unauthorized access, fraud, military or political
conflicts, terrorist attacks, legal or regulatory takedowns, computer viruses, ransomware, malware, or other
events. Our systems also may be subject to break-ins, sabotage, theft and intentional acts of vandalism,
including by our own employees and it could materially interrupt our business operations or cause disclosure
or modification of sensitive or confidential information. Some of our systems are not fully redundant and
our disaster recovery planning may not be sufficient for all eventualities. We take back-up of data in local
server, an external hard disk kept at separate physical location and cloud server. Currently, our main server
is located at Sears Towers in Ahmedabad, whereas back server is located at our nearby registered office,
which may expose us to complete loss of business or availability of platform in the case of failure of our
primary site especially in natural disasters like earthquakes etc. We do not currently maintain business
interruption insurance which may expose us to significant losses that may result from interruptions in our
service as a result of systems failures and similar events.

We may also face cyber threats such as (i) phishing and trojan attacks- targeting our customers, wherein
fraudsters send unsolicited mails to our customers seeking account sensitive information or to infect
customer machines to search and attempt ex-filtration of account sensitive information; (ii) hacking —
wherein attackers seek to hack into our website with the primary intention of causing reputational damage
to us by disrupting services; (iii) data theft — wherein cyber criminals may attempt to intrude into our
network with the intention of stealing our data or information; and (iv) advanced persistent threat — a
network attack in which an unauthorized person gains access to our network and remains undetected for a
long period of time with an intention to steal our data or information rather than to cause damage to our
network or organization.

We have experienced and will likely continue to experience system failures and other events or conditions
from time to time that interrupt the availability or reduce or affect the speed or functionality of our platform.
These system failures generally occur either as a result of software updates being deployed with unexpected
errors or as a result of temporary infrastructure failures related to storage, network, connectivity issues or
computing capacity being exhausted. Further, in some instances, we may not be able to identify the cause
or causes of these performance problems within an acceptable period of time. Even a minor interruption or
reduction in the availability, speed, or other functionality of our platform could adversely affect our business
and reputation and could result in the loss of MFDs or the end customers.

The software underlying our platform is highly complex and may contain undetected errors or
vulnerabilities, some of which may only be discovered at a subsequent stage or may not get discovered at
all. Our practice is to release frequent software updates. Any third-party software that we integrate into our
platform, may also be subject to errors or vulnerabilities. Any errors, vulnerabilities or infringements
discovered in our code or from third-party software after release could result in negative publicity, a loss of
MFDs or the end customers or loss of revenue, legal proceedings, and access or other performance issues.
Such vulnerabilities could also be exploited by malicious actors and result in exposure of data of the
participants on our platform, or otherwise result in a security breach or other security incident. We may
need to expend significant financial and development resources to analyze, correct, eliminate, or work
around errors or defects or to address and eliminate vulnerabilities. Any failure to timely and effectively
resolve any such errors, defects, or vulnerabilities could adversely affect our business, reputation, brand,
financial condition, cash flows and results of operations.
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Further, our financial, accounting, or other data processing systems may fail to operate adequately, or at all,
because of events that are beyond our control, including a disruption of electrical or communications
services in the markets in which we operate. Our ability to operate and remain competitive will depend in
part on our ability to maintain and upgrade our information technology systems on a timely and cost-
effective basis.

Our inability to grow at our historical rates could adversely affect our business, results of operations and
financial condition.

Our business, measured in terms of AUM, which was T 484,114,74 million as at December 31, 2021, has
grown ata CAGR of 32.83 % since March 31, 2018. During the period between April 1, 2016 and December
31, 2021, the number of MFDs on our platform increased by 18,915 and stood at 23,262 as at December 31,
2021. Further, SIPs on our platform have grown from 0.79 million as at April 1, 2018 to 1.53 million as at
December 31, 2021. We cannot assure you that we will be able to replicate or sustain the growth we have
witnessed in the last few years.

The products distributed and sold by us may have benefitted recently from positive market conditions and
the economic scenario of India. However, these conditions may not sustain, and we may not be able to grow
in the same manner as we historically have. Any such change in market or economic conditions or inability
to grow in the same manner as we have previously, could have an adverse impact on the investment
performance for our clients which may impact our ability to retain clients or attract new clients.

Our growth strategy includes, amongst other things, expanding our team of MFDs or partner network,
branches, relationship managers, business acquisitions, using technology to create scalability and brand
building and marketing. Implementation of such growth strategies will place significant demand on our
management, financial and other resources, and will require us to continually develop and improve our
operational, financial and internal controls. Any inability on our part to scale up or develop our internal
systems may hinder the growth of our business.

Any reduction in our commission or brokerage of other financial products could have adverse effect on
our business, financial condition, cash flows, results of operations and prospects.

Our revenue from insurance business is derived from commissions earned through distribution of insurance
products. The rates of commission are governed by IRDAI (Payment of Commission or Remuneration or
Rewards to Insurance Agents and Insurance Intermediaries) Regulations, 2016. Any adverse change in rates
of commission could result in reduced revenue from distribution of insurance products and, in turn,
adversely impact our revenues and results of operations.

We derive the revenues in our stock broking operations from brokerage charged to the clients for the
execution of their trades. There is constant pressure on brokerage rates in the industry due to competition,
especially as we have no exclusivity arrangements with our clients, the products being standardised and
offered online. If we face increased competition on our brokerage rates, we may need to lower our brokerage
to attract clients. Further, there is no assurance that we will be able to attract such clients despite reducing
our brokerage rates, which could adversely affect our revenues and results of operations.

Additionally, any reduction in the commission or margin earned by us through the distribution or sale of
other financial products like AIF, PMS, bonds, unlisted equities or fixed deposits could result in reduced
revenue from distribution and sale of financial products and, thus, could adversely impact our revenues and
results of operations.

We have commissioned and paid for an industry report from CRISIL Limited specifically for the purpose
of the Offer, which has been used for industry related data in this Prospectus.

Certain information in the sections entitled “Summary of the business of our Company”, “Summary of the
industry in which our Company operates”, “Our Business” “Industry Overview” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” on pages 19, 19, 143, 93 and
265 includes information that is derived from the CRISIL Report. We commissioned this report for the
purpose of confirming our understanding of the industry in connection with the Offer. CRISIL has advised
that while it has taken due care and caution in preparing the report based on information obtained from
sources which it considers reliable, is not responsible for the results obtained from the use of CRISIL Report
or the data therein. The CRISIL Report highlights certain industry and market data relating to our Company
and our competitors. Such data is subject to many assumptions. There are no standard data gathering
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methodologies in the industry in which we conduct our business, and methodologies and assumptions may
vary widely among different industry sources. Further, such assumptions may change based on various
factors. We cannot assure you that CRISIL’s assumptions are correct or will not change and accordingly
our position in the market may differ from that presented in this Prospectus. Further, the CRISIL Report is
not a recommendation to invest or disinvest in our Company or any company covered in the CRISIL Report.
CRISIL has stated that it is not responsible for any loss or damage arising from the use of the CRISIL
Report. Prospective investors are advised not to unduly rely on the CRISIL Report when making their
investment decision.

While we believe data from official and industry publications and other sources referred to in this Prospectus
to be true, we cannot assure you that they are complete or reliable. Such data may also be produced on
different bases from those used in the industry publications we have referenced. Therefore, discussions of
matters relating to India, its economy and the industries in which we currently operate are subject to the
caveat that the third-party and statistical data upon which such discussions are based may be incomplete or
unreliable. For further details, please see the section entitled “Industry Overview” on page 93.

We depend on our ability to attract and retain registered Mutual Fund Distributors (“MFDs”) on our
platforms and any inability to retain them may adversely affect our business and results of operations.

As an independent retail focussed wealth management services group (excluding banks) in India,the
industry in which we operate is people-centric. The success of our business is dependent substantially on
our ability to attract and retain MFDs on our platforms. Our ability to retain MFDs on our platform is based
on our ability to provide a user-friendly and diverse platform while providing a high standard of client
service.

While we enter into perpetual non-exclusive agreements with our MFDs, each such agreement can be
terminated by the MFDs, including without cause and at no additional cost. As we do not engage directly
with any of the end customers of the MFDs, our business is exclusively dependent on our good relationship
with the MFDs .

There can be no assurance that our products and services will continue to find favour with MFDs and that
they will not migrate their customers to any competing platform or engage in direct selling arrangements
with AMCs and other customers.

Our inability to attract and retain MFDs may have an adverse impact on our business and future financial
performance. If such MFDs were to terminate their relationship with us, seek to migrate their existing client
base from our platforms to those of our competitors or to a new platform, which could adversely affect our
revenue and results of operations.

Competition from existing and new market participants in our line of business may affect our market
share, or results of operations.

The financial services industry is rapidly evolving and intensely competitive. We expect competition to
continue to intensify in the future. It is possible that there may in the future be consolidation in the market,
amongst the smaller market participants, between such smaller participants and the larger participants, or
between the larger participants. Any such consolidation may create stronger competitors in the market
overall, and/or leave us at a competitive disadvantage.

We face competition from various companies in the financial services industry, including other mutual fund
distributors and wealth management companies, who cater to the need of MFDs. We also face competition
from the wealth management arms of several market participants, including established Indian and foreign
banks, private banks and dedicated wealth management companies. We also compete with a large number
of MFDs as a consequence of the fragmented wealth management market in India. Large and integrated
banks also compete with us, who have a wide geographical reach which offer a variety of financial services
and enables them to leverage their existing platforms and services to cross-sell their wealth management
services.

MFDs associated with us also face competition from several market participants, including more established
players, who may have greater access to resources or technology. As a consequence, they may not be able
to retain end customers or generate new business or may choose to migrate their new business to more
established players, who are able to offer greater benefits.
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Further, with the rise in the use of technology, we and MFDs associated with us may face competition from
new entrants in the industry who may leverage technology to provide products and services similar to us or
which our clients prefer over services provided by us. If such newer entrants or existing participants,
especially direct distribution platforms are able to leverage their existing competencies to attract greater
numbers of end customers, MFDs associated with us may lose end customers to such competitors. This
would adversely impact the revenues and AuM available with MFDs associated with our platform, in turn
adversely impacting our revenues, growth prospects and results of operations.

We use technology in almost every aspect of our business, including sales, risk management, fraud detection,
client service and settlement. Further, our competitors could utilise more advanced technology, substantially
greater financial resources, well-established branch network, big data and innovation to simplify and
improve the client experience, increase efficiencies, redesign products, improve client targeting, alter
business models or to effect disruptive changes in the Indian financial services industry. If we do not
anticipate, innovate, keep pace with, and adapt to, technological and other changes impacting the Indian
financial services industry, it could harm our ability to compete in the market, decrease the attractiveness
of our products to clients and materially and adversely affect our business, financial condition and results
of operations. This increased competition may result in our inability to grow or maintain our market share.
It may also result in reduced AUM, which may adversely affect our results of operations. Further, increased
competition may result either in a decrease in our market share, or force us to reduce our fees or increase
marketing expenses so as to preserve our market share either of which would decrease our revenue from
operations, profitability and results of operations.

Our revenues from distribution of mutual funds are dependent on certain Asset Management Companies
(“AMCs”) and our sustained ability to increase our Assets Under Management (“AUM”) as well as on
the performance of the funds that we distribute. Any changes in the total expense ratio due to regulatory
changes may reduce our distribution commission income which may have a adverse effect on our
business, financial condition or results of operation

We are empaneled with several AMCs for whom we act as a distributor for their mutual fund schemes, for
which we earn commission. Our commissions on distribution of mutual funds are dependent on the value
of the AUM. The mutual fund distribution business constitutes a significant part of our revenue. For the
nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019 our total commission and fee income
from distribution of mutual fund products contributed 84.49%, 80.73%, 83.29% and 88.16% of our total
revenue from operations, respectively of which the top five AMCs accounted for 50.77%, 59.30%, 53.79%
and 52.00% of our total revenue, respectively with the single largest AMC contributing 11.43%, 16.21%,
13.95% and 12.81%, respectively. Any adverse change in our AUM may result in a decline in our revenue
and profitability.

Further, our distribution arrangements with AMCs may be terminated without cause. Additionally, if the
AMCs reduce the total expense ratio due to regulatory changes, they may reduce our distribution
commission income, which would impact our revenues and results of operations.

All market linked securities are subject to a degree of risk, including loss of part or all of the investment
made by an investor. Market conditions, declines in the Indian equity markets, declines in systematic
investment plans, economic volatility or changes in the financial environment may render our products less
attractive to investors. Under-performance of mutual fund as an investment class or our financial products
distributed by us could lead to a loss of investors, failure to attract new investors, reduction in AUM, which
in turn could adversely affect our results of operations.

The average cost of acquisition of Equity Shares for our Promoter and the Selling Shareholders could
be lower than the Floor Price.

The average cost of acquisition of Equity Shares for our Promoter is X 0.01, and the average cost of
acquisition of Equity Shares for Wagner Limited is ¥ 150.94, and for Mr. Shirish Patel is X 0.13. The average
cost of acquisition of Equity Shares for our Promoter and each of the Selling Shareholders may be lower
than the Floor Price. The Floor Price or the Offer Price is not indicative of the market price following the
listing of the Equity Shares. For details, see “Capital Structure” beginning on page 70.

The deterioration of general economic conditions due to COVID- 19 and the extent to which the recent
escalation of the COVID-19 pandemic will impact our future business and results of operations will
depend on future developments, which are difficult to predict.

Since first being reported in December 2019, the outbreak of COVID-19 has spread globally. The World
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Health Organization declared the novel coronavirus disease (“COVID-19”) outbreak a Public Health
Emergency of International Concern on January 30, 2020, and a pandemic on March 11, 2020. In the first
half of calendar year 2020, COVID-19 spread to a majority of countries across the world, including India.
The rapid and diffused spread of COVID-19 and global health concerns relating to this pandemic have had
a negative impact on, among other things, economic conditions and trade and could continue to do so or
could worsen for an unknown period of time, that could in turn have a material adverse impact on our
business, cash flows, results of operations and financial condition, including liquidity and growth. While
there has been no significant impact in our revenue from operations and profits due to COVID-19 pandemic,
extended period of business disruptions, stock market volatility and decrease in investor’s sentiments for
new investment may represent challenges for us in the future. The nature of our business requires personal
meetings and face-to-face discussions with clients, which could not take place effectively during the initial
phase of the pandemic. The extent to which subsequent waves of the COVID-19 outbreak impacts our
business, cash flows, results of operations and financial condition will depend on future developments,
including on the duration and severity of the pandemic, the nature and scope of government actions to
contain it, and the potential impact on global and national economic conditions, including inflation, interest
rates, functioning of capital markets, consumer spending rates, energy availability and costs (including fuel
surcharges), which are highly uncertain and cannot be predicted. The scope, duration and frequency of any
potential containment measures and the adverse effects of COVID-19 remain uncertain and are likely to be
severe. In addition, while the Government of India, in coordination with the state governments, has started
the bulk immunization process or vaccination drive since January 16, 2021, achieving complete vaccination
scale may take a significant amount of time. There is also no assurance that the vaccines that are developed
will be fully effective and/ or will not have side effects.

Some of the ascertainable impact of COVID-19 pandemic and the pandemic induced lockdown on our
business and operations include:

e restrictions on the movement of people during the lockdown which has adversely impacted our ability
to expand our MFD base or the ability of MFDs using our platform to expand their customer base;

e aslowdown of branch expansion;

e inability to effectively execute our business plans and strategies; and

e temporary decline in mutual fund AUM due to volatility in the market.

Additionally, we cannot predict the impact that the COVID-19 pandemic will have on MFDs using our
platform or their customers and other business partners, and each of their financial conditions; however,
any material effect on these parties could adversely impact us. As a result of these uncertainties, the impact
may vary significantly from that estimated by our management from time to time, and any action to contain
or mitigate such impact, whether government-mandated or opted by us, may not have the anticipated effect
or may fail to achieve its intended purpose altogether. Existing insurance coverage may not provide
protection for all costs that may arise from all such possible events.

The COVID-19 pandemic, or any future pandemic or widespread public health emergency could therefore
materially and adversely impact our business, financial condition, cash flows and results of operations. To
the extent that the COVID-19 pandemic adversely affects our business and operations, it may also have the
effect of heightening many of the other risks described in this “Risk Factors” section.

There are operational risks associated with the financial services industry which, if realised, may have a
material adverse effect on our business, financial condition, cash flows, results of operations and
prospects.

We face various operational risks related to our business operations in the financial services industry, such
as:

e human and systems errors, including in the failure to submit transactions before cut off, incorrect
mapping of business, uploading, entry or settlement of transactions, due to the complexity and high
volume of transactions;

e inadvertent deviations from defined processes and inadvertent errors due to the manual nature of
processes;

e delay or failure to timely transfer, pledge or un-pledge securities to and from depository participants;

o failure to establish and maintain effective controls and compliance oversight by our authorised persons’
network or by the MFDs utilising our platforms;

o failure of technology in our processes, including risk management and settlement processes, causing
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errors or disrupting our operations;

e inadequate technology infrastructure or inappropriate systems architecture;

o failure to adequately monitor and control authorised persons and personnel at our dealer helpdesks;

o failure to implement sufficient information security, including cyber-security and controls;

o failure to maintain appropriate deposits with exchanges or with other regulators;

o fraud by employees, associates, MFDs, authorised persons or through our digital and online platforms;

o fraud by authorised persons or personnel at our dealer helpdesks or our employees;

e delay or disruption in timely completion of obligations by market and other intermediaries including
banks, exchanges, depositories, RTAs, AMCs, insurance companies and other participants;

e any interruption in services by our critical service providers;

o failure to timely report transactions to concerned intermediaries;

e damage to physical assets;

o failure of our risk management systems due to incorrect or inadequate algorithms;

o authorisation of direct market access system for non-institutional investors by SEBI; and

e inadequate due diligence, including client verification, non-adherence to anti-money laundering

guidelines, KYC processes and client needs analysis, in the sales process.

In the past certain instances have occurred related to the above. For example, in one instance a client filed
a complaint with SEBI Scores regarding a NAV allotment of the next working day. The client had transacted
on a bank holiday and hence the funds were transferred to AMC on next working day.

If any of the foregoing were to occur, it could have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

We are highly dependent on our management team and key management personnel. Any loss of such
team members or the inability to attract or retain management personnel may have material adverse
effect on our business performance.

Our business, performance and the implementation of our strategy are dependent upon our management
team and key managerial personnel, including our Chairman and Managing Director and Promoter, Sanjay
Shah, our Whole-time Director and CEO, Mr. Shirish Patel, our Whole-time Director, Mr. Chirag Shah and
our Chief Financial Officer, Chirag Kothari, who oversee our day-to-day operations, the strategy and growth
of our business. Our attrition rate for the nine month period ended December 31, 2021 and Fiscals 2021,
2020 and 2019 was 13.17%, 18.80%, 24.41%, and 26.71% for all employees and 12.07%, 15.88%, 8.67%
and 13.73% for senior employees (ranked Deputy Manager and above).

We cannot assure you that members of our management team will not leave our Company and join our
competitors, and that we will be able to find suitable replacements for them, in a timely manner or at all. If
one or more members of our management team, including our KMPs are unable or unwilling to continue in
their present positions, such persons would be difficult to replace and there could be a material adverse
effect on our business, prospects and results of operations. For further details on our management team, see
‘Our Management’ on page 173.

For example, the following are the Directors who have resigned or ceased to act as a Director in the three
years preceding the date of the Draft Red Herring Prospectus. There have been no KMPs who have resigned
in the past three years:

Name Date of cessation Reason
Aditya Sharma May 1, 2021 Cessation pursuant to resignation by Mr. Aditya
Sharma from Wagner, as Mr. Aditya Sharma was a
nominee director of Wagner.
Niketa Shah September 24, 2018 Cessation due to personal reasons

Further, the competition for professionals with the necessary experience, reputation and relationships in our
industry is intense and we may not be successful in recruiting and retaining the required personnel that
perform critical functions in our company.

In addition, we may need to increase employee compensation levels in order to retain our existing team and
attract any additional personnel we may require.

Our success in expanding our business will also depend, in part, on our ability to attract, retain and motivate

mid-to-senior management personnel. We may be unable to successfully manage our personnel needs which
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could adversely affect our business prospects and results of operations. These risks could be heightened to
the extent we invest in businesses or geographical regions in which we have limited experience. If we are
not able to address these risks, our business, results of operations and financial condition could be materially
adversely affected.

If our techniques and processes for managing risks are ineffective, we may be exposed to material
unanticipated losses.

We have established a system of risk management and internal controls consisting of an organizational risk
management framework, policies, risk management system tools and procedures that we consider to be
appropriate for our business operations. Our risk assessment methods depend upon the extant regulatory
requirements, historical market behaviour and statistics, the evaluation of information regarding financial
markets, clients or other relevant matters that are publicly available or otherwise accessible to us. Such
information may not be accurate, complete or properly evaluated. Moreover, the information and experience
data that we rely on may quickly become obsolete as a result of market and regulatory developments, and
our historical data may not be able to adequately reflect risks that may emerge from time to time. Inaccuracy
in estimates of the level of margin to be maintained by our clients with us for the transactions undertaken
by them could result in a shortfall in margins deposited by our clients with us. However, due to the inherent
limitations in the design and implementation of risk management systems, including internal controls, risk
identification and evaluation, effectiveness of risk control and information communication, our risk
management systems and mitigation strategies may not be adequate or effective in identifying or mitigating
our risk exposure in all market environments or against all types of risks in a timely manner, or at all.
Further, we may not be able to completely avoid the occurrence of or timely detect any operational failure.

Effective internal controls are necessary for us to manage our operations, prepare reliable financial reports
and effectively avoid fraud. Moreover, any internal controls that we may implement, or our level of
compliance with such controls, may deteriorate over time, due to evolving business conditions. There can
be no assurance that deficiencies in our internal controls will not arise in the future, or that we will be able
to implement, and continue to maintain, adequate measures to rectify or mitigate any such deficiencies in
our internal controls. Any inability on our part to adequately detect, rectify or mitigate any such deficiencies
in our internal controls may adversely impact our ability to accurately report, or successfully manage, our
financial risks, and to avoid fraud.

We may also offer a broader and more diversified range of products, services or solutions. We may not be
able to fully appreciate or identify operational risks related to the new products, services or solutions
introduced by us from time to time. Accordingly, any risk management measures or controls implemented
by us for such new products, services or solutions may not be adequate and we may be subject to liabilities
arising therefrom. Further, any failure to change our risk management measures and controls to our
developing business in a timely manner could have a material adverse effect on our business, financial
condition, cash flows, results of operations and prospects.

Direct investments in mutual funds by our existing as well as potential clients will have an adverse impact
on our revenue from mutual fund distribution.

We derive our revenue from operations, from the commission and trail income i.e. in the nature of a
recurring periodic payment as long as the AUM is reflected in our ARN code. With growing technology
and increase in the ease of investments in such funds, our existing, as well as potential clients may not see
significance in choosing to make their investments through us, and may choose to invest in such funds
directly, thereby reducing or eliminating our involvement in the process of investments. In the event that
such existing or potential clients choose to invest in such funds directly, our AUM or growth in AUM may
reduce which would have an adverse impact on our business and results of operations.

We may fail to detect money laundering and/or other illegal or improper activities in our business
operations on a timely basis, which may have an adverse effect on our reputation, business operations,
financial condition and results of operation.

We are required to comply with applicable anti-money laundering laws and regulations. These laws and
regulations require financial institutions to establish sound internal control policies and procedures with
respect to anti-money laundering monitoring and reporting activities. Such policies and procedures require
us to, among other things, establish or designate an anti-money laundering framework, conduct client
identification in accordance with relevant rules, duly preserve client identity information and transaction
records and report suspicious transactions to relevant authorities. Since, we handle large volumes of
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monetary transactions for a significant number of clients, the policies and procedures implemented by us
for detecting and preventing the use of our brokerage platforms to facilitate money laundering activities
may not comprehensively detect or eliminate instances of money laundering.

We, in the course of our operations, run the risk of failing to comply with the prescribed KYC procedures
and the consequent risk of fraud and money laundering by dishonest customers despite putting in place
systems and controls to prevent the occurrence of these risks as is customary in our jurisdiction. We are
required to implement effective surveillance controls and measures for ensuring that our electronic
brokerage platform is not misused by our clients, authorised persons, personnel at our dealer helpdesks or
market participants to carry out manipulative trading activities. Failure of the surveillance control and
measures implemented by us to detect illegal or improper activities undertaken through our platforms in a
timely manner, or at all, could lead to regulatory actions against us and adversely affect our reputation.

If the controls and measures implemented for detecting or eliminating money laundering or other improper
or illegal trading activities are considered inadequate under applicable laws and regulations by any
regulatory, governmental or judicial authority, we may be subject to penal action, freezing or attachment of
our assets, imposition of fines, or any combination of these. We cannot assure you that the controls and
measures implemented by us are adequate to detect or eliminate every instance of money laundering or
illegal trading activities in a timely manner or at all. Any such lapse may adversely affect our reputation,
business operations, financial condition and results of operations.

A show-cause notice was issued by the Joint Commissioner, Central Goods and Service Tax and Central
Excise to our Company pursuant to its acquisition of the mutual fund folios of Karvy Stock Broking
Limited

A show-cause notice dated September 28, 2020 was issued by the Joint Commissioner, Central Goods and
Service Tax and Central Excise (“Joint Commissioner- CGST and C.Ex”) to Karvy Stock Broking
Limited (“KSBL”) The matter was further taken up for adjudication proceedings and notices granting the
right of personal hearing on various dates were sent to the offices of KSBL and were thereafter returned
showing the remark “left”. Subsequently, a show-cause notice was sent to our Company dated January 21,
2022 for complying with the tax liabilities of KSBL. In its reply dated January 31, 2022, our Company
submitted that it had only acquired the mutual fund folios of KSBL through the bidding process conducted
by the Joint Committee of Exchanges and the transaction cannot be equated to a takeover of the business of
KSBL. Further, it was also submitted that both our Company and KSBL are separate companies
incorporated under the Companies Act and should therefore be treated as separate and distinct legal entities
under applicable law. The matter is currently pending. We cannot assure you that above proceedings will
be settled in our favour, or that no additional liability will arise out of these proceedings. Imposition of any
additional liabilities may adversely impact our results of operations and future prospects and may require
our management to dedicate significant time towards pursuing the above proceedings.

There is outstanding litigation against our Company and our Subsidiaries, which if determined adversely,
could affect our business and results of operations.

In the ordinary course of our business, our Company and our Subsidiaries are involved in certain legal
proceedings, pending at varying levels of adjudication before various courts, tribunals and appellate
authorities. Any such action may include claims for substantial or unspecified compensatory and punitive
damages, as well as civil, regulatory or criminal proceedings against our Directors, officers or employees,
and the probability and amount of liability, if any, may be significant or remain unknown for significant
periods of time. In this Prospectus, pending litigation involving our Company other than criminal
proceedings, statutory or regulatory actions and taxation matters (pending actions or any actions taken in
the past five years), are considered material if the monetary amount of claim by or against the entity or
person in any such pending matter is in excess of ¥ 4.53 million. Our Company is in the process of litigating
these matters, and based on the assessment in accordance with Ind AS 37, our Company has presently not
made provision for any of the pending legal proceedings. For further details, refer to the section “Financial
Information — Restated Consolidated Financial Information — 51. Contingent Liabilities and Commitments
— (a) Contingent Liabilities” on page 259.

A summary of such legal proceedings, including material legal proceedings, is set out below:
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Name of Criminal Tax Statutory or Disciplinary Material Aggregate
Entity Proceedings Proceedings Regulatory | actions by the Civil amount
Proceedings | SEBI or stock | Litigations involved
exchanges (Rs. in
against our millions)
Promoters
Company Nil 4 Nil Nil Nil 4.17*
By the Nil Nil Nil Nil Nil Nil
Company
Against the Nil 3 Nil Nil Nil 4.17*
Company
Directors 1 1 Nil Nil Nil 10*
By our Nil Nil Nil Nil Nil Nil
Directors
Against the 1 1 Nil Nil Nil 10*
Directors
Promoters Nil 3 Nil Nil Nil 0.95
By Nil Nil Nil Nil Nil Nil
Promoters
Against Nil 3 Nil Nil Nil 0.95
Promoters
Subsidiaries 19 5 1 Nil 2 105.13
By 18 Nil Nil Nil 1 48
Subsidiaries
Against 1 5 1 Nil 1 57.13
Subsidiaries

*To the extent quantifiable.

Except as set out below, the Company did not have any contingent liabilities not provided for as of the
respective periods.

Contingent liabilities As at As at March As at March As at March
December 31, 31,2021 31, 2020 31, 2019
2021
Bank Gaurantee with exchanges as margin 199.00 199.00 29.00 73.00
requirements
Income Tax Matters (refer note (i) below) 53.85 - - -
Claim  against the Group not - - 3.42 -
acknowledged as debt (refer note (ii)
below)
Total 252.85 199.00 32.42 73.00

(i) Includes - Income Tax Demand for A.Y. 2013-14 of Rs. 53.85 millions received on September 29, 2021 by Prudent
Broking Services Private Limited (PBSPL), a subsidiary of PCASL. PBSPL has filed appeals against the said order
with CIT (Appeals). Pending the resolution of the appeals, the Company has agreed for payment of Rs 5.00 millions
till August 31, 2022 out of which it has deposited Rs. 1.00 million as first instalment on January 27, 2022. PBSPL
has assessed that it is only possible, but not probable, that outflow of economic resources will be required. Further
income tax notices u/s 148 for reopening assessment u/s 147 have been received for A.Y. 2014-15, A.Y. 2015-16,
A.Y. 2016-17 and A.Y. 2017-18 on similar kind of matter and company has filed writ petition with Gujarat High
Court for all these assessment years.

(ii) Claim against Prudent Broking Services Private Limited (“PBSPL”) not acknowledged as debt pertains to claims
made by the client citing unauthorized trades had been placed by the PBSPL in the stock exchange. Pursuant to
orders by Arbitral Tribunal pertaining to legal proceedings against clients, the PBSPL has been asked to bear an
amount of X 6.85 million which has been paid under protest by the PBSPL and shown as “Amount Paid under Protest”
(Refer Note 10). Considering the facts of the case and the legal opinions, the PBSPL had made provision for 50% of
the amount paid under protest amounting to ¥ 3.42 million in fiscal 2019-2020 and as the Company lost the legal
case against client and there is no further prospects of recovery in case of client. Balance 50% amount i.e., T 3.42
million is now written off during Fiscal 2020-21.

For further details, refer to the section “Financial Information — Restated Consolidated Financial
Information — 51. Contingent Liabilities and Commitments — (a) Contingent Liabilities” on page 259.

Our contingent liabilities as a percentage of networth for the nine months ended December 31, 2021, Fiscal
2021, Fiscal 2020 and Fiscal 2019 was 11.77%, 12.62%, 2.88% and 8.78%, respectively.

Given the uncertainties and complexity of many of these regulatory or legal proceedings, their outcome
generally cannot be predicted with any reasonable degree of certainty.
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We cannot assure you that any of the outstanding legal proceedings will be settled in our favour, or that no
additional liability will arise out of these proceedings. We may incur significant expenses and management
time in such legal proceedings and may have to make provisions in our financial statements, which could
increase our expenses and liabilities. An adverse outcome in any of these proceedings could have an adverse
effect on our business, financial condition, results of operations, and prospects.

Moreover, even if we ultimately prevail in the litigation, regulatory action or investigation, we could suffer
significant harm to our reputation, which could materially affect our prospects and future growth, including
our ability to attract new MFDs, retain current MFDs and recruit and retain employees.

For further details, see “Outstanding Litigation and Other Material Developments” on page 298.

We have outstanding dues to creditors, which if not paid may lead to claims against our Company and
in turn adversely impact our reputation and results of operations.

We had trade payables to creditors other than micro enterprises and small enterprises in each of Fiscal 2021,
Fiscal 2020 and Fiscal 2019 and for the nine months ended December 31, 2021 amounting to ¥ 939.35
million, % 520.22 million, X 695.44 million and X 1,135.83 million respectively. The details pertaining to
net outstanding dues towards our material creditors are available on the website of our Company at
www.prudentcorporate.com/investorrelation. If any amounts due and payable to our creditors are not paid
in a timely manner or at all, we may be subject to loss of reputation, adverse impact on results of operations
and litigation for recovery of dues, including bankruptcy proceedings.

We have faced liabilities on account of delay or default in deposit of statutory dues which in turn may
adversely impact our reputation and results of operations.

We have in the past faced instances of delayed deposit of TDS and GST in Fiscals 2021, 2020 and Fiscal
2019. In this regard, in Annexure “B” to the Independent Auditor's report dated August 28, 2019, September
30,2020 and July 22,2021, our auditors have reported as follows “The Company has generally been regular
in depositing undisputed statutory dues of Provident Fund, Employees’ State Insurance, Income-tax,
Custom Duty, Goods and Services Tax, cess and other material statutory dues applicable to it to appropriate
authorities except for slight delay in a few cases of tax deducted at source and Goods and Services Tax”.
While we have not faced any penalties on account of such delayed deposit of statutory dues, there can be
no assurance that such delays will not recur or that we will not be subject to penalties or interest thereon.
Any such penalties or interest may adversely impact our reputation and results of operations. The audited
financials of our Company are available on the website of our Company at
www.prudentcorporate.com/investorrelation.

We may not be able to derive expected benefits from the acquisition of the mutual fund folios of Karvy
Stock Broking Limited.

Pursuant to the board resolution dated September 23, 2021, our Company participated in the bidding process
for the acquisition/ transfer of Karvy Stock Broking Limited (“KSBL”) and acquired the entire mutual fund
folios/ AUM of KSBL (“KSBL MF Folios”) for an amount of % 1,510 million. The KSBL MF Folios have
been transferred to our ARN with effect from November 28, 2021

We have not acquired similar folios in the past three years and our ability to integrate the folios forming
part of the KSBL MF Folios and the MFDs catering to such clients in a seamless and timely manner is not
guaranteed.

For instance, we understand that for the period of 27 days i.e. from November 1, 2021 to November 27,
2021, certain amounts pertaining to the KSBL MF Folios would be recovered from us since the KSBL MF
Folios have been transferred to our ARN with effect from November 28, 2021. As on date, we are unable
to ascertain the exact amount of commission to be recovered back from us since we have only received
communication from one asset management company dated April 6, 2022, stating recoverable amount of
% 0.082 million (inclusive of GST @18%).

Further, we may not be able to derive any expected benefits from the acquisition of the KSBL MF Folios
in the future, if we fail to appropriately service the new clients onboarded pursuant to the transfer or to
provide adequate services to new MFDs onboarded on our system pursuant to the acquisition of the KSBL
MF Folios. Integration of the KSBL MF Folios and new MFDs onboarded may require us to expend
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additional resources, while there is no guarantee of any benefits to our Company from us acquisition. We
may not be able to onboard all the MFDs forming part of KSBL MF Folios.

We have undertaken and may continue to undertake strategic investments and alliances, acquisitions
and mergers in the future, which may be difficult to integrate and manage. These may expose us to
uncertainties and risks, any of which could adversely affect our business, financial conditions and result
of operations.

We have pursued and may continue to pursue strategic investments and alliances as a mode of expanding
our operations. Going forward, we may undertake acquisitions, mergers, investments and expansions to
enhance our operations and technological capabilities. There can be no assurance that we will be able to
raise sufficient funds to finance such strategies for growth. Further, expansion and acquisitions may require
us to incur or assume new debt, expose us to future funding obligations, legal claims, past liabilities,
regulatory probes or integration risks and we cannot assure you that such expansion or acquisitions will
contribute to our profitability.

For example, in Fiscal 2019, we have acquired the entire share capital of Gennext from certain individuals
by way of a share purchase agreement dated June 8, 2018, for an aggregate consideration of X 22.66 million.
For further details, see “History and Certain Corporate Matters” on page 166.

The return on capital deployed in any acquisitions will depend on the price of the acquisitions and efficiency
of integration of acquired business employees and assets. We may also face numerous risks and
uncertainties combining, transferring, separating or integrating the relevant businesses and systems,
including the need to align accounting and data-processing systems and management controls and to
integrate relationships with clients, trading counterparties and business partners. We may not be able to
realise the benefits we might anticipate from any such acquisitions, which may adversely affect our growth
prospects and results of operations. Moreover, we may expend significant management attention trying to
do so, but may not see results. In addition, there can be no assurance that we will be able to consummate
our expansions, acquisitions, mergers or alliances in the future on terms acceptable to us, or at all.

We have in the past incurred losses from the sale of investments made in Prudent Fintrade Private Limited,
amounting to X 10.16 million in Fiscal 2019, pursuant to the order of the RBI dated June 11, 2019, directing
the cancellation of the NBFC license of Prudent Fintrade Private Limited, on account of being unable meet
regulatorily mandated net owned funds requirements. Additionally, factors such as competition, culture,
regulatory regimes, business practices and customs and client requirements in new markets that we may
target may differ from those in our current markets and our experience in our current markets may not be
applicable to these new markets. In addition, as we enter new markets and geographical regions, we are
likely to compete with other banks and financial institutions that already have a presence in those
jurisdictions and markets. As these banks and financial institutions are more familiar with local regulations,
business practices and customs, they may have developed stronger relationships with clients. Our business
expansion may be exposed to various additional challenges, including obtaining the necessary governmental
approvals, identifying and collaborating with local business and partners with whom we may have no
previous working relationship, successfully gauging market conditions in the local markets in which we
have no previous familiarity, attracting potential clients in a market in which we do not have significant
experience or visibility, being susceptible to local laws, including taxation in additional geographical areas
in India and overseas, and adapting our marketing strategy and operations to the different regions. Due to
the aforementioned challenges, if we are unable to expand our current operations on favourable terms or at
all it may adversely affect our business prospects, financial condition and results of operations.

We require certain approvals and licenses in the ordinary course of business, and the failure to obtain
or retain them in a timely manner may have a material adverse effect on our operations.

We require certain approvals, licenses, registrations and permissions for operating our business, some of
which may have expired and for which we may have either made, or are in the process of making, an
application for obtaining the approval for its renewal. While we have procured all material approvals for
our operations, we are in the process of renewing/procuring certain approvals and licenses. Our Company
has submitted an application for registering its offices in Panaji, Tiruchirapalli, Coimbatore and Hubli under
the relevant shops and establishment act. It has also submitted applications for renewal of shops and
establishment registration for its offices located at Ranchi, Durgapur and Siliguri. Further, our Company is
yet to submit applications for registering its new offices at Godhara, Ahmednagar and Burdwan, under the
relevant shops and establishment act of the specific states.
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Gennext has applied for registering its offices in Udaipur, Ajmer, Jodhpur, Kolkata, Siliguri, Dehradun,
Madurai and Hubli under the relevant shops and establishment acts of various state. It has also applied for
the renewal of the shops and establishment certificate for its offices located at Durgapur.lt is also yet to
submit applications for registering its new offices at Jalandhar, Junagadh, Godhara, Burdwan, Bhavnagar,
Madurai, Tiruchirappalli, Coimbatore, Ahmednagar and Panaji under the relevant shops and establishment
act of the specific states. If we are unable to make applications to obtain or retain any of these approvals or
licenses, or renewals thereof, in a timely manner or at all, our business may be adversely affected, including
having to find alternate locations for our offices, which may not be available in a timely and cost effective
manner and temporary disruptions in our ability to provide physical services to our clients. Furthermore,
our government approvals and licenses are subject to numerous conditions, some of which may be onerous
and require us to make substantial compliance-related expenditure. If we are unable to comply or a regulator
claims that we have not complied with these conditions, our reputation, business, prospects, financial
condition and results of operations may be adversely affected.

For details see “Government and Other Approvals — Material Approvals for which renewal applications
have been made but not received by our Company and Material Subsidiary” on page 307, “Government
and Other Approvals — Material Approvals for which applications have been made but not received by our
Company and Material Subsidiary” on page 308 and “Government and Other Approvals — Material
Approvals for which renewal applications are yet to be made by our Company and Material Subsidiary”
on page 308.

We have entered into related party transactions and may continue to do so in future.

We have entered into transactions with several related parties which were conducted in compliance with
applicable laws. While such transactions have been conducted on an arm’s length basis and contain
commercially reasonable terms, which are in the interest of the Company and its minority shareholders, in
compliance with applicable laws now and in the future, we cannot assure you that we could not have
achieved more favourable terms had such transactions been entered into with unrelated parties, or that the
respective regulatory authorities will concur with our views or will not seek adjustments to our income from
taxation purposes. Further, the aggregate value of such related party transactions for each of Fiscal 2021,
Fiscal 2020 and Fiscal 2019 and the nine month period ended December 31, 2021 to the total revenue was
2.70%, 4.12%, 7.08% and 39.66%, respectively.

For more information regarding our related party transactions, see “Financial Information — Restated
Consolidated Financial Information — Note 39 — Related Party Disclosures” on page 249.

We have in the past acquired an entity from certain related parties.

Pursuant to a share purchase agreement dated June 8, 2018 with Gennext, Maitry Shah, Chirag Shah and
Harshida Patel (“SPA”), our Company acquired 870,000 fully paid up equity shares of Gennext
representing 100% of the total issued and paid up equity share capital of Gennext on a fully diluted basis,
for an aggregate consideration of X 22.66 million, from certain related parties. For details, see “Financial
Information — Restated Consolidated Financial Information — Note 39 — Related Party Disclosures” on
page 249. Further, the fair market value per equity share of Gennext as certified by Patel & Panchal,
Chartered Accountants, by way of a certificate dated May 20, 2018 was % 26.04 per equity share. There can
be no assurance that such transactions could not have received higher value from third parties or that that
we will not enter into similar related party transactions in the future.

We may be unable to detect and deter misconduct of our employees or other third party service providers,
or failure of our internal processes and procedures, which could harm our brand and our reputation, or
lead to regulatory fines or litigation against us.

Our business is exposed to the risk of employee and third-party misconduct, fraud, or the failure of our
internal processes and procedures. We are vulnerable to reputational harm because we operate in an industry
in which personal relationships, integrity and the confidence of our clients are of critical importance. Our
employees and other third parties whom we deal with could engage in misconduct that adversely affect our
business. For example, if an employee were to engage in illegal or suspicious activities, we could be subject
to regulatory fines and suffer serious harm to our reputation (because of the negative perception resulting
in such activities), financial position, client relationships and ability to attract new clients.

While we have internal processes to detect, prevent and monitor our employees, agents, distributors and
other third parties and have not faced such a situation so far, we may not be successful in our endeavours.
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Further, our internal processes and procedures may prove to be inadequate or incomplete to detect any such
misconduct. Such misconduct could include, engaging in mis-selling, misrepresentation or fraudulent,
deceptive or otherwise improper activities when marketing or selling products, binding us to transactions,
hiding unauthorised or unsuccessful activities, such as insider trading, improperly using or disclosing
confidential information, making illegal or improper payments, falsifying documents or data,
recommending products, services or transactions that are not suitable for our clients, misappropriation of
funds, engaging in unauthorised or excessive transactions detriment to our clients or not complying with
applicable laws or our internal policies and procedures.

Due to the nature of business activities undertaken by us, our employees are also required to comply with
various regulations, such as SEBI PIT Regulations, Stock Brokers Regulations, Research Analysts
Regulations and Investment Advisers Regulations, IRDAI Insurance Brokers Regulations. Even though we
have established an internal framework to monitor the conduct of our employees, we cannot assure you that
none of our employees will violate the provisions of applicable law in the course of their employment with
us or that all such violations would be detected by us in a timely manner, or at all. Any violation of applicable
laws by our employees related to their employment with us may affect our business operations or reputation
or result in imposition of vicarious liability on us by the Government or regulatory authorities.

Our business often requires that we deal with confidential information. If our employees were to improperly
use or disclose this information, even if inadvertently, we could be subject to legal action and suffer serious
harm to our reputation, financial position, and current and future business relationships. It is not always
possible to deter employee misconduct, and the precautions we take to detect and prevent such activities
may not always be effective. Misconduct by our employees, or even unsubstantiated allegations of
misconduct, could result in an adverse effect on our reputation and our business. While we have
implemented specific initiatives to reduce the likelihood of such situations occurring in future, including
enhanced due diligence measures for high-risk cases and additional verification measures during the client
on-boarding process, there can be no assurance that we will not be subjected to fraudulent claims in the
future. We may also be subjected to fraudulent behaviour and disclosures by clients and third parties in
respect of other areas of our operations, including money laundering and forgery, which may negatively
impact our ability to comply with applicable regulations, which could result in us being subjected to
regulatory action, and have an adverse impact on our results of operations, profitability and reputation.

Security breaches of clients’ confidential information that we store may harm our reputation and expose
us to liability.

We store clients’ bank information and other sensitive data. While we have measures and systems in place
to protect clients’ confidential data, any accidental or wilful security breach or other unauthorised access
could cause the theft and criminal use of this data. Security breach or unauthorised access to confidential
information could also expose us to liability related to the loss of such information, time-consuming and
expensive litigation and negative publicity. If security measures are breached because of third party action,
employee error, malfeasance or otherwise, or if design flaws in our software are exposed and exploited, and,
as a result, a third party obtains unauthorised access to client data, our relationships with clients will be
severely damaged, and we could incur significant liability and reputational damage. Further, we engage
with certain third party service providers, and although our contracts with them restrict the usage of client
data and impose protective precautions, there can be no assurance that they will abide by such contractual
terms or that the contracts will be found to be in compliance with data protection laws.

Because techniques used to obtain unauthorised access or to sabotage systems change frequently and
generally are not recognised until they are launched against a target, we and our third party hosting facilities
may be unable to anticipate these techniques or to implement adequate preventative measures. In addition,
we may be required under applicable regulations to notify individuals of data security breaches involving
their personal data. These mandatory disclosures regarding a security breach are costly to implement and
often lead to widespread negative publicity, which may cause clients to lose confidence in the effectiveness
of our data security measures.

Further, we are subject to data privacy laws, rules and regulations that regulate the use of customer data.
Compliance with these laws, rules and regulations may restrict our business activities, require us to incur
increased expense and devote considerable time to compliance efforts. For example, data privacy laws, rules
and regulations could limit our ability to cross-sell products. Applicable data privacy laws, rules and
regulations could also limit our ability to use third-party firms in connection with customer data. In the
event of any change in such norms in the future, we may be unable to honour our obligations under these
agreements, which may adversely affect our business. Certain of these laws, rules and regulations are
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relatively new and their interpretation and application remain uncertain. Data privacy laws, rules and
regulations are also subject to change and may become more restrictive in the future. Changes or further
restrictions in data privacy laws, rules and regulations could have a material adverse effect on our business,
financial condition and results of operations. With the proposed enactment of the Personal Data Protection
Bill, 2019 (“PDP Bill”), and the ongoing regulatory discussions in connection with proposed Indian
regulation to govern non-personal data, the privacy and data protection laws are set to be closely
administered in India, and we may become subject to additional potential compliance requirements. The
PDP Bill proposes a legal framework governing the processing of personal data, where such data has been
collected, disclosed, shared or otherwise processed within India, as well as any processing of personal data
by the Gol, Indian companies, Indian citizens or any person or body of persons incorporated or created
under Indian law. The PDP Bill defines personal data and sensitive personal data, prescribes rules for
collecting, storing and processing of such data and creates rights and obligations of data-subjects and
processors. The Indian Government has also been mooting a legislation governing non-personal data. In
September 2019, the Ministry of Electronics and Information Technology formed a committee of experts
(“NPD Committee”) to recommend a regulatory regime to govern non-personal data (“NPD”’). The NPD
Committee has released two reports till date, which recommend, among other items, a framework to govern
NPD (defined as any data other than personal data), access and sharing of NPD with government and
corporations alike and a registration regime and for “data businesses”, being business that collect, process
or store data, both personal and non-personal.

As part of our operations, we are required to comply with the IT Act and the rules thereof, which provides
for civil and criminal liability including compensation to persons affected, penalties and imprisonment for
various cyber related offenses, including unauthorized disclosure of confidential information and failure to
protect sensitive personal data. India has already implemented certain privacy laws, including the
Information Technology (Reasonable Security Practices and Procedures and Sensitive Personal Data or
Information) Rules, 2011 and the recently introduced the Information Technology (Intermediary Guidelines
and Digital Media Ethics Code) Rules, 2021, which impose limitations and restrictions on the collection,
use, disclosure and transfer of personal information. For further details, see “Key Regulations and Policies
in India” beginning on page 161.

Any security breach, whether actual or perceived, would harm our reputation, and result in loss of clients,
which could in turn have a material adverse effect on our business, prospects, results of operations, financial
condition or cash flows.

We cannot ensure that our intellectual property is protected from being copied or used by others,
including our competitors, and intellectual property infringement actions may be brought against us,
which could have a material adverse effect on our business.

We use, among others, the name, brand and trademark ‘PRUDENT”’ and associated logos in the ordinary
course of our business and in our corporate name. The trademark and tagline of “Money through wisdom”,
have been applied for, but the application is pending as on date. We also believe that maintaining and
enhancing the brand and sub-brands, are critical to maintaining and expanding our client base.

As of the date of this Prospectus, we do not have any unregistered intellectual property rights, which may
impact our ability to protect our intellectual property. We may be unable to detect the unauthorised use of,
or take appropriate steps to enforce, our intellectual property rights. One of our trademark applications, in
respect of “Policyworld” in class 36, have been objected to. Maintaining and enhancing our brand and sub-
brands may require us to make substantial investments in various areas, such as product development,
marketing and brand building activities, and these investments may not be successful. Failure to protect our
intellectual property and trademarks adequately could harm our reputation and affect our ability to compete
effectively. Further, defending our intellectual property rights may require significant financial and
managerial resources, the expenditure of which may materially adversely affect our business, financial
condition and results of operations. Further, we cannot assure you that such attempts to defend our
intellectual property rights will be successful.

We may also be subject to claims that we have breached our licensed use of software or otherwise infringed
on the intellectual property of third parties, including infringement by service providers who use such
licences to provide services to us. Any of the above matters could have a material adverse effect on our
business, results of operations, financial performance and the trading price of our Equity Shares.

We may require additional equity or debt in the future in order to continue to grow our business, which
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may not be available on favorable terms or at all.

As at December 31, 2021 our total outstanding borrowings amounting to % 330.02 million consisting of
unsecured loans availed from Mr. Sanjay Shah in PCASL and banks and financial institutions towards
working capital requirements along with accrued interest thereon in PBSPL. There have been no instances
of default in repayment of debt or restructuring or rescheduling of our borrowings in any of Fiscal 2021,
Fiscal 2020 and Fiscal 2019 and the nine months ended December 31, 2021. Our strategy to grow our
business may require us to raise additional funds for our working capital or long term business plans. We
cannot assure you that such funds will be available on favorable terms or at all. Additional debt financing
may increase our financing costs. Our financing agreements may contain terms and conditions that may
restrict our ability to operate and manage our business, such as terms and conditions that require us to
maintain certain pre-set debt service coverage ratios and leverage ratios and require us to use our assets,
including our cash balances, as collateral for our indebtedness. If we are unable to raise additional funds on
favorable terms or at all as and when required, our business, financial condition, results of operations, cash
flows and prospects could be adversely affected.

We have issued corporate guarantees in respect of certain bank guarantees submitted by our Subsidiary
PBSPL, which if called upon, may subject us to additional liabilities and strain our cash flows.

In the ordinary course of its activities, our Subsidiary, PBSPL, is required to submit certain bank guarantees
to various Stock Exchanges to secure its obligations. In respect of certain bank guarantees submitted by
PBSPL, our Company has provided corporate guarantees to the lender as security for the issue of such bank
guarantees. The aggregate liability of such corporate guarantees as of December 31, 2021 was X 25 million.
In the event that we are called upon to make payment of the amounts secured by way of the corporate
guarantees, we would be subject to additional liabilities, which may strain our cash flows.

A majority of our immovable properties, including our Corporate Office, are leased. If we are unable to
renew existing leases or relocate our operations on commercially reasonable terms, there may be an
adverse effect on our business, financial condition and operations.

We have taken on lease certain immovable properties including our Corporate Office, pursuant to long term
leases. If we are unable to renew certain or all of these leases on commercially reasonable terms, we may
suffer a disruption in our operations or be unable to continue to operate from those locations in the future.
In addition, the terms of certain of our leases require us to obtain the lessor’s prior consent for certain actions,
which may not be available. Any failure to renew our leases or to find alternative property may have an
adverse impact on our operations and profitability. In the event that we decide to terminate any of our
current lease deeds, we may liable to pre-mature termination charges.

We lease certain properties from our Promoter and a member of our Promoter Group, for which they
are entitled to receive rent.

In the ordinary course of our operations, we had taken on lease certain properties from our Promoter and
Managing Director and from a member of our Promoter Group, Ms. Niketa Shah. On account of such
agreements, we have paid T 0.82 million, ¥ 0.84 million, ¥ 1.08 million and X 1.42 million in each of the
nine months ended December 31, 2021, Fiscal 2021, Fiscal 2020 and Fiscal 2019 to related Our Promoter
and Managing Director and a member of our Promoter Group, Ms. Niketa Shah, may be deemed to be
interested in our Company to the extent of the above, in addition to remuneration payable to them or any
benefits arising out of their shareholding in our Company. While all related party transactions were in the
ordinary course of our business and on arms length basis, there can be no assurance that we could not have
obtained commercially better terms from third parties. Further, we may continue to enter in to similar related
party transactions in the future.

Our Promoter and Promoter Group will continue to have significant shareholding in us after the Offer,
which will allow them to exercise significant influence over us.

After the completion of the Offer, our Promoter and Promoter Group will have significant shareholding in
our Company. Accordingly, our Promoter and Promoter Group will continue to exercise significant
influence over our business and all matters requiring shareholders’ approval, including the composition of
our Board of Directors, the adoption of amendments to our certificate of incorporation, the approval of
mergers, strategic acquisitions or the sales of substantially all of our assets, and the policies for dividends,
lending, investments and capital expenditures. This concentration of ownership may also delay, defer or
even prevent a change in control of our Company and may make some transactions more difficult or
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impossible without the support of our Promoter and Promoter Group. Further, the Takeover Regulations
may limit the ability of a third party to acquire control of our Company. The interests of our Promoter, as
our Company’s controlling shareholder, could conflict with our Company’s interests, your interests or the
interests of our other shareholders. However, the actions taken by our Company will be subject to the
approval of our Board or shareholders, as necessary under the Companies Act and the Listing Regulations
and in compliance with the Listing Regulations. There is no assurance that our Promoter will act to resolve
any conflicts of interest in our Company’s or in your favour. While efforts shall be made to resolve any
conflict of interests between our existing shareholders with other shareholders of our Company, we cannot
assure you that such conflicts of interest will not arise or be resolved. Any such conflict may adversely
affect our ability to execute our business strategy or to operate our business.

Our Promoter, certain of our Directors and Key Management Personnel may be interested in our
Company other than remuneration and reimbursement of expenses.

Certain of our Directors and Key Management Personnel are interested in our Company, in addition to
regular remuneration or benefits and reimbursement of expenses, to the extent of their shareholding, direct
and indirect, and stock options in our Company and benefits arising therefrom. Our Promoter is also
interested in our Company to the extent of his shareholding in our Company and to the extent of repayment
of loans extended by him to our Company. Our Directors may also be interested to the extent of any
transaction entered into by our Company with any other company/firm/entity in which they are
director/promoter/partner. While we believe that our Promoter, Directors and our Key Management
Personnel believe that they act in the benefit and best interest of the Company, there can be an assurance of
continuing the same. For details, see “Our Promoter and Promoter Group”, “Our Management” and
“Financial Information — Restated Consolidated Financial Information — Note 39 — Related Party
Disclosures” on pages 191, 173 and 249, respectively.

Our ability to pay dividends in the future will depend on our future cash flows, working capital
requirements, capital expenditures and financial condition.

The amount of our future dividend payments, if any, will be at the sole discretion of our Board of Directors
and will depend on our future earnings, cash flows, financial condition, working capital requirements,
capital expenditures, applicable Indian legal restrictions and other factors. There can be no assurance that
we will pay dividends. We may decide to retain all of our earnings to finance the development and expansion
of our business and, therefore, may not declare dividends on our Equity Shares. Additionally, in the future,
we may be restricted by the terms of our financing agreements in making dividend payments unless
otherwise agreed with our lenders. Our historical payment of dividends is not indicative of any payments
of dividends in the future. We may be unable to pay dividends in the near or medium term and our future
dividend policy will depend on our capital requirements, financial condition and results of operations. For
further details, see “Dividend Policy” on page 196.

Our insurance coverage may not be adequate to protect us against all potential losses, which may have
a material adverse effect on our business, financial condition and results of operations.

Our operations are subject to various risks inherent in the financial sector, as well as fire, theft, data crash,
hacking, robbery, earthquake, pandemics, flood, acts of terrorism and other force majeure events. We have
insurance policies providing coverage for our assets against losses from fire, theft, cyber risks and certain
other risks. We also maintain insurance policies against third-party liabilities, including an errors and
omissions policy, keyman insurance policies, stock brokers indemnity policy, group personal accident
policy and a group health insurance policy to cover the medical expenses incurred by our employees during
hospitalisation. We are not insured against business interruption, consequential damages, environmental
damages and war - related events. As of December 31, 2021, March 31, 2021, March 31, 2020 and March
31, 2019, we maintained total insurance coverage of ¥ 249.76 million or 99.89%, % 225.26 million or
94.27%, X 194.24 million or 90.35%, X 178.33 million or 94.23% of our total assets (excluding intangible
and deferred tax assets), respectively. None of our insurance policies are assigned in favour of any third-
party. We may not have identified every risk and further may not be insured against every risk, including
operational risks that may occur. While we have not experienced any instance in the past three Fiscals
wherein our claims have exceeded our insurance cover and had an adverse impact on our results of
operations, the occurrence of an event that causes losses in excess of the limits specified in our policies, or
losses arising from events or risks not covered by insurance policies or due to the same being inadequate,
could adversely affect our results of operations, financial condition and cash flows. There can be no
assurance that the insurance availed by us or risks covered under such insurance policies are adequate or
any claims filed will be honoured fully or timely under our insurance policies. Also, our financial condition
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may be affected to the extent we suffer any loss or damage that is not covered by insurance or which exceeds
our insurance coverage. In addition the insurance policies are subject to periodic renewal, and we may not
be able to renew certain or any of our insurance policies upon their expiration, either on commercially
acceptable terms or at all. Moreover, even if our losses are insured, we may be required to pay a significant
deductible on any claim for recovery of such a loss, or the amount of the loss may exceed our coverage for
the loss. If we were to incur a serious uninsured loss or a loss that significantly exceeds the limits of our
insurance policies, it could have a material adverse effect on our business, financial condition, cash flows,
results of operations and prospects.

We have not been able to obtain certain records of the educational qualifications of one of our Directors
and have relied on an affidavit furnished by such Director for details of their profiles included in this
Prospectus.

One of our Independent Directors, Karan Kailash Datta, has been unable to trace copies of documents
pertaining to his educational qualifications. While Karan Kailash Datta has requested for a copy of his
degree from the University of Delhi, he has not received a response from the University of Delhi yet. He
has also filed an FIR dated June 25, 2021. Accordingly, to the extent of disclosures relating to the foregoing,
reliance has been placed on an affidavit furnished by him certifying the authenticity of the details of his
educational qualifications.

We cannot assure you that the information relating to Karan Kailash Datta included in “Our Management”
beginning on page 173, are true, accurate and not misleading.

We will not receive any proceeds from the Offer for Sale.

This Offer consists of an Offer for Sale by the Selling Shareholders. The proceeds, net of the Offer expenses
borne by the Selling Shareholders, from the Offer for Sale will be paid to the respective Selling Shareholders
and our Company will not receive any such proceeds. For further details, see, “Objects of the Offer” on
page 81.

External Risk Factors

Risks relating to India

43.
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Our operations are dependent on the performance of the Indian economy and securities market.

The growth in our business has been directly related to the growth in the Indian economy, including the
growing household savings. There have been periods of slowdown in the economic growth of India or
periods where inflation was high. Such economic growth is affected by various factors including domestic
consumption and savings, balance of trade movements, namely export demand and movements in key
imports (oil and oil products), global economic uncertainty and liquidity crisis, volatility in exchange
currency rates, and annual rainfall, which affects agricultural production. Any slowdown or reversal in the
growth of the Indian economy could result in a reduction in wealth in the Indian economy that can be
diverted to savings and investment, a reduced interest in investment in the securities market and reduced
foreign investment. Any such reductions could result in a reduction in our AuM and /or the commissions
we can receive for our services.

Additionally, an increase in India’s trade deficit, a downgrading in India’s sovereign debt rating or a decline
in India’s foreign exchange reserves could negatively impact interest rates and liquidity, which could
adversely impact the Indian economy and our business. Any adverse revisions to India’s sovereign debt
ratings may also adversely affect our ability to raise additional financing and the interest rates and other
commercial terms at which such additional financing is available. This could adversely affect our business,
prospects, financial condition and results of operations and our ability to obtain refinancing, as well as the
trading price of the Equity Shares.

Political, economic or other factors that are beyond our control may have an adverse effect on our
business and results of operations.

The Indian economy and its securities markets are influenced by economic developments and volatility in
securities markets in other countries. Investors’ reactions to developments in one country may have adverse
effects on the market price of securities of companies located elsewhere, including India. Adverse economic
developments, such as rising fiscal or trade deficit, in other emerging market countries may also affect
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investor confidence and cause increased volatility in Indian securities markets and indirectly affect the
Indian economy in general. Any of these factors could depress economic activity and restrict our access to
capital, which could have an adverse effect on our business, financial condition and results of operations
and reduce the price of our Equity Shares. Any financial disruption could have an adverse effect on our
business, future financial performance, shareholders’ equity, and the price of our Equity Shares.

We are dependent on domestic, regional and global economic and market conditions. Our performance,
growth and market price of our Equity Shares are and will be dependent to a large extent on the health of
the economy in which we operate. There have been periods of slowdown in the economic growth of India.
Demand for our products may be adversely affected by an economic downturn in domestic, regional and
global economies. Economic growth in the countries in which we operate is affected by various factors
including domestic consumption and savings, balance of trade movements, namely export demand and
movements in key imports, global economic uncertainty and liquidity crisis, volatility in exchange currency
rates, and annual rainfall which affects agricultural production. Consequently, any future slowdown in the
Indian economy could harm our business, results of operations and financial condition. Also, a change in
the government or a change in the economic and deregulation policies could adversely affect economic
conditions prevalent in the areas in which we operate in general and our business in particular and high rates
of inflation in India could increase our costs without proportionately increasing our revenues, and as such
decrease our operating margins.

Natural disasters, fires, epidemics, pandemics, acts of war, terrorist attacks, civil unrest and other events
could materially and adversely affect our business.

Natural disasters (such as typhoons, flooding and earthquakes), epidemics, pandemics such as COVID-19,
acts of war, terrorist attacks and other events, many of which are beyond our control, may lead to economic
instability, including in India or globally, which may in turn materially and adversely affect our business,
financial condition and results of operations. Our operations may be adversely affected by fires, natural
disasters and/or severe weather, which can result in damage to our property or inventory and generally
reduce our productivity and may require us to evacuate personnel and suspend operations. Any terrorist
attacks or civil unrest as well as other adverse social, economic and political events in India or countries to
who we export our products could have a negative effect on us. Such incidents could also create a greater
perception that investment in Indian companies involves a higher degree of risk and could have an adverse
effect on our business and the price of the Equity Shares. A number of countries in Asia, including India,
as well as countries in other parts of the world, are susceptible to contagious diseases and, for example,
have had confirmed cases of diseases such as the highly pathogenic H7N9, H5N1 and H1N1 strains of
influenza in birds and swine and more recently, the COVID-19 virus. A worsening of the current outbreak
of COVID-19 pandemic or future outbreaks of COVID-19 virus or a similar contagious disease could
adversely affect the Indian economy and economic activity in the region. As a result, any present or future
outbreak of a contagious disease could have a material adverse effect on our business and the trading price
of the Equity Shares.

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

Our borrowing costs and our access to the capital markets depend significantly on the credit ratings of India.
India’s sovereign rating decreased from Baa2 with a “negative” outlook to Baa3 with a “negative” outlook
by Moody’s and from BBB with a “stable” outlook to BBB with a “negative” outlook (Fitch) in June 2020;
and from BBB “stable” to BBB “negative” by DBRS in May 2020. India’s sovereign ratings from S&P is
BBB-with a “stable” outlook. Any further adverse revisions to India’s credit ratings for domestic and
international debt by international rating agencies may adversely impact our ability to raise additional
financing. A downgrading of India’s credit ratings may occur, for example, upon a change of government
tax or fiscal policy, which are outside our control. This could have an adverse effect on our ability to fund
our growth on favourable terms and consequently adversely affect our business and financial performance
and the price of the Equity Shares.

Financial instability in other countries may cause increased volatility in Indian financial markets.

The Indian market and the Indian economy are influenced by economic and market conditions in other
countries, including conditions in the United States, Europe and certain emerging economies in Asia.
Financial turmoil in Asia, Russia and elsewhere in the world in recent years has adversely affected the
Indian economy. Any worldwide financial instability may cause increased volatility in the Indian financial
markets and, directly or indirectly, adversely affect the Indian economy and financial sector and us.
Although economic conditions vary across markets, loss of investor confidence in one emerging economy
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may cause increased volatility across other economies, including India. Financial instability in other parts
of the world could have a global influence and thereby negatively affect the Indian economy. Financial
disruptions could materially and adversely affect our business, prospects, financial condition, results of
operations and cash flows. Further, economic developments globally can have a significant impact on our
principal markets. Concerns related to a trade war between large economies may lead to increased risk
aversion and volatility in global capital markets and consequently have an impact on the Indian economy.
Following the United Kingdom’s exit from the European Union (“Brexit”), there remains significant
uncertainty as to the impact of Brexit on the general economic conditions in the United Kingdom and the
European Union and any consequential impact on global financial markets.

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. In response to such developments, legislators and
financial regulators in the United States and other jurisdictions, including India, implemented a number of
policy measures designed to add stability to the financial markets. However, the overall long-term effect of
these and other legislative and regulatory efforts on the global financial markets is uncertain, and they may
not have the intended stabilizing effects. Any significant financial disruption could have a material adverse
effect on our business, financial condition and results of operation. These developments, or the perception
that any of them could occur, have had and may continue to have a material adverse effect on global
economic conditions and the stability of global financial markets and may significantly reduce global
market liquidity, restrict the ability of key market participants to operate in certain financial markets or
restrict our access to capital. This could have a material adverse effect on our business, financial condition
and results of operations and reduce the price of the Equity Shares.

If there is any change in laws or regulations, including taxation laws, or their interpretation, such
changes may significantly affect our financial statements.

The application of various Indian tax laws, rules and regulations to our business, currently or in the future,
is subject to interpretation by the applicable taxation authorities. If such tax laws, rules and regulations are
amended, new adverse laws, rules or regulations are adopted or current laws are interpreted adversely to
our interests, the results could increase our tax payments (prospectively or retrospectively) and/or subject
us to penalties. Further, adverse changes in capital gains tax or tax on capital market transactions or sale of
securities or any adverse change in taxation of insurance products or other financial products distributed by
us, could affect investor returns or the acceptability of any particular financial product. As a result, any such
changes or interpretations could have an adverse effect on our business and financial performance.

For instance, under the current regulatory regime the companies can voluntarily opt in favour of a
concessional tax regime (subject to no other special benefits/exemptions being claimed), which would
ultimately reduce the effective tax rate for Indian companies from 34.94% to approximately 25.17%. Any
such future amendments may affect other benefits such as exemption for interest received in respect of tax
free bonds, and long-term capital gains on equity shares if withdrawn by the statute in the future, and the
same may no longer be available to us. Any adverse order passed by the appellate authorities/ tribunals/
courts would have an effect on our profitability.

Further, the Government of India has implemented a comprehensive national GST regime that combines
taxes and levies by the central and state governments into a largely unified rate structure. Any such future
increases in the GST rates or amendments may affect the overall tax efficiency of companies operating in
India and may result in significant additional taxes becoming payable.

Due to COVID -19 pandemic, the Government of India also passed the Taxation and Other Laws
(Relaxation of Certain Provisions) Act, 2020, implementing relaxations from certain requirements under,
amongst others, the Central Goods and Service Tax Act, 2017 and Customs Tariff Act, 1975.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted or
predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations
would have a material adverse effect on the Company’s business, financial condition and results of
operations.

In addition, unfavourable changes in or interpretations of existing, or the promulgation of new laws, rules
and regulations including foreign investment laws governing our business, operations and group structure
could result in us being deemed to be in contravention of such laws or may require us to apply for additional
approvals. We may incur increased costs relating to compliance with such new requirements, which may
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also require management time and other resources, and any failure to comply may adversely affect our
business, results of operations and prospects. Uncertainty in the applicability, 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 affect the viability of our current business or restrict our ability to grow our
business in the future.

We cannot predict whether any new tax laws or regulations impacting our services will be enacted, what
the nature and impact of the specific terms of any such laws or regulations will be or whether, if at all, any
laws or regulations would have an adverse effect on our business.

High levels of inflation in the Indian economy may shift the trend of savings and investments adversely.

Inflation rates in India have been volatile in recent years, and such volatility may continue. India has
experienced high inflation in the recent past. Increasing inflation in India could cause a rise in the costs of
rent, wages, raw materials and other expenses. High fluctuations in inflation rates may make it more difficult
for us to accurately estimate or control our costs. Any increase in inflation in India can increase our
expenses, which we may not be able to adequately pass on to our clients, whether entirely or in part, and
may adversely affect our business and financial condition. If we are unable to increase our revenues
sufficiently to offset our increased costs due to inflation, it could have an adverse effect on our business,
prospects, financial condition, results of operations and cash flows. Further, the Gol has previously initiated
economic measures to combat high inflation rates, and it is unclear whether these measures will remain in
effect. There can be no assurance that Indian inflation levels will not worsen in the future.

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

Indian legal principles related to corporate procedures, directors’ fiduciary duties and liabilities, and
shareholders’ rights may differ from those that would apply to a company in another jurisdiction.
Shareholders’ rights including in relation to class actions, under Indian law may not be as extensive as
shareholders’ rights under the laws of other countries or jurisdictions. Investors may have more difficulty
in asserting their rights as shareholder in an Indian company than as shareholder of a corporation in another
jurisdiction.

A third party could be prevented from acquiring control of us post this Offer, because of anti-takeover
provisions under Indian law.

As a listed Indian entity, there are provisions in Indian law that may delay, deter or prevent a future takeover
or change in control of our Company. Under the Takeover Regulations, an acquirer has been defined as any
person who, directly or indirectly, acquires or agrees to acquire shares or voting rights or control over a
company, whether individually or acting in concert with others. Although these provisions have been
formulated to ensure that interests of investors/shareholders are protected, these provisions may also
discourage a third party from attempting to take control of our Company subsequent to completion of the
Offer. Consequently, even if a potential takeover of our Company would result in the purchase of the Equity
Shares at a premium to their market price or would otherwise be beneficial to our shareholders, such a
takeover may not be attempted or consummated because of Takeover Regulations.

Investors may not be able to enforce a judgment of a foreign court against us.

Our Company is a company incorporated under the laws of India. All of our Company’s Directors and
officers are residents of India and all of our assets and such persons are located in India. As a result, it may
not be possible for investors to effect service of process upon our Company or such persons in jurisdictions
outside India, or to enforce judgments obtained against such parties outside India. Furthermore, it is unlikely
that an Indian court would enforce foreign judgments if that court was of the view that the amount of
damages awarded was excessive or inconsistent with public policy, or if judgments are in breach or contrary
to Indian law. In addition, a party seeking to enforce a foreign judgment in India is required to obtain
approval from the RBI to execute such a judgment or to repatriate outside India any amounts recovered.

Recognition and enforcement of foreign judgments is provided for under Section 13, Section 14 and Section
44A of the Code of Civil Procedure, 1908 (“CPC”). India has reciprocal recognition and enforcement of
judgments in civil and commercial matters with only a limited number of jurisdictions, such as the United
Kingdom, Singapore, Hong Kong and the United Arab Emirates. In order to be enforceable, a judgment
from a jurisdiction with reciprocity must meet certain requirements established in the CPC. The CPC only
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permits the enforcement and execution of monetary decrees in the reciprocating jurisdiction, not being in
the nature of any amounts payable in respect of taxes, other charges, fines or penalties. Judgments or decrees
from jurisdictions which do not have reciprocal recognition with India, including the United States, cannot
be enforced by proceedings in execution in India. Therefore, a final judgment for the payment of money
rendered by any court in a non-reciprocating territory for civil liability, whether or not predicated solely
upon the general laws of the non-reciprocating territory, would not be directly enforceable in India. The
party in whose favour a final foreign judgment in a non-reciprocating territory is rendered may bring a fresh
suit in a competent court in India based on the final judgment within three years of obtaining such final
judgment. However, it is unlikely that a court in India would award damages on the same basis as a foreign
court if an action were brought in India or that an Indian court would enforce foreign judgments if it viewed
the amount of damages as excessive or inconsistent with the public policy in India.

Currency exchange rate fluctuations may have an adverse effect on our results of operations and value
of the Equity Shares.

Our financial information is presented in Indian Rupees. There is no guarantee that we may be able to
manage our foreign currency risk effectively or mitigate exchange exposures, at all times and our inability
may harm our results of operations and cause our results to fluctuate and/or decline.

The exchange rate between the Indian Rupee and the USD, Euro and other foreign currencies has changed
considerably in recent years and may fluctuate substantially in the future. Fluctuations in the exchange rate
between the Indian Rupee and other currencies may affect the value of a non-resident investor’s investment
in the Equity Shares.

A non-resident investor may not be able to convert Rupee proceeds into USD, Euro or any other currency
or the rate at which any such conversion may occur could fluctuate. In addition, our market valuation could
be seriously harmed by the devaluation of the Rupee, if United States or other non-resident investors analyze
our value based on the USD or Euro equivalent of our financial condition and results of operations. For
historical exchange rate fluctuations, see “Certain Conventions, Use of Financial Information and Market
Data and Currency of Presentation” on page 14.

Risks relating to the Equity Shares and this Offer

54.
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The trading volume and market price of the Equity Shares may be volatile following the Offer.

The market price of the Equity Shares may fluctuate as a result of, among other things, the following factors,
some of which are beyond our control:

quarterly variations in our results of operations;

results of operations that vary from the expectations of securities analysts and investors;

results of operations that vary from those of our competitors;

changes in expectations as to our future financial performance, including financial estimates by

research analysts and investors;

a change in research analysts’ recommendations;

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

e announcements by third parties or governmental entities of significant claims or proceedings against

us;

new laws and governmental regulations applicable to our industry;

additions or departures of key management personnel;

changes in exchange rates;

fluctuations in stock market prices and volume; and

general economic and stock market conditions.

Changes in relation to any of the factors listed above could adversely affect the price of the Equity Shares.

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 has been determined by our Company and the Selling Shareholders in
consultation with the Book Running Lead Managers through the Book Building Process. This price is based
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on numerous factors, as described under “Basis for Offer Price” on page 84 and may not be indicative of
the market price for the Equity Shares after the Offer. The market price of the Equity Shares could be subject
to significant fluctuations after the Offer, and may decline below the Offer Price. We cannot assure you that
you will be able to resell their Equity Shares at or above the Offer Price.

The Equity Shares have never been publicly traded and the Offer may not result in an active or liquid
market for the Equity Shares. Further, the price of the Equity Shares may be volatile, and the investors
may be unable to resell the Equity Shares at or above the Offer Price, or at all.

Prior to the Offer, there has been no public market for the Equity Shares, and an active trading market on
the stock exchanges may not develop or be sustained after the Offer. Listing and quotation does not
guarantee that a market for the Equity Shares will develop, or if developed, the liquidity of such market for
the Equity Shares. The 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 and volatility in the Stock Exchanges and securities
markets elsewhere in the world.

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

Under current Indian tax laws, unless specifically exempted, capital gains arising from the sale of equity
shares in an Indian company are generally taxable in India.

A securities transaction tax (“STT”) is levied on and collected by an Indian stock exchange on which equity
shares are sold. Any gain realized on the sale of listed equity shares held for more than 12 months may be
subject to long term capital gains tax in India at the specified rates depending on certain factors, such as
STT is paid, the quantum of gains and any available treaty exemptions. Accordingly, you may be subject to
payment of long term capital gains tax in India, in addition to payment of STT, on the sale of any Equity
Shares held for more than 12 months. STT will be levied on and collected by a domestic stock exchange on
which the Equity Shares are sold. Further, any gain realized on the sale of listed equity shares held for a
period of 12 months or less will be subject to short term capital gains tax in India. Capital gains arising from
the sale of the Equity Shares will be exempt from taxation in India in cases where the exemption from
taxation in India is provided under a treaty between India and the country of which the seller is resident.
Generally, Indian tax treaties do not limit India’s ability to impose tax on capital gains. As a result, residents
of other countries may be liable for tax in India as well as in their own jurisdiction on a gain upon the sale
of the Equity Shares.

Further, the Finance Act, 2022, which received the asset of the President of India on March 30, 2022, has,
among other things, provided a number of amendments to the direct and indirect tax regime. There is no
certainty on the impact that the Finance Act, 2022 may have on our business and operations or in the industry
we operate in. Unfavourable 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 has in a decision clarified the components
of basic wages which need to be considered by companies while making provident fund payments, which
resulted in an increase in the provident fund payments to be made by companies. Any such decisions in
future or any further changes in interpretation of laws may have an impact on our results of operations.
Uncertainty in the applicability, 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 businesses or restrict our ability to grow our businesses in the future.

Our Company cannot predict whether any tax laws or other regulations impacting it will be enacted, or
predict the nature and impact of any such laws or regulations or whether, if at all, any laws or regulations
would have a material adverse effect on our Company’s business, financial condition, results of operations
and cash flows.

Investors will not be able to sell immediately on an Indian stock exchange any of the Equity Shares they
purchase in the Offer.

The Equity Shares will be listed on the Stock Exchanges. Pursuant to applicable Indian laws, certain actions
must be completed before the Equity Shares can be listed and trading in the Equity Shares may commence.
Investors’ book entry, or ‘demat’ accounts with depository participants in India, are expected to be credited
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with the Equity Shares within one working day of the date on which the Basis of Allotment is approved by
the Stock Exchanges. The Allotment of Equity Shares in this Offer and the credit of such Equity Shares to
the applicant’s demat account with depository participant could take approximately six Working Days from
the Bid Closing Date and trading in the Equity Shares upon receipt of final listing and trading approvals
from the Stock Exchanges is expected to commence within six Working Days of the Bid Closing Date.
There could be a failure or delay in listing of the Equity Shares on the Stock Exchanges. Any failure or
delay in obtaining the approval or otherwise any delay in commencing trading in the Equity Shares would
restrict investors’ ability to dispose of their Equity Shares. There can be no assurance that the Equity Shares
will be credited to investors’ demat accounts, or that trading in the Equity Shares will commence, within
the time periods specified in this risk factor. We could also be required to pay interest at the applicable rates
if allotment is not made, refund orders are not dispatched or demat credits are not made to investors within
the prescribed time periods.

Any future issuance of Equity Shares, or convertible securities or other equity linked instruments by us
may dilute your shareholding and sale of Equity Shares by the Promoters may adversely affect the trading
price of the Equity Shares.

We may be required to finance our growth through future equity offerings. Any future equity issuances by
us, including a primary offering of Equity Shares, convertible securities or securities linked to Equity Shares
including through exercise of employee stock options, may lead to the dilution of investors’ shareholdings
in our Company. Any future equity issuances by us or sales of our Equity Shares by the Promoters 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 our Equity Shares or incurring additional debt. In
addition, any perception by investors that such issuances or sales might occur may also affect the market
price of our Equity Shares. There can be no assurance that we will not issue Equity Shares, convertible
securities or securities linked to Equity Shares or that our Shareholders will not dispose of, pledge or
encumber their Equity Shares in the future.

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.

Under foreign exchange regulations currently in force in India, transfer of shares between non-residents and
residents are freely permitted (subject to certain restrictions), if they comply with the pricing guidelines and
reporting requirements specified by the RBI. If the transfer of shares, which are sought to be transferred, is
not in compliance with such pricing guidelines or reporting requirements or falls under any of the exceptions
referred to above, then a prior regulatory approval will be required. Additionally, shareholders who seek to
convert Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign
currency from India require a no-objection or a tax clearance certificate from the Indian income tax
authorities. Further, in accordance with Press Note No. 3 (2020 Series), dated April 17, 2020, issued by the
Department for Promotion of Industry and Internal Trade, Government of India, investments where the
beneficial owner of the Equity Shares is situated in or is a citizen of a country which shares land border
with India, can only be made through the Government approval route, as prescribed in FDI Policy. These
investment restrictions shall also apply to subscribers of offshore derivative instruments. We cannot assure
investors that any required approval from the RBI or any other governmental agency can be obtained on
any particular terms or at all. For further information, see “Restrictions on Foreign Ownership of Indian
Securities” on page 348.

Significant differences exist between Ind AS and other accounting principles, such as Indian GAAP, U.S.
GAAP and IFRS, which investors may be more familiar with and may consider material to their
assessment of our financial condition.

Our Restated Consolidated Financial Information for Fiscals 2021, 2020 and 2019, and for the nine months
ended December 31, 2021 have been prepared and presented in conformity with Ind AS. Ind AS differs in
certain significant respects from Indian GAAP, IFRS, U.S. GAAP and other accounting principles with
which prospective investors may be familiar in other countries. If our financial statements were to be
prepared in accordance with such other accounting principles, our results of operations, cash flows and
financial position may be substantially different. Prospective investors should review the accounting
policies applied in the preparation of our financial statements, and consult their own professional advisers
for an understanding of the differences between these accounting principles and those with which they may
be more familiar. Any reliance by persons not familiar with Indian accounting practices on the financial
disclosures presented in this Prospectus should be limited accordingly.
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QIBs and Non-Institutional Bidders are not permitted to withdraw or lower their Bids (in terms of
quantity of Equity Shares or the Bid Amount) at any stage after the submission of their Bid, and Retail
Individual Bidders are not permitted to withdraw their Bids after closure of the Bid/ Offer Closing Date.

Pursuant to the SEBI ICDR Regulations, QIBs and Non-Institutional Bidders 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 Bidders 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 all Stock Exchanges where such Equity Shares are proposed to be listed, including
Allotment, within six Working Days from the Bid/ Offer Closing Date or such other period as may be
prescribed by the SEBI, events affecting the investors” decision to invest in the Equity Shares, including
adverse changes in international or national monetary policy, financial, political or economic conditions,
our business, results of operations, cash flows 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 Investors’ ability to sell the Equity Shares Allotted pursuant to
the Offer or cause the trading price of the Equity Shares to decline on listing.

Investors may be restricted in their ability to exercise pre-emptive rights under Indian law and thereby
may suffer future dilution of their ownership position.

Under the Companies Act, a company having share capital and incorporated in India must offer its holders
of equity shares pre-emptive rights to subscribe and pay for a proportionate number of shares to maintain
their existing ownership percentages before the issuance of any new equity shares, unless the pre-emptive
rights have been waived by adoption of a special resolution by holders of three-fourths of the equity shares
voting on such resolution.

However, if the law of the jurisdiction the investors are in, does not permit them to exercise their pre-
emptive rights without our Company filing an offering document or registration statement with the
applicable authority in such jurisdiction, the investors will be unable to exercise their pre-emptive rights
unless our Company makes such a filing. If we elect not to file a registration statement, the new securities
may be issued to a custodian, who may sell the securities for the investor’s benefit. The value such custodian
receives on the sale of such securities and the related transaction costs cannot be predicted. In addition, to
the extent that the investors are unable to exercise pre-emptive rights granted in respect of the Equity Shares
held by them, their proportional interest in our Company would be reduced

55



SECTION I11: INTRODUCTION

THE OFFER

The following table summarizes the Offer details:

Offer of Equity Shares by way of Offer for Sale by the

8,549,340* Equity Shares aggregating to I 5,379.37

Selling Shareholders®® million*
of which:
(i)  Offer for Sale by Wagner Limited 8,281,340* Equity Shares aggregating to I 5,210.74
million*
(ii)  Offer for Sale by Shirish Patel 268,000* Equity Shares aggregating to ¥ 168.63 million*
of which:
A) Employee Reservation Portion® 113,835* Equity Shares aggregating to % 65.00 million*
B) Net Offer
of which:
QIB Portion® 4,217,752* Equity Shares
of which:
Anchor Investor Portion 2,530,651* Equity Shares

Balance available for allocation to QIBs other than | 1,687,101* Equity Shares
Anchor Investors (assuming Anchor Investor
Portion is fully subscribed)

of which:

Available for allocation to Mutual Funds only (5% | 84,356* Equity Shares
of the Net QIB Portion)®

Balance of QIB Portion for all QIBs including 1,602,745* Equity Shares
Mutual Funds
C) Non-Institutional Portion® 1,265,326* Equity Shares
D) Retail Portion 2,952,427* Equity Shares

Pre-Offer and post-Offer Equity Shares

Equity Shares outstanding prior to and after the Offer 41,406,680 Equity Shares

*

o)
@

©)

Q)

®)

Subject to finalization of the Basis of Allotment

The Offer for Sale has been authorized by a resolution of our Board of Directors at their meeting held on July 22, 2021.

The Selling Shareholders have authorised and consented to participate in the Offer for Sale. For details on authorization of the
Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures” beginning on page 309.
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 the Draft Red Herring Prospectus with the SEBI, and are otherwise eligible for being offered for sale pursuant to
the Offer in terms of the SEBI ICDR Regulations.

Subject to valid bids having been received at or above the Offer Price, undersubscription, if any, in any category, except in the
QIB Portion, would have been allowed to be met with spill-over from any other category or combination of categories of Bidders
at the discretion of our Company, in consultation with the Book Running Lead Managers, and the Designated Stock Exchange,
subject to applicable laws. The Equity Shares available for Allocation to Non-Institutional Bidders under the Non-Institutional
Portion, was subject to the following (i) one-third of the portion available to Non-Institutional Bidders was reserved for applicants
with an application size of more than ¥ 200,000 and up to ¥ 1 million; and (ii) two-third of the portion available to Non-
Institutional Bidders was reserved for applicants with application size of more than % 1 million, provided that the unsubscribed
portion in either of the sub-categories specified above could be allocated to applicants in the other sub-category of Non-
Institutional Bidders. The allocation to each Non-Institutional Bidder could not be less than ¥ 200,000, subject to availability of
Equity Shares in the Non-Institutional Portion and the remaining available Equity Shares, if any, were allocated on a
proportionate basis. Allocation to Anchor Investors was on a discretionary basis. For further details, see “Offer Procedure” on
page 329

Our Company and the Selling Shareholders have, in consultation with the Book Running Lead Managers, allocated 60% of the QIB
Portion to Anchor Investors on a discretionary basis in accordance with the SEBI ICDR Regulations. One-third of the Anchor
Investor Portion was reserved for domestic Mutual Funds only, subject to valid Bids having been received from domestic Mutual
Funds at or above the Anchor Investor Allocation Price. For details, see “Offer Procedure” on page 329.

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 T 200,000, subject to the maximum
value of Allotment made to such Eligible Employee not exceeding ¥ 500,000. The unsubscribed portion, if any, in the Employee
Reservation Portion (after allocation up to ¥ 500,000), shall be added to the Net Offer. For further details, see “Offer Structure”
beginning on page 325.

For details of the terms of the Offer including allocation, see “Terms of the Offer” beginning on page 320.
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SUMMARY FINANCIAL INFORMATION

The following tables provide the summary of financial information of our Company derived from the Restated
Consolidated Financial Information as at and for the nine months ended December 31, 2021 and for the
financial years ended 2021, 2020 and 2019.

The Restated Consolidated Financial Information referred to above is presented under “Financial
Information” beginning on page 197. The summary of financial information presented below should be read in
conjunction with the Restated Consolidated Financial Information, the notes thereto and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations” beginning on page 265.
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Restated Consolidated Statement of Assets and Liabilities

(Rs. in Millions)
Particulars Asat December 31,2021 Asat March 31,2021 AsatMarch 31,2020 Asat March 31, 2019
ASSETS
I Financial Assets
(a) Cash and Cash equivalents 32190 99332 806.39 54215
(b) Bank Balances other than (a) above 20750 398.78 166.61 117.64
(c) Securittes for trade 63.86 13120 39.60 1497
(d) Trade receivables 876.44 683.12 39471 776.02
(¢) Loans 5.26 506 9.16 549
(f) nvestments 326.12 205.87 61.95 71.96
(g) Other financial assets 116.05 102.92 146.46 127.38
Total Financial Assets 1917.13 1300.17 1,624.88 1,655.61
1T Non-Financial Assets
(a) Current Tax Asset (nef) 10.09 154 166 6.77
(b) Deferred Tax Assets 1504 3.1 3141 16.88
(¢) Property, Plant and Equipment 161.52 16647 17926 16899
(d) Rught-of-use assets 12235 9331 9144 6881
(e) Infangible assets 1.486.78 431 400 513
(£) Other non-financial assets 160.49 11.68 2210 996
Total Non-Financial Assets 1,956.27 320,03 13587 176,54
Total Assets 387340 1549.30 1,960.75 103215
LIABILITIES AND EQUITY
Liabilities
I Financial Liabilities
(a) Trade payables
(a) Total outstanding dues of micro enterprises md small enterprises - - - -
(b Total outstanding dues of creditors other than micro enterprises and small 113583 93935 52022 695.44
anterprises
(b) Borrowings 33002 26.10 71.56 12872
(c) Lease liabiltties 12765 9991 9434 7203
(d) Other financial Labilities 3L67 2503 12.80 34
Total Financial Liahilities 1,625.17 1,090.39 704.92 999,63
1T Non-Financial Liabilities
(a) Current Tax Liability (nef) 455 1241 11 355
(b) Provisions 7035 5129 4121 2950
(c) Other non-financial habilities 21.65 11255 80.69 6349
(d) Deferred tax lisbility 3.66 001 001 001
Total Non-Financial Liabilities 10021 182.26 130.65 10135
Equity
(a) Equity Share capital 20703 1034 1034 1034
(b) Instrument entirely equity i nature - 002 002 0.02
(c) Other equity 194099 1.566.09 L1148 820561
Equity attributable to owners of the Company 114801 1,576.45 112518 830.97
Total Equity 114302 157645 112518 83097
Total Liabilities and Equity 387340 1.840.30 1,960.75 103215
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Restated Consolidated Statement of Profit and Loss

(R, in Millions)

Particulars Fortheminemonths ~ Forthevearended  Forthe yearended  Tor the vear ended
period ended December March 31, 2021 Mareh 31, 200 March 31, 2010
L
Revenue from Operations
I Commission and Fees Income 340M 1158 220511 115368
T Inferest Income 3182 303 4781 6480
TIT Net gain on fair value changes 3008 36.46 741 136
Total Revenue from operations i 1.863.07 pRIERS] 111084
IV Other Income §1.77 §3.80 1387 3074
V' Total Tncome (T) + (IT) + (IIT) + (IV) 327008 194896 136220 125058
V1 Expenses:
Commission and Fees Expense 1,768.94 153060 1,204.67 12503
Employee benefits expense 48300 55508 48022 418
Finance cosfs 1801 16.56 2670 3085
Impairment on Financial Instruments (0.76) 030 1180 08
Depreciation and amortization expense §6.90 8110 1046 7623
Other expenses 145.98 13000 1759 163.75
Total expenses (VI) 1,503.06 1343m 198786 194487
VI Restated Profit before exceptional items and tax (V) - (VI) 77691 003.24 Rk 30571
VI Exceptional Item 1018
IX Restated Profit hefore tax (VIT) - (VIII) 776.02 05,24 34 186.33
X Taxexpense / (Benefir)
Currenf tax 175.76 15680 10093 0736
Deferred tax 488 {462) (1412) (21.22)
Total Tax Expense (X) 100.64 15117 0381 034
XTI Restated Profit after tax for the period / vear (LX) - (X) 576.28 45107 M5 10.19
XTI Restated Other Comprehensive Income (OCT)
(1) Ttems that will not be reclassified to profit or loss
(a) Re-measurement of the defined Denefit plans (216) 113 (6.12) (203)
(1) [ncome tax relating to ftems that will not be reclassified to profit or loss 0.5 (030) 125 030
Total Restated Other Comprehensive Income/(Loss) (XII) (L61) 0.88 (487) (14)
X1 Total Comprehensive [ncome for the period / vear (XI) +/(-) (XII) 37467 $53.83 173,66 208.75
XIV Profit for the period / vear 576.28 45107 M5 10.19
Attributable to -
Owners of the Company 576.08 45207 m3 21023
Non Controlling inferest - - - (0.04)
XV Total Comprehensive Income (TCT) ST467 5383 173,66 108,75
Attributablefo
Equity holders of the Parent 57467 45383 7366 208.79
Non Controlling interest - - (0.04)
XVIEarnings per equity share [ Not Annualised |
-Basic (inRs)) 1394 10.96 6.74 508
- Diluted (in Rs.) 1394 1094 6.73 508
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Restated Consolidated Statement of Cash Flows

(Rs. in Millions)

For the nine months

For the year ended

For the vear ended

For the vear ended

Particulars period ended March 31, 2021 March 31,2020 March 31, 2019
December 31, 2021
Cash flow from operating activities
Restated Profit before Exceptional item and tax 776.92 605.24 374.34 30571
Adjustment for
Add : Depreciation and amortization expense 86.90 8119 7946 76.23
Add : Finance costs 1891 16.56 26.79 3085
Add: Bad Debts 0.08 841 998 28.76
Add/(Less): Inpairment allowances for Trade Receivables (0.76) (1.00) 11.80 9.82)
Add: Impairment allowances for Margin Money - 2139 - -
Add/(Less): Provision for Contingencies - (342 LX) -
Add: Profit/Loss on sale of Property. Plant and Equipment (0.0) 0.51) 027 033
(Less): Dividend Income (0.0) 0.02) 0.17) (443)
(Less): Unrealized gain on Securities held-for-trading measured at FVTPL (3.16) (1.20) 13.28 072
(Less): Net gain on financial instruments measured at FVTPL (38.84) (76.10) (849 (14.70)
(Less) : Interest income (6.02) (39.96) (52.00) (12.33)
Operating Profit before working capital changes 813.93 610.58 438.68 40152
Changes in working capital:
(Increase) / decrease in Trad receivables (192.64) (295.83) 37117 (80.74)
(Increase) / decrease in Loans (0.20) 410 (1.79) 042
(Increase) / decrease in Other Financial assets 16.24 19.81 (18.10) 376
(Increase) / decrease 1n Other Non-Financial assets (138.78) (2.11) 9.37) (4.09
(Increase) / decrease in Securities held for Trade 70.50 (90.40) (3791) 9.19)
Increase / (decrease) in Trads payables 196.48 419.13 (175.25) (48.73)
Tncrease / (decrease) in Other financial liabilities 6.4 1243 883 0.54
Increase / (decrease) in Other non-financial liabilities (90.90) 3186 7.94 (2232
Increase / (decrease) in Provisions 10.90 14.68 6.23 9.69
Cash generated from Operations 691.97 7425 610.43 251.86
Less : Direct Tax (paid) (186.17) (147.03) (107.65) (129.66)
Net cash generated from operating activities (4) 505.80 571.12 50278 123.20
Cash flow from investing activities
Purchase of Property, Plant and Equipment / Intangible Assets (1.325.26) (17.07) (34.61) (44.47)
Proceeds from sale of Property. Plant and Equipment 0.36 - - 0.18
Bank deposits / margin money withdrawn / (placed) 19047 (231.71) (55.30) 386
Drvidend Income 0.05 0.02 0.17 443
Net Purchase of Investments (61.41) (67.82) 18.50 190.34
Payment for acquisition of subsidiary - - (22.65) (391
Proceeds from disposal of subsidiary - 0.10
Payment towards acquisttion of non-controlling nterest i subsidiaries - - . (31.71)
Tnterest received 733 39.87 46.24 891
Net cash (used in)/ generated from investing activities (B) (1,388.46) (276.71) (47.65) 127.73
~ Cash flow from financing activities
Proceeds from Borrowings 760.00 106.50 886.72 11.64
Repayment of Borrowings (456.00) (157.31) (1,037.30) (344
Share Issue Expense (34.18) - - -
Repayment of Lease Liabilities (36.49) (42.98) (39.62) (26.36)
Proceeds from Issuance of Preference Shares - - - 946
Drvidend Paid (including Dividend Distribution Tax) (3.10) (2.58) (3.12) (34.70)
Finance Costs paid (18.99) (17.15) (27.37) (31.02)
Net cash (used in) / generated from financing activities (C) 211.24 (113.58) (220.69) (94.42)
Net increase/decrease in cash and cash equivalents (A+B+C) (671.42) 186.93 23444 156.51
Cash and cash equivalents at the beginning of the period / year 99332 806.39 54215 382.08
Add: Cash and Cash equivalents recerved on acquisition of subsidiary 29.80 3.66
Less: Reduction 1n Cash and Cash Equivalents on account of loss of control of
subsidiary (010)
Cash and cash equivalents at the end of the period / vear 321.90 993.31 806.39 54115

60



Restated Consolidated Statement of Cash Flows

(Rs. in Millions)

For the nine months

For the vear ended

For the vear ended

For the vear ended

Particulars period ended March 31, 2021 March 31,2020 March 31, 2019
December 31, 2021
Cash and cash equivalents comprises of:
Cash on hand 053 031 048 0.40
Cheques on Hand 0.58
Balances with banks
- In current accounts 21574 98287 279.63 20428
- In Fixed Deposits with original maturity of less than three months 10530 9.53 3515 33645
- Interest accrued but not due on Bank Depostts 031 039 111 044
Total cash and cash equivalents (Refer Note 6) 311.90 993.32 806.39 5115
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GENERAL INFORMATION

Our Company was incorporated on June 4, 2003, as ‘Prudent Corporate Advisory Services Limited’, a public
limited company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by the RoC.
Our Company commenced its operations pursuant to a certificate for commencement of business dated June
20, 2003, issued by the RoC.

Corporate Identity Number: U91120GJ2003PLC042458
Company Registration Number: 042458

Registered Office:

Prudent House

3 Devang Park Society
Panjarapole Cross Road
Ambawadi, Ahmedabad 380015
Gujarat

For details in relation to the change in the Registered Office of our Company, see “History and Certain
Corporate Matters — Changes in our Registered Office” on page 166.

Corporate Office

3rd Floor, HUB Town Solaris

Telli Gally Junction, NS Marg
Andheri East, Mumbai 400069
Maharashtra

Address of the Registrar of Companies

Registrar of Companies, Gujarat

ROC Bhavan

Opposite Rupal Park Society
Behind Ankur Bus Stop
Naranpura, Ahmedabad 380 013
Gujarat

Company Secretary and Compliance Officer

Dhavalkumar Ghetia

Prudent House

3 Devang Park Society
Panjarapole Cross Road
Ambawadi, Ahmedabad 380 015
Gujarat

Tel: +91 79 4020 9600

Email: cs@prudentcorporate.com

Board of Directors

As on the date of this Prospectus, our Board comprises the following persons:

Name Designation DIN Address
Sanjay Shah Chairman and Managing 00239810 23, Shivalika Bunglow, Rajpath Club,
Director Ambali Bopal, Hebatpur, Ahmedabad 380
058, Gujarat
Shirish Patel Whole-time Director and 00239732 3902, Tower C, Oberoi Esquire, Off. Western
Chief Executive Officer Express Highway, Goregaon East, Mumbai
400 063 Maharashtra
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Chirag Shah Whole-time Director

01480310

19, Brindawan Society, Behind Bhulka
Bhavan, Adajan, Surat 395 009, Gujarat

Dhiraj Poddar Non-executive Director*

01946905

001 Springs Island City Centre, Bombay
Dyeing, G.D. Ambedkar Marg, Dadar East,
Mumbai 400 014, Maharashtra

Deepak Sood Independent Director

01642332

A 1001, Lodha Bellissimo, N.M. Joshi Marg,
Apollo Mills Compound, Mahalaxmi, Jacob
Circle, Mumbai 400 011, Maharashtra

Karan Kailash Datta Independent Director

08413809

R 641, 1%t Floor, New Rajender Nagar,
Central Delhi 110 060, Delhi

Shilpi Thapar Independent Director

00511871

D-54 Riviera Blues, Corporate Road,
Opposite Vodafone House, Prahladnagar,
Ahmedabad 380 015, Gujarat

Aniket Talati Independent Director

02724484

4, Rushil, behind Pride Hotel, Judges
Bunglows Road, Bodakdev, Ahmedabad 380
054, Gujarat

*Nominee director of Wagner Limited

For further details of our Board of Directors, see “Our Management” beginning on page 173.

Filing of the Offer Documents

A copy of the Draft Red Herring Prospectus was filed electronically on the SEBI Intermediary Portal at
https://siportal.sebi.gov.in/intermediary/index.html, in accordance with SEBI circular bearing reference
SEBI/HO/CFD/DIL1/CIR/P/2018/011 dated January 19, 2018, and emailed at cfddil@sebi.gov.in. in
accordance with the instructions issued by the SEBI on March 27, 2020, in relation to “Easing of Operational

Procedure — Division of Issues and Listing — CFD.”

A copy of the Red Herring Prospectus, along with the material contracts and documents to be filed under
Section 32 of the Companies Act, 2013 have been filed with the RoC, and a copy of this Prospectus shall be
filed with the RoC as required under Section 26 of the Companies Act and through the electronic portal at
http://lwww.mca.gov.in/mcafoportal/loginvalidateuser.do.

Book Running Lead Managers

ICICI Securities Limited

ICICI Venture House

Appasaheb Marathe Marg

Prabhadevi, Mumbai — 400025
Maharashtra

Tel: +91 22 6807 7100

E-mail: prudent.ipo@icicisecurities.com

Investor Grievance E-mail: customercare@icicisecurities.com

Website: wwwe.icicisecurities.com
Contact Person: Shekher Asnani / Gaurav Mittal
SEBI Registration Number: INM000011179

Axis Capital Limited

1'Floor, Axis House

C-2, Wadia International Centre

P. B. Marg, Worli

Mumbai — 400025

Maharashtra

Tel: +91 22 4325 2183

E-mail: prudent.ipo@axiscap.in

Investor Grievance E-mail: complaints@axiscap.in
Website: www.axiscapital.co.in

Contact Person: Akash Aggarwal / Harish Patel
SEBI Registration Number: INM000012029

Equirus Capital Private Limited
12" Floor, C Wing Marathon Futurex
N M Joshi Marg

Lower Parel, Mumbai 400 013
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Maharashtra

Tel: +91 22 4332 0700

E-mail: prudent.ipo@equirus.com

Investor Grievance E-mail: investorsgrievance@equirus.com
Website: www.equirus.com

Contact Person: Ankesh Jain

SEBI Registration Number: INM000011286

Syndicate Member

Equirus Securities Private Limited

A-2102 B, 21% Floor, A Wing

Marathon Futurex, N.M Joshi Marg

Lower Parel, Mumbai 400 013

Tel: +91 70690 30851

Email: mahek.gandhi@equirus.com
Website: www.equirus.com

Contact Person: Mahek Gandhi

SEBI Registration Number: INZ000251536

Legal Counsel to the Company and the Selling Shareholders as to Indian Law

J. Sagar Associates
Sandstone Crest
Sushant Lok Phase 1
Gurgaon 122 009, India
Tel: +91 124 439 0600

J. Sagar Associates

Vakils House

18, Sprott Road

Ballard Estate, Mumbai 400 001
Maharashtra, India

Tel: +91 22 4341 8600

Legal Counsel to the Book Running Lead Managers as to Indian Law

Trilegal

Peninsula Business Park

17" Floor, Tower B

Ganpat Rao Kadam Marg

Lower Parel (West), Mumbai 400 013
Maharashtra, India

Tel: +91 22 4079 1000

Statutory Auditor to our Company

Deloitte Haskins & Sells

Chartered Accountants

19" Floor, Shapath V

S.G. Highway

Ahmedabad — 380 015

Gujarat

Tel: +91 79 6682 7322

Email: hasutaria@deloitte.com

Peer Review Certificate Number: 012965
Firm Registration Number: 117365W

Changes in auditors

There has been no change in the statutory auditors of our Company during the last three years preceding the
date of the Red Herring Prospectus and this Prospectus.
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Registrar to the Offer

Link Intime India Private Limited

C 101, 247 Park

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

Mumbai 400 083, Maharashtra

Tel: +91 22 4918 6200

E-mail: prudent.ipo@linkintime.co.in

Investor grievance e-mail: prudent.ipo@Ilinkintime.co.in
Website: www.linkintime.co.in

Contact person: Shanti Gopalkrishnan

SEBI registration number: INR0O00004058

Bankers to the Offer
Escrow Collection Bank, Refund Bank, Public Offer Account Bank and Sponsor Bank

Axis Bank Limited

‘Trishul’, Opposite Samartheshwar Mahadev

Ellis Bridge

Ahmedabad 380 006

Gujarat

Tel: +91 79 6630 6171/6102

E-mail: Ahmedabad.branchhead @axisbank.com

Contact Person: Dipak Hariprasad Dave/Ms. Reena Panicker
Website: www.axisbank.com

Bankers to our Company

Axis Bank Limited

‘Trishul’, Opposite Samartheshwar Temple

Law Garden

Ellis Bridge

Ahmedabad 380 006

Gujarat

Tel: +91 79 6630 6171

E-mail: Ahmedabad.branchhead@axisbank.com
Contact Person: Dipak Hariprasad Dave
Website: www.axisbank.com

Designated Intermediaries Self-Certified Syndicate Banks

HDFC Bank Limited

ALFA Building

FIG-OPS Department- Lodha

I Think Techno Campus 0-3 level

Next to Kanjurmarg Railway Station

Kanjurmarg (East), Mumbai 400042

Maharashtra

Tel: +91 22 307 52928

E-mail: sidharth.jadhav@hdfcbank.com/ prasanna.uchil@hdfcbank.com/ neerav.desai@hdfcbank.com/
eric.bacha@hdfcbank.com/ tushar.gavankar@hdfcbank.com

Contact Person: Sidharth Jadhav/ Prasanna Uchil/ Neerav Desai/ Eric Bacha/ Tushar Gavankar
Website: www.hdfcbank.com

The list of SCSBs notified by SEBI for the ASBA process is available at
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=34 or
www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35, as applicable, 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 Bidderusing the UPI Mechanism), not bidding through Syndicate/Sub
Syndicate or through a Registered Broker, RTA or CDP could submit the Bid cum Application Forms, 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.
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SCSBs and mobile applications enabled for UPI Mechanism

In accordance with SEBI Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 and SEBI
Circular No. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019, UPI Bidders Bidding using the UPI
Mechanism could have applied 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&intmid=40) and
(https://lwww.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=43) respectively, as
updated from time to time.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investor) 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
(https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmld=35) and updated
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 as updated from
time to time.

Registered Brokers

Bidders could submit ASBA Forms in the Offer using the stock broker network of the stock exchange, i.e.
through the Registered Brokers at the Broker Centres. The list of the Registered Brokers, including details
such as postal address, telephone number and e-mail address, is provided on the websites of the Stock
Exchanges at https://www.bseindia.com/ and https://www.nseindia.com, or any such websites of the Stock
Exchanges, 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 Stock Exchanges at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, or any other such
websites of the Stock Exchanges, as updated from time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such
as name and contact details, is provided on the websitess of BSE at
www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx? and on the website of NSE at
www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, as updated from time to time.

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

Our Company has received written consent dated May 14, 2022, from Deloitte Haskins & Sells, Chartered
Accountants to include their name as required under Section 26 (1) of the Companies Act, 2013 read with
SEBI ICDR Regulations, in this Prospectus and as an “expert” as defined under Section 2(38) of the
Companies Act, 2013 to the extent and in their capacity as our Statutory Auditor, and in respect of their (i)
examination report, dated February 15, 2022 relating to the Restated Consolidated Financial Information; and
(ii) their report dated February 15, 2022 on the statement of special tax benefits available to our Company
which appear elsewhere in this Prospectus and such consent has not been withdrawn as on the date of this
Prospectus. However, the term “expert” and the consent thereof shall not be construed to mean an “expert” or
consent within the meaning as defined under the U.S. Securities Act.

Additionally, our Company has also received the consent from M/s Pramodkumar Dad & Associates,
Chartered Accountant, to include their name in this Prospectus as an “expert” in terms of the Companies Act
2013 to the extent of and in their capacity as a firm of duly qualified and experienced in relation to their
certificate dated August 12, 2021.
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Monitoring Agency

As the Offer is an Offer for Sale of Equity Shares, our Company was not required to appoint a monitoring
agency for this Offer.

Appraising Entity

As the Offer is an Offer for Sale of Equity Shares, our Company will not receive any proceeds from the
Offer. Accordingly, no appraising entity has been appointed for the Offer.

Credit Rating
As the Offer is an Offer for Sale of Equity Shares, there is no credit rating required.

IPO Grading

As the Offer is an Offer for Sale of Equity Shares, no credit agency registered with SEBI has been appointed
in respect of obtaining grading for the Offer.

Trustees

As this is an offer of Equity Shares, the appointment of trustees is not required.

Green Shoe Option

No green shoe option is contemplated under the Offer.

Inter-se allocation of responsibilities

The following table sets forth the inter-se allocation of responsibilities for various activities among the Book
Running Lead Managers:

S. No. | Activity Responsibility | Coordinator

1. | Capital structuring, due diligence of the Company including its BRLMs I-SEC
operations/management/business plans/legal etc. Drafting and design of the
Draft Red Herring Prospectus, Red Herring Prospectus, Prospectus, abridged
prospectus and application form. The BRLMs shall ensure compliance with
stipulated requirements and completion of prescribed formalities with the
Stock Exchanges, RoC and SEBI including finalisation of Prospectus and

RoC filing
2. | Drafting and approval of all statutory advertisement BRLMs I-SEC
3. | Drafting and approval of all publicity material other than statutory BRLMs Equirus

advertisement as mentioned above including corporate advertising,
brochure, etc. and filing of media compliance report

4. | Appointment of intermediaries - Registrar to the Offer and advertising BRLMs I-SEC
agency, including coordination of agreements entered into with such
intermediaries

Appointment of intermediaries - Banker(s) to the Offer, Sponsor Bank,

5. | printer and other intermediaries, including coordination of all agreements to BRLMs Axis
be entered into with such intermediaries

6. | International institutional marketing of the Offer, which will cover, inter BRLMs Axis
alia:

marketing strategy;
Finalizing the list and division of investors for one-to-one meetings;

and

Finalizing road show and investor meeting schedule
7. | Preparation of roadshow presentation and frequently asked questions BRLMs AXxis
8. | Domestic institutional marketing of the Offer, which will cover, inter alia: BRLMs I-SEC

marketing strategy;

Finalizing the list and division of investors for one-to-one meetings;
and

Finalizing road show and investor meeting schedule

9. | Non-institutional marketing of the Offer BRLMs Equirus
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S. No. | Activity Responsibility | Coordinator

10 | Retail marketing of the Offer, which will cover, inter alia, BRLMs AXis
Finalising media, marketing and public relations strategy including
list of frequently asked questions at retail road shows;

Finalising centres for holding conferences for brokers, etc.;
Follow-up on distribution of publicity and Offer material including
application form, the Prospectus and deciding on the quantum of the
Offer material; and

Finalising collection centres

11 Coordmatlon with Stock Exchanges for book building software, bidding BRLMs Equirus
terminals, mock trading, payment of 1% security deposit, anchor
coordination, anchor CAN and intimation of anchor allocation

12 | Managing the book and finalization of pricing in consultation with the BRLMs I-SEC
Company
13 | Post-Offer activities, which shall involve essential follow-up with Bankers to BRLMs AXis

the Offer and SCSBs to get quick estimates of collection and advising
Company about the closure of the Offer, based on correct figures,
finalisation of the basis of allotment or weeding out of multiple applications,
listing of instruments, dispatch of certificates or demat credit and refunds,
payment of STT on behalf of the Selling Shareholders and coordination with
various agencies connected with the post-Offer activity such as Registrar to
the Offer, Bankers to the Offer, Sponsor Bank, SCSBs including
responsibility for underwriting arrangements, as applicable. Coordinating
with Stock Exchanges and SEBI for submission of all post-Offer reports
including the initial and final post-Offer report to SEBI, release of 1%
security deposit post closure of the Offer

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, the Bid cum Application Forms and the Revision Forms within
the Price Band. The Price Band, and minimum Bid Lot size have been decided by our Company and the
Selling Shareholders in consultation with the Book Running Lead Managers, and were advertised in editions
of Financial Express, an English national newspaper, editions of Jansatta, a Hindi national newspaper and
editions of Jaihind, a Gujarati daily newspaper (Gujarati being the regional language of Gujarat, where our
Registered Office is located), each with wide circulation, at least two Working Days prior to the Bid/Offer
Opening Date and shall be made available to the Stock Exchanges for the purpose of uploading on their
respective websites. The Offer Price has been determined by our Company and the Selling Shareholders in
consultation with the Book Running Lead Managers after the Bid/Offer Closing Date.

All Bidders, except Anchor Investors, were mandatorily required to use the ASBA process for
participating in the Offer by providing details of their respective ASBA Account in which the
corresponding Bid Amount was blocked by SCSBs. In addition to this, the RIBs and the Eligible
Employees could participate through the ASBA process by either (a) providing the details of their
respective ASBA Account in which the corresponding Bid Amount was blocked by the SCSBs; or (b)
through the UP1 Mechanism. Anchor Investors were not permitted to participate in the Offer through
the ASBA process.

In accordance with the SEBI ICDR Regulations, Q1Bs and Non-Institutional Bidders were not allowed
to withdraw or lower the size of their Bids (in terms of the quantity of the Equity Shares or the Bid
Amount) at any stage. Retail Individual Bidders could revise their Bids during the Bid/Offer Period
and withdraw their Bids on or before the Bid/Offer Closing Date. Further, Anchor Investors could not
withdraw their Bids after the Anchor Investor Bid/Offer Period. Allocation to the Anchor Investors
was on a discretionary basis.

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 were advised to make their own judgement about
an investment through this process prior to submitting a Bid.

Investors should note the Offer is also subject to: (i) obtaining final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment, and (ii) filing of this Prospectus with the
RoC. For further details on the method and procedure for Bidding, see “Offer Structure” and “Offer
Procedure” beginning on pages 325 and 329, respectively.
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Ilustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery process, see “Offer Procedure”
beginning on page 329.

Underwriting Agreement

Our Company and the Selling Shareholders have entered into the Underwriting Agreement with the
Underwriters for the Equity Shares offered in the Offer.The Underwriting Agreement is dated May 14, 2022.
Pursuant to the terms of the Underwriting Agreement, the obligations of each of the Underwriters is several
and subject to certain conditions specified therein. The Underwriters have indicated their intention to
underwrite the following number of Equity Shares:

Name, Address, Telephone Number Indicative Number of Equity Amount Underwritten (in I
and Email Address of the Shares to be Underwritten* million)
Underwriters
ICICI Securities Limited 2,849,780 1,795.36

ICICI Venture House

Appasaheb Marathe Marg, Prabhadevi
Mumbai — 400025, Maharashtra

Tel: +91 22 6807 7100

E-mail:
prudent.ipo@icicisecurities.com

Axis Capital Limited 2,849,780 1,795.36
1st Floor, Axis House

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

Mumbai 400 025, Maharashtra
Tel: +91 22 4325 2183

E-mail: prudent.ipo@axiscap.in

Equirus Capital Private Limited 2,849,680 1,795.30
12th Floor, C Wing, Marathon Futurex
N. M. Joshi Marg, Lower Parel, Mumbai
400 013, Maharashtra

Tel: +91 22 4332 0700

E-mail: prudent.ipo@equirus.com

Equirus Securities Private Limited 100 0.06
A-2102 B, 21st Floor, A Wing Marathon
Futurex, N M Joshi Marg

Lower Parel

Mumbai 400 013

Tel: +91 70690 30851

E-mail: mahek.gandhi@equirus.com

* Subject to finalization of the Basis of Allotment

The abovementioned underwriting commitments are indicative and will be finalised after finalisation of the
Basis of Allotment in accordance with provisions of the SEBI ICDR Regulations.

In the opinion of our Board, the resources of the abovementioned Underwriters are sufficient to enable them
to discharge their respective underwriting obligations in full. The abovementioned Underwriters are
registered with the SEBI under Section 12(1) of the SEBI Act or registered as brokers with the Stock
Exchanges. Our Board, at its meeting held on May 13, 2022 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. In the event of any default in payment, the respective Underwriter, in addition to
other obligations defined in the Underwriting Agreement, will also be required to procure subscribers for or
subscribe to the Equity Shares to the extent of the defaulted amount in accordance with the Underwriting
Agreement. The extent of underwriting obligations and the Bids to be underwritten in the Offer shall be as
per the Underwriting Agreement.
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CAPITAL STRUCTURE

The share capital of our Company, as on the date of this Prospectus, is set forth below.

(In X million, except share data)

Sr. No. Particulars Aggregate value |[Aggregate value
at face value (%) | at Offer Price
A, AUTHORIZED SHARE CAPITAL"
48,000,000 Equity Shares of X 5 each 240.00 -
2,000,000 preference shares of X 5 each 10.00 -
B. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
BEFORE THE OFFER
41,406,680 Equity Shares of X 5 each 207.03 -
C. PRESENT OFFER IN TERMS OF THE RED HERRING
PROSPECTUS AND THIS PROSPECTUS
Offer for Sale of 8,549,340* Equity Shares(z)(s) 42.75 5,3719.37
Which includes
Employee Reservation Portion of 113,835* Equity Shares 0.57 65.00
Net Offer of 8,435,505 Equity Shares 42.18 5,314.37
D. ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL
AFTER THE OFFER
41,406,680 Equity Shares of X 5 each 207.03 -
E. SECURITIES PREMIUM ACCOUNT
Before the Offer 9.54
After the Offer 9.54

" Subject to finalization of the Basis of Allotment

O For details in relation to changes in the authorised share capital of our Company, see “History and Certain Corporate Matters —

Amendments to the Memorandum of Association” on page 167.

@ The Offer has been authorized by our Board pursuant to its resolution dated July 22, 2021.
® Each Selling Shareholder severally and not jointly confirms that the Offered Shares have been held by such Selling Shareholders for a

period of at least one year prior to filing of the Draft Red Herring Prospectus in accordance with Regulation 8 of the SEBI ICDR
Regulations and accordingly, are eligible for the Offer in accordance with the provisions of the SEBI ICDR Regulations. For details on
the authorization of each of the Selling Shareholders in relation to the Offered Shares, see “Other Regulatory and Statutory Disclosures”
on page 309.

@ Eligible Employees bidding in the Employee Reservation Portion must ensure that the maximum Bid Amount does not exceed 500,000
(net of Employee Discount). However, the initial Allotment to an Eligible Employee in the Employee Reservation Portion shall not exceed
%200,000 (net of Employee Discount). Only in the event of an under-subscription in the Employee Reservation Portion post the initial
Allotment, such unsubscribed portion may be Allotted on a proportionate basis to Eligible Employees Bidding in the Employee Reservation
Portion, for a value in excess of 200,000 (net of Employee Discount), subject to the total Allotment to an Eligible Employee not exceeding
2500,000 (net of Employee Discount)

Notes to the Capital Structure
1. Share Capital History of our Company.
a. History of Equity Share capital

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

Date of Number of Face Issue Nature of Nature of Name of Cumulative | Cumulative

allotment Equity Shares | value price | consideration| allotment allottees number of paid-up

allotted per per Equity Equity

Equity | Equity Shares Share

Share | Share capital

Q) ®
May 26, 2003 50,000 10 10 Cash Subscription  [Sanjay Shah 50,000 500,000

to the was allotted
MoA® 8,000  equity
shares,  Nikita
Shah was
allotted 7,000
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equity  shares,
Rameshchandra
Shah was
allotted 7,000
equity  shares,
Sonal P. Mehta
\was allotted

7,000 equity
shares, Jignesh
Patel was

allotted 7,000
equity  shares,
Mittal Shah was
allotted 7,000
equity  shares
and Jignesh T.
Parekh was
allotted 7,000
lequity shares

February 6, 2009 1,000 10 100 Cash Further Shirish Patel 51,000 510,000
issue® was allotted 500
equity  shares
and  Harshida
Patel was
allotted 500
lequity shares.
March 30, 2009 918,000 10 N.A. N.A. Bonus Sanjay Shah 969,000 9,690,000
issuet was allotted
270,000 equity
shares, Niketa
Shah was
allotted 252,000
equity  shares,
Rameshchandra
Shah was
allotted 126,000
equity  shares,
Sonal P. Mehta
was allotted
126,000 equity
shares, Vishal
Shah was
allotted 126,000
equity  shares,
Shirish Patel
was allotted
9,000 equity
shares and
Harshida Patel
\was allotted
9,000 equity
shares, in the
ratio of 18
lequity shares for
levery one equity
share held by
them.
March 8, 2010 31,000 10 10 Cash Further Kokilaben 1,000,000 10,000,000
issue® Rameshchandra
Shah was
allotted 31,000
lequity shares
February 13, 2017 33,600 10 10 Cash Rights Shirish Patel 1,033,600 10,336,000
issuet was aIIott_ed
16,300 equity
shares, Harshida
Shirish Patel

was allotted

16,300  equity
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shares and Sakhi
Shah was
allotted 1,000
lequity shares.

August 3, 2021

19,638,400 10

N.A.

N.A.

Bonus
. (8
issue

Sanjay Shah
was allotted
8,529,100
equity  shares,
Maitry Shah
was allotted
1,311,000
equity  shares,
Sakhi Shah was
allotted
1,311,000
equity  shares,
Shirish Patel
was allotted
619,400 equity
shares,
Rameshchandra
Shah was
allotted 28,500
equity  shares,
Rameshchandra
Shah (HUF) was
allotted 1,900
equity  shares
and Wagner
Limited was
allotted
7,837,500
lequity shares, in
the ratio of 19
lequity shares for
levery one equity
share held by
them

20,672,000

206,720,000

Pursuant to our Shareholders’ resolution dated J
sub-divided into two Equity Shares o
value of X 10 each were sub-divided into 41,344,000 Equity Shares of our

uly 23,2021, each equity s
f our Company of face value of X 5 e

hare of our Company of face value of 10 each fully paid-up was
ach. Therefore, 20,672,000 equity
Company of face value of X 5 each.

shares of our Company of face

November 30, 62,680 5 N.A. N.A. Conversion  |Wagner Limited 41,406,680 | 207,033,400
2021 of was allotted
compulsoril 62,680 Equity
y convertible [Shares pursuant
preference  [to conversion of
shares in the [62,680
ratio of one (compulsorily
equity share |convertible
for every one |preference
preference  [shares vide our
share of the |Board and
Company Shareholders’
held by |resolutions
Wagner”  [dated November
30, 2021,
respectively.
b. History of Preference Share capital
The following table sets forth the history of the Preference Share capital of our Company.
Date of Number of | Face value | Issue price Nature Reason for Cumulati Cumulative
allotment Preference per per of allotment ve paid-up
Shares Preference | Preference |considerati number of Preference
allotted Share Share on Preferenc | Share capital
® ® e Shares (€3]
July 13, 2018 1,567* 10 6,037.68 Cash Rights issue of 1,567 15,670
1,567
compulsorily
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convertible
preference
shares to
Wagner
Limited

/August 3, 2021

29,773** 10

N.A.

N.A.

Bonus issue of
29,773
compulsorily
convertible
preference

31,340

313,400

shares
Wagner
Limited.

to

of T 5 each.

Pursuant to our Shareholders’ resolution dated July 23, 2021, each preference share of our Company of face value of X 10 each
fully paid-up was sub-divided into two Preference Shares of our Company of face value of 2 5 each. Therefore, 31,340 preference
shares of our Company of face value of T 10 each were sub-divided into 62,680 Preference Shares of our Company of face value

* 1,567 compulsorily convertible preference shares have been converted into 1,567 fully paid-up Equity Shares pursuant to resolutions passed by our
Board and Shareholders’ dated November 30, 2021, respectively and in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

** 29,773 compulsorily convertible preference shares have been converted into 29,773 fully paid-up Equity Shares pursuant to resolutions passed by
our Board and Shareholders’ dated November 30, 2021, respectively and in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

Shares issued for consideration other than cash or out of revaluation of reserves

Except as detailed below, our Company has not issued any Equity Shares or Preference Shares for consideration
other than cash. Our Company has made following allotments pursuant to bonus issuance since its inception:

Date of allotment

Number of Shares
allotted

Face value per
Share
®

Issue price per
Share

(9]

Reasons for allotment

March 30, 2009

918,000

10

N.A.

Bonus issue of 270,000 equity shares
to Sanjay Shah, 252,000 equity shares
to Niketa Shah, 126,000 equity shares
to Rameshchandra Shah, 126,000
equity shares to Sonal P. Mehta,
126,000 equity shares to Vishal Shah,
9,000 equity shares to Shirish Patel
and 9,000 equity shares to Harshida
Shirish Patel, in the ratio of 18 equity
shares for every one equity share held
by them

August 3, 2021

19,638,400

10

N.A.

Bonus Issue of 8,529,100 equity
shares to Sanjay Shah, 1,311,100

equity shares to Sakhi Shah,
1,311,100 equity shares to Maitry
Shah, 28,500 equity shares to

Rameshchandra Shah, 619,400 equity
shares to Shirish Patel, 1,900 equity
shares to Rameshchandra Shah (HUF)
and 7,837,500 equity shares
toWagner Limited, in the ratio of 19
equity shares for every one equity
share held by them

2. SHare Capital History of the Selling Shareholders

a. History of Equity Share capital of the Selling Shareholders

The following table sets forth the history of the Equity Share capital of Shirish Patel.

Date of Reason/ Number of Nature of Face Issue price/ | % of pre- | % of post-
allotment / Nature of Equity consideration Value () Transfer Offer Offer

transfer transaction Shares price per capital capital

Equity
Share })

February 6, | Further issue 500 Cash 10 100 0.001 0.001
2009
March 30, | Bonus issue 9,000 N.A. 10 N.A. 0.02 0.02
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2009

February 13, | Rights issue 16,300 Cash 10 10 0.04 0.04

2017

July 13,2018 | Gift from | 16,300 N.A. 10 N.A. 0.04 0.04
Harshida Patel

July 13,2018 | Sale to Wagner | (9,500) Cash 10 (50,000) 0.02 0.02
Limited

August 3, | Bonus issue 619,400 N.A. 10 N.A. 1.50 1.50

2021

Pursuant to our Shareholders’ resolution dated July 23, 2021, each equity share of our Company of face value of X 10 each fully
paid-up was sub-divided into two Equity Shares of our Company of face value of X 5 each. Therefore, 652,200 equity shares of
our Company of face value of X 10 each held by Shirish Patel were sub-divided into 1,304,000 Equity Shares of our Company of
face value of T 5 each.

The following table sets forth the history of the Equity Share capital of Wagner Limited.

Date of Reason/ Number of Nature of Face Issue price | % of pre- | % of post-
allotment / Nature of Equity consideration Value ) | /Transfer Offer Offer
transfer transaction Shares price per capital capital
Equity
Share )
July 13, Acquisition 412,500 Cash 10 6,037.68 1.00 1.00
2018 from Niketa
Shah, Ramesh
C Shah,
Shirish Patel
and Harshida
Patel
August 3, Bonus issue 7,837,500 N.A. 10 N.A. 18.93 18.93
2021

Pursuant to our Shareholders’ resolution dated July 23,2021, each equity share of our Company of face value of X 10 each fully
paid-up was sub-divided into two Equity Shares of our Company of face value of % 5 each. Therefore, 8,250,000 equity shares
of our Company of face value of ¥ 10 each held by Wagner Limited were sub-divided into 16,500,000 Equity Shares of our
Company of face value of X 5 each.

November Conversion of | 62,680 N.A. 5 N.A. 0.15 0.15
30, 2021 compulsorily
convertible
preference
shares in the
ratio of one
equity share
for every one
preference
share of the
Company held
by Wagner
b. History of Preference Share capital of the Selling Shareholders
The following table sets forth the history of the Preference Share capital of our Wagner Limited.
Date of Reason/ Number of Nature of Face Value | Issue price | % of pre- | % of post-
allotment / Nature of Equity consideration ® | Transfer Offer Offer
transfer transaction Shares price per capital capital
Equity
Share })
July 13,2018 | Rightsissue [1,567* Rights issue 10 6,037.68 0.004 0.004
August 3, | Bonusissue [29,773** Bonus issue 10 N.A. 0.071 0.071]
2021

Pursuant to our Shareholders’ resolution dated July 23, 2021, each preference share of our Company of face value
of % 10 each fully paid-up was sub-divided into two Preference Shares of our Company of face value of % 5 each

* 1,567 compulsorily convertible preference shares have been converted into 1,567 fully paid-up Equity Shares pursuant to resolutions passed by
our Board and Shareholders’ dated November 30, 2021, respectively and in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

** 29,773 compulsorily convertible preference shares have been converted into 29,773 fully paid-up Equity Shares pursuant to resolutions passed by
our Board and Shareholders’ dated November 30, 2021, respectively and in accordance with Regulation 5(2) of the SEBI ICDR Regulations.

Our Company has not allotted any Equity Shares or Preference Shares pursuant to any scheme approved under
Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 234 of the Companies Act, 2013, as applicable.

Our Company does not have any employee stock option schemes as on the date of this Prospectus.

74




Except as disclosed below, our Company has not issued any Equity Shares or Preference Shares in the last one year
immediately preceding the date of the Red Herring Prospectus and this Prospectus at a price which may be lower than
the Offer Price:

Date of Number of Face value Issue price Reasons for allotment Nature of
allotment Shares per Share per Share consideration
allotted ®) ®)
August 3, 2021 19,638,400 10 N.A. Bonus Issue” NA

ASanjay Shah was allotted 8,529,100 equity shares, Maitry Shah was allotted 1,311,000 equity shares, Sakhi Shah was allotted 1,311,000 equity
shares, Shirish Patel was allotted 619,400 equity shares, Rameshchandra Shah was allotted 28500 equity shares, Rameshchandra Shah (HUF) was
allotted 1900 shares and Wagner Limited was allotted 7,837,500 equity shares, in the ratio of 19 equity shares for every one equity share held by
them. Pursuant to our Shareholders’ resolution dated July 23, 2021, each equity share of our Company of face value of € 10 each fully paid-up was
sub-divided into two Equity Shares of our Company of face value of ¥ 5 each.

3. History of the share capital held by our Promoter

As on the date of this Prospectus, Sanjay Shah, our Promoter holds, in aggregate, 17,952,250 Equity Shares, which
constitutes 43.36% of the issued, subscribed and paid-up Equity Share capital of our Company.

a.  Build-up of the shareholding of our Promoter in our Company

The details regarding the shareholding of our Promoter since incorporation of our Company is set forth in the table
below.

Date of Reason/ Nature Number of Nature of | Face value Issue price/ % of % of
allotment/ of transaction Equity considera ® Transfer pre- post-
transfer Shares tion price per Offer Offer
Equity capital capital
Share <)
May 26, 2003 Subscription to MoA 8,000 Cash 10 10 0.02 0.02
February 25, 2009 | Transfer from Jignesh 7,000 Cash 10 10 0.02 0.02
Parekh
March 30, 2009 |Bonus issue in the 270,000 N.A. 10 N.A. 0.65 0.65

ratio of 18 equity
shares for every one
equity share held

April 28, 2010 Transfer from Sonal 132,900 Other 10 N.A. 0.32 0.32
P. Mehta than cash

July 30, 2013 Transfer from 31,000 Other 10 N.A. 0.07 0.07
Rameshchandra Shah than cash

August 3, 2021 Bonus issue 8,529,100 N.A. 10 N.A. 20.60 20.60

Pursuant to our Shareholders’ resolution dated July 23, 2021, each equity share of our Company of face value of % 10 each fully,

paid-up was sub-divided into two Equity Shares of our Company of face value of % 5 each. Therefore, 8,978,000 equity shares of|

our Company of face value of X 10 each held by Sanjay Shah, were sub-divided into 17,956,000 Equity Shares of our Company of

face value of 5 each.
October 11, 2021 |Transfer by way of 3,750 N.A. 5 N.A. 0.01 0.01]
gift to Hemang
Ashokbhai Thekadi,
Mayank
Ashokkumar
Thekadi and
Vimalkumar
Ashokkumar
Thekadi

All the Equity Shares held by our Promoter were fully paid-up on the respective dates of acquisition of such Equity
Shares.

b.  Shareholding of our Promoter and Promoter Group

Set forth below is the shareholding of our Promoter and members of the Promoter Group as on the date of this
Prospectus.

75



S. No. Name of shareholder Number of Equity Shares % of pre-Offer capital

Promoter

1. | Sanjay Shah 17,952,250 43.36
Sub total (A) 17,952,250 43.36
Promoter Group

1. Maitry Shah 2,760,000 6.67
2. Sakhi Shah 2,760,000 6.67
3. Rameshchandra Shah 27,400 0.07
4. Ramesh C. Shah HUF 4,000 0.01
5. Sonal Paresh Mehta 1,500 Negligible
6. Sunitaben Chetankumar Dhuvad 1,500 Negligible
7. Sanjay Shah Family Trust 1,000 Negligible
8. Hemang Ashokbhai Thekdi 1,250 Negligible
9. Mayank Ashokbhai Thekdi 1,250 Negligible
10. Vimalkumar Ashokbhai Thekdi 1,250 Negligible
Sub total (B) 5,559,150 13.42
Total (A+B) 23,511,400 56.78

C.  Details of Promoter’s contribution andlock-in

(i) Pursuant to Regulations 14 and 16 of the SEBI ICDR Regulations, an aggregate of 20% of the fully diluted
post- Offer Equity Share capital of our Company held by our Promoter shall be locked in for a period of
three years as minimum promoter’s contribution from the date of Allotment or for such other time as may
be required under applicable law (“Minimum Promoter’s Contribution”) and the shareholding of the
Promoter in excess of 20% of the fully diluted post-Offer Equity Share capital shall be locked in for a period
of one year from the date of Allotment or for such other time as may be required under applicable law.

(if) Details of the Equity Shares to be locked-in as Minimum Promoter’s Contribution are set forth in the table
below:

Name of | Number of Date of Nature of Face Issue/ | Percentag | Percenta | Date up
Promoter Equity allotment/ | transactio| Value | Acquisit| e ofthe ge of the | to which
Shares transfer of n per ion fully post- Equity
locked-in Equity Equity price diluted Offer Shares
Shares and Share () per pre- Offer | paid-up are
when made Equity | paid-up capital subject
fully paid- Share capital (%) to lock-
up* ®) (%) in
Sanjay 4,250 May 26, |Subscriptio 10 10 0.01 0.01|3 years from
Shah 2003 n to the the date of
MoA Allotment.
7,000 February Transfer 10 10 0.02 0.02
12, 2009
270,000 March 30, |[Bonus 10 N.A. 0.65 0.65
2009 issue
132,900 April 28, | Transfer 10 N.A. 0.32 0.32
2010
31,000 July 30, |Transfer 10 N.A. 0.07 0.07
2013
7,836,186 |August 3, |Bonus 10** N.A. 18.93 18.93
2021 issue
Total 8,281,336 - - - - 20.00 20.00 -

* All the Equity Shares held by our Promoter were fully paid-up on the respective dates of acquisition of such Equity Shares.
** Pursuant to our Shareholders’ resolution dated July 23, 2021, each equity share of our Company of face value of ¥ 10 each fully paid-up was sub-divided
into two Equity Shares of our Company of face value of ¥ 5 each.

(iii) Our Company undertakes that the Equity Shares that are being locked-in are not and will not be, ineligible
for computation of Minimum Promoter’s Contribution in terms of Regulation 15 of the SEBI ICDR
Regulations. In this connection, our Company confirms the following:

@)

The Equity Shares offered for Minimum Promoter’s Contribution do not include Equity Shares

acquired during the three immediately preceding years from the date of filing of the Draft Red
Herring Prospectus (i) for consideration other than cash, and revaluation of assets or capitalization
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of intangible assets, (ii) pursuant to a bonus issue out of revaluation reserves or unrealized profits of
our Company or from a bonus issue against Equity Shares, which are otherwise ineligible for
computation of Minimum Promoter’s Contribution;

(b) The Minimum Promoter’s Contribution does not include any Equity Shares acquired during the
immediately preceding one year at a price lower than the price at which the Equity Shares are being
offered to the public in the Offer;

(c) Our Company has not been formed by the conversion of one or more partnership firms or a limited
liability partnership firm;

(d) The Equity Shares forming part of the Minimum Promoter’s Contribution are not subject to any
pledge;and

(e) All the Equity Shares held by our Promoter shall be held in dematerialized form.
Details of other Equity Shares locked-in

In terms of Regulation 17 of the SEBI ICDR Regulations, the entire pre-Offer Equity Share capital held by
persons other than our Promoter will be locked-in for a period of one year from the date of Allotment in the Offer
or for such other time as may be required under applicable law, except Offered Shares and any other categories
of shareholders exempted under Regulation 17 of the SEBI ICDR Regulations.

Any unsubscribed portion of the Offered Shares would also be locked-in as required under Regulation 17 of the
SEBI ICDR Regulations.

Lock-in of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall be locked in the following
manner: There shall be a lock-in of 90 days on 50% of the Equity Shares Allotted to the Anchor Investors from
the date of Allotment, and a lock-in of 30 days on the remaining 50% of the Equity Shares Allotted to the Anchor
Investors from the date of Allotment.

Other lock-in requirements:

Pursuant to Regulation 22 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-in
may be transferred to and amongst the members of our Promoter Group or to any new promoter, subject to
continuation of the lock-in in the hands of the transferees for the remaining period and compliance with the SEBI
Takeover Regulations, as applicable.

Pursuant to Regulation 21 of the SEBI ICDR Regulations, Equity Shares held by our Promoter and locked-in, as
mentioned above, may be pledged as collateral security for a loan granted by a scheduled commercial bank, a
public financial institution, NBFC-SI or a housing finance company, subject to the following:

(i) with respect to the Equity Shares locked-in for one year from the date of Allotment or for such other
time as may be required under applicable law, such pledge of the Equity Shares must be one of the terms
of the sanction of the loan; and

(i) with respect to the Equity Shares locked-in as Minimum Promoter’s Contribution for three years from
the date of Allotment or for such other time as may be required under applicable law, the loan must
have been granted to our Company for the purpose of financing one or more of the objects of the Offer,
which is not applicable in the context of this Offer.

In terms of Regulation 22 of the SEBI ICDR Regulations, the Equity Shares held by persons other than the

Promoter and locked-in for a period of one year from the date of Allotment in the Offer or for such other time as

may be required under applicable law 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. However, it should be noted that the Offered Shares which will
be transferred by the respective Selling Shareholders in the Offer for Sale shall not be subject to lock-in.

Recording on non-transferability of Equity Shares locked-in

As required under Regulation 20 of the SEBI ICDR Regulations, our Company shall ensure that the details of the
Equity Shares locked-in are recorded by the relevant Depository.
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4. Shareholding Pattern of our Company
The table below presents the shareholding pattern of our Company as on the date of this Prospectus:
Category Category of Number of Number of | Number of | Number of Total Shareholdi Number of Voting Rights held in each class | Number of | Shareholding, Number of Number of Number of
() shareholder shareholders | fully paid up Partly shares number of | ng asa % of of securities shares asa % Locked in Shares equity shares
() (1) equity shares paid-up | underlying | shares held | total number (IX) Underlying | assuming full shares pledged or held in
held (1V) equity Depository (Vi) of shares Outstanding | conversion of otherwise dematerialized
shares held | Receipts | =(1V)+(V) | (calculated Number of Voting Rights Total asa | convertible | convertible [Number | Asa |Number | Asa form
V) ) +(VI) as per % of securities | securities (as | (a) %of | (a) % of X1V)
SCRR, 1957) Class e.g.: Class Total (A+B+ C) | (including | a percentage total total
(V1) As a Equity e.g. Warrants of diluted Share s Share s
% of Shares Other s ) (X) share capital) held held
(A+B+C2) (X1 (b) (b)
(A) Promoter 11 23,511,400 - - 235,11,400 56.78 23,511,400 - 23511400 56.78 - - - - 23,511,400
and
Promoter
Group
(B) Public 23 17,895,280 - - 17,895,280 43.22 17,895,280 17,895,280 43.22 - - 17,895,280
| Non - - - - - - - - - - - - - - -
Promoter-
Non Public
(C1) [Shares - - - - - - - - - - - - - - -
underlying
depository
receipts
(€2) Shares held
by employee
trusts
Total 34 41,406,680 - - 41,406,680 100 41,406,680 - 41,406,680 100 - - - - 41,406,680
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The BRLMs and their respective associates (as defined under the SEBI Merchant Bankers Regulations) do not hold
any Equity Shares as on the date of this Prospectus. The BRLMs and their respective affiliates may engage in
transactions with and perform services for our Company in the ordinary course of business or may in the future engage
in commercial banking and investment banking transactions with our Company and/or our Subsidiaries, for which
they may in the future receive customary compensation.

Shareholding of our Directors and Key Managerial Personnel in our Company

5.

@)
(b)

(©

(d)

)

7.

Name No. of Equity Shares % of pre-Offer % of post-Offer
capital capital
Director(s)
Sanjay Shah 17,952,250 43.36 43.36
Shirish Patel 1,304,000 3.15 3.15
Chirag Shah 16,000 0.04 0.04

As on the date of this Prospectus, none of our Key Managerial Personnel (other than Executive Directors)
hold any Equity Shares in our Company.

Details of equity shareholding of the major equity Shareholders of our Company
As on the date of this Prospectus, our Company has 34 shareholders.

Set forth below are details of shareholders holding 1% or more of the pre-Offer paid-up Equity Share capital

of our Company as on the date of filing of this Prospectus:

Name of Shareholder Pre-Offer
No. of Equity Shares % of Equity Share capital
Sanjay Shah 17,952,250 43.36
Maitry Shah 2,760,000 6.67
Sakhi Shah 2,760,000 6.67
Shirish Patel 1,304,000 3.15
Wagner Limited 16,562,680 40.00

Set forth below are details of shareholders holding 1% or more of the pre-Offer paid-up Equity Share capital

of our Company as on 10 days prior to the date of filing of this Prospectus:

Name of Shareholder Pre-Offer
No. of Equity Shares % of Equity Share capital
Sanjay Shah 17,952,250 43.36
Maitry Shah 2,760,000 6.67
Sakhi Shah 2,760,000 6.67
Shirish Patel 1,304,000 3.15
Wagner Limited 16,562,680 40.00

Set forth below are details of shareholders holding 1% or more of the pre-Offer paid-up Equity Share capital

of our Company as on the date one year prior to the date of filing of this Prospectus:

Name of Shareholder Pre-Offer
No. of Equity Shares % of Equity Share capital
Sanjay Shah 448,900 43.43
Maitry Shah 69,000 6.68
Sakhi Shah 69,000 6.68
Shirish Patel 32,600 3.15
Wagner Limited 412,500 39.91

Set forth below are details of shareholders holding 1% or more of the pre-Offer paid-up Equity Share capital

of our Company as on the date two years prior to the date of filing of this Prospectus:

Name of Shareholder Pre-Offer
No. of Equity Shares % of Equity Share capital
Sanjay Shah 448,900 43.43
Maitry Shah 69,000 6.68
Sakhi Shah 69,000 6.68
Shirish Patel 32,600 3.15
Wagner Limited 412,500 39.91

There have been no financing arrangements whereby our Promoter, members of our Promoter Group, our
Directors and their relatives have financed the purchase by any other person of securities of our Company,
other than in the normal course of business of the financing entity during a period of six months immediately
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10.
11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

preceding the date of filing of the Red Herring Prospectus and this Prospectus.

Our Company, Directors, and the BRLMs have not entered any buy-back arrangement for the purchase of
Equity Shares of our Company.

Except the transfer of 36,350 Equity Shares by Sanjay Shah, our Promoter along with certain members of
the Promoter Group, namely, Mr. Rameshchandra Shah, Ms. Niketa Shah, Ms. Sonal Paresh Mehta and Ms.
Sunitaben Chentankumar Dhuwad to certain persons, including other members of the Promoter Group, our
Promaoter, other members of our Promoter Group, our Directors or our Directors’ relatives have not purchased
or sold any securities of our Company during the six months prior to the date of filing the Red Herring
Prospectus and this Prospectus. For more details, please see “Capital Structure —History of the share capital
held by our Promoter” at page 74.

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

No person connected with the Offer, including but not limited to, our Company, the members of the
Syndicate, our Directors, Promoter or the members of our Promoter Group, shall offer in any manner
whatsoever any incentive, whether direct or indirect, in cash, in kind or in services or otherwise to any
Bidder for making a Bid.

As on the date of this Prospectus, none of the Equity Shares held by our Promoter and other members of
our Promoter Group are pledged or otherwise encumbered. Further, none of the Equity Shares offered for
sale through the Offer for Sale are pledged or otherwise encumbered, as on the date of this Prospectus.

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

The Equity Shares issued pursuant to the Offer shall be fully paid-up at the time of Allotment, failing which,
no Allotment shall be made.

There are no outstanding warrants, options or rights to convert debentures, loans or other convertible
instruments into Equity Shares as on the date of this Prospectus.

There will be and have been 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 the
Red Herring Prospectus with SEBI until the Equity Shares have been listed on the Stock Exchanges.

Our Company presently does not intend or propose to alter its capital structure for a period of six months from
the Bid/Offer Opening Date, by way of split or consolidation of the denomination of Equity Shares, or
further issue of Equity Shares (including issue of securities convertible into or exchangeable for, directly or
indirectly into Equity Shares), whether on a preferential basis or issue of bonus or rights or further public
issue of Equity Shares. However, if our Company enters acquisitions, joint ventures or other arrangements,
our Company may, subject to necessary approvals, consider raising additional capital to fund such activity
or use Equity Shares as consideration for acquisitions or participation in such joint ventures or other
arrangements.

None of our Promoter and members of our Promoter Group will submit Bids or otherwise participate in the
Offer.

Our Company hasensured that any transactions in the Equity Shares by our Promoter and our Promoter Group
during the period between the date of filing of the Red Herring Prospectus with the Registrar of Companies
and the date of closure of the Offer have been reported to the Stock Exchanges within 24 hours of the
transactions.

Except as mentioned below, our Company has not undertaken any public issue of securities or any rights
issue of any kind or class of securities since its incorporation.

Our Company undertook a rights issue on February 13, 2017 and allotted 16,300 equity shares to Shirish
Patel, 16,300 equity shares to Harshida Shirish Patel and 1,000 equity shares to Sakhi Shah. It also
undertook a rights issue on July 13, 2018 and allotted 1,567 Compulsorily Convertible Preference Shares
to Wagner Limited. For more details, please see “Capital Structure — History of Equity Share capital” and
“Capital Structure — History of Preference Share capital” at pages 70 and 71 respectively.
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OBJECTS OF THE OFFER

The objects of the Offer are to (i) to carry out the Offer for Sale; and (ii) achieve the benefits of listing the Equity
Shares on the Stock Exchanges. Our Company will not receive any proceeds from the Offer and all such proceeds
will go to the Selling Shareholders.

Further, our Company expects that listing of the Equity Shares will enhance our visibility and brand image and
provide liquidity to our Shareholders and will also provide a public market for the Equity Shares in India.

Utilisation of the Offer Proceeds by Selling Shareholders

Our Company will not directly receive any proceeds from the Offer (the “Offer Proceeds”) and all the Offer
Proceeds will be received by the Selling Shareholders, in proportion to the Offered Shares sold by the respective
Selling Shareholders as part of the Offer. For details of Offered Shares by each Selling Shareholder, see “The
Offer” beginning on page 56.

Offer expenses

The Offer expenses are estimated to be approximately ¥ 333.68 million. All expenses with respect to the Offer
will be borne by the Selling Shareholders in the manner mutually agreed upon amongst them, in accordance with
applicable law, while the listing fees shall be borne by our Company. Further, the Selling Shareholders shall bear
all expenses in relation to the Offer, in a proportionate manner, including in the event of failure of the Offer. The
Offer expenses comprises of, among other things, listing fee, underwriting fee, selling commission and brokerage,
fee payable to the BRLMs, legal counsel, 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 Registered Brokers, RTAs and CDPs, fees payable to the
Sponsor Bank for Bids made by UPI Bidders using UPI mechanism, printing and stationery expenses, advertising
and marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.
All such expenses shall be directly deducted from the Public Offer Account and the balance amounts remaining
to the credit of the Public Offer Account shall be transferred to the Selling Shareholders. To the extent any
expenses attributable to the Selling Shareholders have been paid by our Company, they will be reimbursed to our
Company by the Selling Shareholders, jointly and severally, directly from the Public Offer Account

The estimated Offer related expenses are as under:

Estimated Offer expenses | As % of the total estimated | As a % of the total Offer

Activity (in % million) Offer expenses size”

Fees payable to the BRLMs
(including brokerage,

underwriting fees and 172.46 51.68% 3.20%
selling commission)

Commission and processing
fee for SCSBs and Bankers
to the Offer and brokerage
and selling commission for 13.27 3.98% 0.25%
members of the Syndicate,
Registered Brokers, RTAs
or CDPs

Fee payable to Registrar to

the Offer 0.44 0.13% 0.01%

Printing and stationery

19.47 5.83% 0.36%
expenses

Advertising and marketing

51.81 15.53% 0.96%
expenses

Other expenses:

* Listing fee

* SEBI and stock Exchanges
processing fee and book
building software fees

* Fee payable to legal

76.24 22.85% 1.42%
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counsels
* Miscellaneous

Total estimated Offer
Expenses

333.68 100.00% 6.20%

ASubject to finalization of Basis of Allotment
* Includes industry data provider, independent chartered accountant, virtual data provider and such other advisors.

(6]

@

(©)

Selling commission payable to the SCSBs on the portion for Retail Individual Bidders, Non-Institutional Investors and Eligible Employees
which are directly procured and uploaded by the SCSBs, would be as follows:

Portion for Retail Individual Bidders 0.35% of the Amount Allotted* (plus applicable taxes)
Portion for Non- Institutional Bidders 020% of the Amount Allotted* (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

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

No additional uploading/processing fees shall be payable by our Company to the SCSBs on the Bid cum Applications Forms directly
procured by them. The Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in
the bid book of BSE or NSE.

Processing fees payable to the SCSBs of Rs. 10 per valid application (plus applicable taxes) for processing the Bid cum Application of
Retail Individual Bidders, Non- Institutional Bidders and Eligible Employees procured from the Syndicate /Sub-Syndicate
Members/Registered Brokers /RTAs /CDPs and submitted to SCSBs for blocking. SCSBs will be entitled to a processing fee of ¥ 10 (plus
applicable taxes), per valid ASBA Form.

For Syndicate (including their Sub -syndicate members), RTAs and CDPs

Brokerages, selling commission and processing/uploading charges on the portion for UPI Bidders (using the UPI mechanism), portion
for Retail Individual Bidders, Non -Institutional Bidders and Eligible Employees which are procured by members of Syndicate (including
their Sub -Syndicate Members), RTAs and CDPs or for using 3-inl type accounts - linked online trading, demat & bank account provided
by some of the brokers which are members of Syndicate (including their Sub -Syndicate Members) would be as follows:

Portion for Retail Individual Bidders* 0.35% of the Amount Allotted (plus applicable taxes)
Portion for Non-Institutional Bidders* 0,20% of the Amount Allotted (plus applicable taxes)
Portion for Eligible Employees 0.25% of the Amount Allotted* (plus applicable taxes)

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

The Selling Commission payable to the Syndicate / Sub-Syndicate Members will be determined on the basis of the application form number
/ series, provided that the application is also bid by the respective Syndicate / Sub-Syndicate Member. For clarification, if a Syndicate
ASBA application on the application form number / series of a Syndicate / Sub-Syndicate Member, is bid by an SCSB, the Selling
Commission will be payable to the SCSB and not the Syndicate / Sub-Syndicate Member-.

The payment of Selling Commission payable to the sub-brokers / agents of Sub-Syndicate Members are to be handled directly by the
respective Sub-Syndicate Member.

The Selling Commission payable to the RTAs and CDPs will be determined on the basis of the bidding terminal id as captured in the bid
book of BSE or NSE.

Uploading Charges/ Processing Charges of & 20 valid application (plus applicable taxes) are applicable only in case of bid uploaded by
the members of the Syndicate, RTAs and CDPs:
- for applications made by UPI Bidders using the UPI Mechanism

Uploading Charges/ Processing Charges of & 10 valid application (plus applicable taxes) are applicable only in case of bid uploaded by
the members of the Syndicate, RTAs and CDPs:

- for applications made by UPI Bidders using 3-in-1 type accounts

- for Non-Institutional Bidders using Syndicate ASBA mechanism / using 3- in -1 type accounts,

The Bidding/uploading charges payable to the Syndicate / Sub-Syndicate Members, RTAs and CDPs will be determined on the basis of the
bidding terminal id as captured in the bid book of BSE or NSE.

For Registered Brokers

Selling commission payable to the registered brokers on the portion for Retail Individual Bidders & Non-Institutional Bidders which are
directly procured by the Registered Brokers and submitted to SCSB for processing would be as follows:

Portion for Retail Individual & Non-Institutional| <10 per valid application * (plus applicable taxes).
Bidders * Based on valid applications.

For Sponsor Bank

Processing fees for applications made by UPI Bidders using the UPI mechanism will be

Sponsor Bank X1/~ pervalid Bid cum Application Form* (plus applicable taxes).

* For each valid application.

The Sponsor Bank shall be responsible for making payments to the third parties such as remitter bank, NPCI and such other parties as
required in connection with the performance of its duties under the SEBI circulars, the Syndicate Agreement and other applicable laws.

The processing fee for applications made by UPI Bidders using the UPI mechanism may be released to the remitter banks (SCSBs) only
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after such banks provide a written confirmation on compliance with SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2022/51 dated April
20, 2022 read with SEBI Circular No. SEBI/HO/CFD/DIL2/P/CIR/2021/570 dated June 2, 2021 and SEBI Circular No.
SEBI/HO/CFD/DIL2/CIR/P/2021/2480/1/M dated March 16, 2021.

Monitoring of Utilization of Funds
As the Offer is an offer for sale of Equity Shares, our Company will not receive any proceeds from the Offer.
Accordingly, no monitoring agency will be appointed for the Offer.

Other Confirmations

Except to the extent of any proceeds that will be received by Shirish Patel pursuant to his participation in the
Offer for Sale as a Selling Shareholder, none of our Directors or Key Managerial Personnel will receive any
portion of the Offer Proceeds.
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BASIS FOR OFFER PRICE

The Offer Price of ¥ 630 has been 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 X 5 each and the Offer Price is 119 times the Floor Price and 126 times the Cap Price of the Price Band.
Bidders should also see “Our Business”, “Risk Factors”, “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and “Financial Information” on pages 143, 27, 265 and 197, respectively,
to have an informed view before making an investment decision.

Quialitative Factors

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

We operate in an underpenetrated Indian asset management industry, that has grown at a CAGR of more than
20%.

We are a growing financial products distribution platform.

We have a granular retail AUM with a mix skewed towards high-yield equity AUM.

Our value proposition has led to increased participation and long-standing relationship with MFDs.

We have a track record of innovation and use of technology to improve investor and partner experience.
We have a pan-India diversified distribution network with ability to expand into underpenetrated B-30
markets.

We have demonstrated a consistent track record of profitable growth due to a highly scalable, asset-light and
cash generative business model.

We have an experienced management team and are backed by a global investor.

For details, see “Our Business —Strengths” on page 146.

Quantitative Factors

Some of the information presented below relating to our Company is derived from the Restated Consolidated
Financial Information. For details, see “Financial Information” on page 197.

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

A. Basic and Diluted Earnings Per Share (“EPS”) at face value of X 5, as adjusted for change in capital:

Fiscal ended Basic EPS (in %) Diluted EPS (in ) Weight
March 31, 2021 10.96 10.94 3
March 31, 2020 6.74 6.73 2
March 31, 2019 5.08 5.08 1
Weighted Average 8.57 8.56
Nine months ended December 31, 20217 13.94 13.94

M The latest audited restated consolidated financial statement is prepared for the nine months period ended on December 31, 2021 and

hence not considered in calculation of annual weighted average.
Notes:

i)

ii)
iii)
iv)

v)

Vi)

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.

Basic Earnings per Equity Share (Rs.) = Net profit after tax attributable to owners of the Company, as restated / Weighted average no.
of Equity Shares post bonus and stock split.

Diluted Earnings per Equity Share (Rs.) = Net Profit after tax attributable to owners of the Company, as restated / Weighted average
no. of potential Equity Shares post bonus and stock split.

Earnings per Share calculations are in accordance with the notified Indian Accounting Standard 33 ‘Earnings per share’.

The figures disclosed above are based on the Restated Ind-AS Financial Statements of our Company.

In the Annual General Meeting held on July 22, 2021, the Company has issued bonus shares to existing shareholders in the ratio of 1:19
as well as split the nominal value of shares from Rs 10/- to Rs 5/-. As per the requirement of Ind AS 33, for the purpose of computing
Basic and Diluted EPS, the weighted average number of equity shares outstanding have been adjusted for all the periods presented.
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B. Price/Earning (“P/E”) ratio in relation to the Price Band of ¥ 595 to X 630 per Equity Share:

Particulars P/E at the lower end of the | P/E at the higher end of the
Price Band (no. of times) Price Band (no. of times)

Based on basic EPS for year ended March 31, 2021 54.29 57.48
Based on diluted EPS for year ended March 31, 2021 54.39 57.59
Based on basic EPS for nine months ended December 31, 42.68 45.19
20217
Based on diluted EPS for nine months ended December 42.68 45.19
31, 20217

A Not annualized

Industry Peer Group P/E ratio
Particulars Industry P/E
Highest 74.7X
Lowest 18.0x
Average 40.6x

Note: The industry high and low has been considered from the industry peer set provided later in this section. The industry
average has been calculated as the arithmetic average P/E of the industry peer set disclosed in this section.

C. Average Return on Net Worth (“RoNW”)

Fiscal ended RoNW(%) Weight
March 31, 2021 28.73 3
March 31, 2020 24.75 2
March 31, 2019 25.30 1
Weighted Average 26.83
Nine months ended December 31, 20217 26.83

" The latest audited restated consolidated financial statement is prepared for nine months period ended on December 31, 2021 and hence
not considered in calculation of annual weighted average.

Notes:

i) Weighted average = Aggregate of year-wise weighted RONW divided by the aggregate of weights i.e. (RONW x Weight) for each
year/Total of weights.

ii) Return on Net Worth (%) = Net Profit after tax attributable to owners of the Company, as restated / Restated net worth at the end of
the year/period.

iii) ‘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, 2020 and 2020 in accordance with Regulation 2(1)(hh) of the SEBI ICDR Regulation.

iv) In the Annual General Meeting held on July 22, 2021, the Company has issued bonus shares to existing shareholders in the ratio of
1:19 as well as split the nominal value of shares from Rs 10/- to Rs 5/-. As per the requirement of Ind AS 33, for the purpose of
computing Basic and Diluted EPS, the weighted average number of equity shares outstanding have been adjusted for all the periods
presented.

As the Offer consists only of an Offer for Sale by the Selling Shareholders, there will be no change in the net
worth post completion of the Offer.

D. Net Asset Value (“NAV?”) per Equity Share

As at NAY per Equity Share (in )

March 31, 2021 38.13

December 31, 2021* 51.95

* The latest audited restated consolidated financial statement is prepared for nine months period ended on December 31, 2021 and hence not

considered in calculation of annual weighted average.

Notes:

(i) Net Asset Value per Equity Share = Net worth as per the Restated Financial Statements / Number of equity shares outstanding as at the end

of year/period.

(if) ‘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, 2019; 2020 and 2021
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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.

(iii) In the Annual General Meeting held on July 22, 2021, the Company has issued bonus shares to existing shareholders in the ratio of 1:19 as
well as split the nominal value of shares from ¥ 10/- to ¥ 5/-. As per the requirement of Ind AS 33, for the purpose of computing Basic and
Diluted EPS, the weighted average number of equity shares outstanding have been adjusted for all the periods presented.

As the Offer consists only of an Offer for Sale by the Selling Shareholders, there will be no change in the NAV
post completion of the Offer.
E. Comparison with Listed Peers

The following peer group has been determined on the basis of companies listed on Indian stock exchanges, whose
business profile is comparable to our business:

Name of Company Face Closing Total EPS (Rs.) NAV® | P/E® | RoNW®) Market
Value price on Income, Basic | Diluted® | (X Per (%) Capitalisati
(R Per | April 22, for Share) on as on
Share) 2022 Financial April 22,
® Year 2021 2022 (inkX
(Ink million)
million)

Prudent Corporate 5 - 2948.96 | 10.96 10.94 38.13 - 28.73% -

Advisory Services

Limited

Listed Peer

IFL Wealth 2 1,750.00 16,590.20 | 42.24 41.76 32177 | 419x | 13.06% 1,55,238.66

Management Ltd

ICICI Securities Ltd 5 597.05 25,861.70 | 33.14 33.08 56.55 18.0x 5.86% 1,92,655.33

Central Depository 10 1,431.85 4,006.33 | 19.17 19.17 88.04 74.7x | 21.88% 1,49,628.33

Services (India) Limited

Computer Age 10 2,620.00 7,352.55 | 42.08 41.93 105.73 | 62.5x | 39.80% 1,28,127.09

Management  Services

Limited

HDFC Asset 5 2,044.00 22,017.40 | 62.28 62.16 224.28 27.76% 4,35,941.36

Management Company 32.9x

Limited

Nippon Life India Asset 10 326.60 14,193.40 | 11.04 10.9 50.29 300 21.91% 2,03,163.37

.0x

Management Ltd

UTI Asset Management 10 949.00 11,986.30 | 38.97 38.97 255.31 24 4x 15.27% 1,20,474.64

Company Ltd )

Notes:

=

Financials as of FY21

2 Shareholding as of March 31,2021

3 Closing price and market capitalization — BSE and NSE

4 Networth includes non-controlling interest (wherever applicable)
E

The Offer Price is 126 times of the face value of the Equity Shares

The Offer Price of X 630 has been determined by our Company and the Selling Shareholders in consultation
with the BRLMSs, on the basis of market demand from investors for Equity Shares through the Book
Building Process and is justified in view of the above qualitative and quantitative parameters.

Investors should read the above mentioned information along with “Risk Factors”, “Our Business”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
“Financial Information” on pages 27, 143, 265 and 197, respectively, to have a more informed view. The
trading price of the Equity Shares could decline due to the factors mentioned in the “Risk Factors” beginning
on page 27 and you may lose all or part of your investment.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO PRUDENT CORPORATE ADVISORY
SERVICES LIMITED (“THE COMPANY”) AND THE SHAREHOLDERS OF THE COMPANY UNDER
THE DIRECT AND INDIRECT TAX LAWS IN INDIA

To,

The Board of Directors,

Prudent Corporate Advisory Services Limited,
"Prudent House" Panjra Pole Cross Road,

Nr. Polytechnic, Ambawadi, Ahmedabad
Gujarat - 380006

Sub: Statement of possible Special Tax Benefits (the “Statement”) available under the Direct and Indirect Tax
laws to Prudent Corporate Advisory Services Limited (the “Company”) and its Shareholders, prepared in
accordance with the requirements under Para 9 (L) of Part A under Schedule VI of the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended

We refer to the proposed offering of the shares of the Company. We enclose herewith the statement (the ‘Annexure”)
showing the current position of special tax benefits available to the Company and to its shareholders as per the
provisions of the Indian Direct and Indirect tax laws including the Income-tax Act, 1961 (“the IT ACT”), the Central
Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union Territory Goods
and Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017 (collectively the “GST Act”), the
Customs Act, 1962 (“Customs Act”) and the Customs Tariff Act, 1975 (“Tariff Act™) (collectively the “Taxation
Laws”) including the rules, regulations, circulars and notifications issued in connection with the Taxation Laws, as
presently in force in India and applicable to the assessment year 2022-23 relevant to the financial year 2021-22 for
inclusion in the Red Herring Prospectus (“RHP”) and Prospectus (collectively, referred to as “Offer Documents™)
for the proposed initial public offering of shares of the Company as required under the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“ICDR
Regulations”).

Several of these benefits are dependent on the Company or its shareholders fulfilling the conditions prescribed under
the relevant provisions of the Direct and Indirect Tax Laws. Hence, the ability of the Company or its shareholders to
derive these possible special income-tax benefits is dependent upon their fulfilling such conditions, which is based
on business imperatives the Company may face in the near future and accordingly, the Company or its shareholders
may or may not choose to fulfil.

The benefits discussed in the enclosed Annexure are neither exhaustive nor conclusive. The contents stated in the
Annexure are based on the information and explanations obtained from the Company. The Annexure covers only
possible special Direct and Indirect Tax benefits available and do not cover any general tax benefits available to the
Company or its

shareholders. This Statement is only intended to provide general information to the investors and is neither designed
nor intended to be a substitute for professional tax advice. In view of the individual nature of the tax consequences
and the changing tax laws, each investor is advised to consult his or her own tax consultant with respect to the specific
tax implications arising out of their participation in the proposed initial public offering of equity shares (the
“Proposed Offer”) by the Company, particularly in view of the fact that certain recently enacted legislations may
not have a direct legal precedent or may have a different interpretation on the benefits, which an investor can avail.
Neither we are suggesting nor advising the investor to invest money based on this Statement.

The contents of the enclosed Annexure are based on the representations obtained from the Company and on the basis
of our understanding of the business activities and operations of the Company.

We do not express any opinion or provide any assurance as to whether:
i) the Company or its shareholders will continue to obtain these possible special tax benefits in future; or

i) the conditions prescribed for availing the possible special tax benefits have been/would be met with; or
iii) The revenue authorities/courts will concur with the views expressed herein.
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The contents of the enclosed Statement are based on the information, explanation and representations obtained from
the Company and on the basis of our understanding of the business activities and operations of the Company.

LIMITATIONS

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

This statement has been prepared solely in connection with the Proposed Offer by the Company under the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended.

For Deloitte Haskins & Sells
Chartered Accountants
Firm Registration Number: 117365W

Hardik Sutaria

Partner

Membership No. 116642
Ahmedabad

Date: February 15, 2022

UDIN: 22116642ACJGRV5065
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Annexure to The Statement of Special Tax Benefits available to Prudent Corporate Advisory Services
Limited (the “Company”) and its shareholders

The information provided below sets out the possible direct and indirect tax benefits availableto the Company
and its shareholders in a summary manner only and is not a complete analysisor listing of all potential tax
consequences of the subscription, ownership and disposal of the equity shares of the Company (“Equity
Shares”), under the current tax laws presently in forcein India.

The statement below covers only relevant special direct and indirect tax law benefits and doesnot cover
benefits under any other law.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH
RESPECT TO THE TAX IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF
PURCHASING, OWNING AND DISPOSING OF EQUITY SHARES IN THE SECURITIES,
PARTICULARLY IN VIEW OF THE FACT THAT CERTAIN RECENTLY ENACTED
LEGISLATION MAY NOT HAVE A DIRECT LEGAL PRECEDENT OR MAY HAVE A
DIFFERENT INTERPRETATION ON THE BENEFITS, WHICH AN INVESTOR CAN AVAILIN
THEIR PARTICULAR SITUATION.

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

A. Special Income-tax benefits to the Company

There are no special tax benefits available to the Company under the provisions of the Act including the
proposed amendments in Finance Bill 2022.

B. Special Income-tax benefits available to Shareholders

There are no special tax benefits available to the shareholders of the Company under the provisions of the
Act including the proposed amendments in Finance Bill 2022.

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE
COMPANY AND SHAREHOLDERS OF THE COMPANY

The Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the Union
Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017, the
Customs Act, 1962 and the Customs Tariff Act, 1975 (collectivelyreferred to as “Indirect tax™).

A. Special Indirect Tax benefits to the Company

There are no special tax benefits available to the Company including the proposed amendmentsin Finance Bill
2022.

B. Special Indirect Tax benefits available to Shareholders
There are no special tax benefits available to the shareholders of the Company.

Note: We have not considered general tax benefits available to the Company or shareholdersof the Company.
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STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO MATERIAL SUBSIDIARY OF
PRUDENT CORPORATE ADVISORY SERVICES (“COMPANY”) UNDER THE APPLICABLE LAWS

To,

The Board of Directors

Prudent Corporate Advisory Services Limited
“Prudent House”, Panjrapole Cross Road
Near Polytechnic, Ambawadi

Ahmedabad — 380 015

The Board of Directors

Gennext Insurance Brokers Private Limited
306, Sears Tower, Off C.G. Road,

Gulbai Tekra, Ellisbridge,

Ahmedabad 380 006

Sub: Statement of Special Tax Benefits available to Gennext Insurance Brokers Private Limited under the
applicable tax laws.

1. We hereby confirm that Annexure prepared by Gennext Insurance Brokers Private Limited (“Material
Subsidiary”) with respect to provision of special tax benefit available to Material Subsidiary under the
Income-tax Act, 1961 (read with Income-tax Rules, circulars, notifications) as amended, by the Finance Act
2021, i.e. applicable for the Financial Year 2021-22 relevant to the assessment year 2022-23, (hereinafter
referred to as the “Income-tax Regulations™), the Central Goods and Services Tax Act, 2017 (read with
Central Goods and Services Tax Rules, circulars, notifications), respective State Goods and Services Tax Act,
2017 (read with respective State Goods and Services Tax Rules, circulars, notifications), Integrated Goods
and Services Tax Act, 2017 (read with Integrated Goods and Services Tax Rules, circulars, notifications),
Customs Act, 1962 (read with Custom Tariff Rules, circulars, notifications), (together referred to as “Indirect
Tax Regulations”, Income-tax Regulations and Indirect Tax Regulations together referred to as “Tax
Regulations”) is enclosed.

2. The statement can be included in the (i) draft red herring prospectus proposed to be filed by the Company
with the Securities and Exchange Board of India (“SEBI”), BSE Limited and National Stock Exchange of
India Limited (collectively, the “Stock Exchanges™); (ii) red herring prospectus proposed to be filed with
SEBI, the Stock Exchanges and the Registrar of Companies, Gujarat at Ahmedabad (“Registrar of
Companies”); and (iii) prospectus proposed to be filed with SEBI, the Stock Exchanges and the Registrar of
Companies for the proposed initial public offer through an offer for sale by certain selling shareholders of the
Company, as required under the provisions of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018, as amended (“Proposed IPO”).

3. We are informed that this statement is only intended to provide general information to the investors and is
neither designed nor intended to be a substitute for professional tax advice. In view of the individual nature
of the tax consequences and the changing tax laws, each investor is advised to consult his or her own tax
consultant with respect to the specific tax implications arising out of their participation in the Proposed IPO.

4. We do not express any opinion or provide any assurance as to whether:
i)  the material subsidiary will continue to obtain such benefits, if available in future;

ii)  the conditions prescribed for availing the benefits, if available, have been / would be met with; and
iii)  the revenue authorities/courts will concur with the views expressed herein.
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5. This Statement is issued solely in connection with the proposed IPO of the Company and is not to be used,
referred to or distributed for any other purpose.

Yours Faithfully

For M/s Pramodkumar Dad & Associates
Chartered Accountants
ICAI Firm Registration Number: 115869W

CA Abhishek Dad

Partner

Membership No. 131918
Ahmedabad

Date: August 12, 2021

UDIN: 21131918AAAACJ7154
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Annexure to The Statement of Special Tax Benefits available to Material Subsidiary of Prudent Corporate
Advisory Services (“Company”)

The information provided below sets out the possible direct and indirect tax benefits available to the Material
Subsidiary in a summary manner only and is not a complete analysis or listing of all potential tax consequences
of the subscription, ownership and disposal of the equity shares of the Company (“Equity Shares”), under the
current tax laws presently in force in India.

The statement below covers only relevant special direct and indirect tax law benefits and does not cover benefits
under any other law.

INVESTORS ARE ADVISED TO CONSULT THEIR OWN TAX CONSULTANT WITH RESPECT TO
THE TAX IMPLICATIONS OF AN INVESTMENT AND CONSEQUENCES OF PURCHASING,
OWNING AND DISPOSING OF EQUITY SHARES IN THE SECURITIES, PARTICULARLY IN VIEW
OF THE FACT THAT CERTAIN RECENTLY ENACTED LEGISLATION MAY NOT HAVE A
DIRECT LEGAL PRECEDENT OR MAY HAVE A DIFFERENT INTERPRETATION ON THE
BENEFITS, WHICH AN INVESTOR CAN AVAIL IN THEIR PARTICULAR SITUATION.

STATEMENT OF POSSIBLE SPECIAL DIRECT TAX BENEFITS AVAILABLE TO THE MATERIAL
SUBSIDIARY

B. Special Income-tax benefits to the Material Subsidiary
There are no special tax benefits available to the Material Subsidiary under the provisions of the Act.

STATEMENT OF POSSIBLE SPECIAL INDIRECT TAX BENEFITS AVAILABLE TO THE
MATERIAL SUBSIDIARY

The Central Goods and Services Tax Act, 2017, the Integrated Goods and Services Tax Act, 2017, the
Union Territory Goods and Services Tax Act, 2017, respective State Goods and Services Tax Act, 2017,
the Customs Act, 1962 and the Customs Tariff Act, 1975 (collectively referred to as “Indirect tax”) Special
Indirect Tax benefits to the Material Subsidiary

There are no special tax benefits available to the Material Subsidiary.

Note: We have not considered general tax benefits available to the Material Subsidiary.
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SECTION IV: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

Unless otherwise indicated, the information in this section is obtained or extracted from industry research report on
“Assessment of financial products distribution industry in India” (“CRISIL Report”) exclusively prepared and
released by CRISIL Limited (“CRISIL ") dated December, 2021 and commissioned by and paid for by the Company
for the Offer, pursuant to an engagement letter dated May 6, 2021. The CRISIL Report was available for inspection
at the Registered Office of the Company between 10 a.m. and 5 p.m. on all Working Days from date of the Red
Herring Prospectus until the Bid/ Offer Closing Date and was also available for online access at
https://prudentcorporate.com/investorrelation.

The data may have been re-classified by us for the purposes of presentation. Industry sources and publications are
prepared based on information as of specific dates and may no longer be current or reflect current trends. Industry
sources and publications may also base their information on estimates, projections, forecasts and assumptions that
may prove to be incorrect. Accordingly, investors must rely on their independent examination of, and should not
place undue reliance on, or base their investment decision solely on this information. Financial information used
herein is based solely on the audited financials of the Company and other peers. The recipient should not construe
any of the contents in this report as advice relating to business, financial, legal, taxation or investment matters and
are advised to consult their own business, financial, legal, taxation, and other advisors concerning the transaction.
For the disclaimers associazed with the CRISIL Report, see “Certain Conventions, Use of Financial Information and
Market Data and Currency of Presentation — Industry and Market Data” on page 15.

Macro-economic trends

Fiscal 2020 was volatile for the global economy. The first three quarters were ensnared in trade protectionist policies
and disputes among major trading partners, volatile commodity and energy prices, and economic uncertainties arising
from Brexit. Hopes of broad-based recovery in the fourth quarter were dashed by the Covid-19 pandemic, which has
infected more than 227 million people in 224 countries (as of September 17, 2021), leading to considerable human
suffering and economic disruption.

The COVID-19 pandemic sharply slowed the Indian economy in the first quarter of Fiscal 2021, but the huge
economic costs that it extracted, forced the economy to open up and get back on its feet in the second quarter of
Fiscal 2021. What also helped was a sharp cutback in operating costs for corporates due to job and salary cuts,
employees exercising work from home options, low input costs due to benign interest rates, crude and commodity
prices.

The pandemic came at the most inopportune time since India was showing signs of recovery following a slew of
fiscal/monetary measures as nominal GDP grew by 8.8% on year in Q4 of fiscal 2021 as compared to 4.7% in Q4 of
fiscal 2020. Having said that, CRISIL Research foresees growth rebounding in Fiscal 2022, on the back of a very
weak base, a counter-cyclical Union Budget for Fiscal 2022 pushing investments and some benefit from a rising-
global-tide-lifting-all-boats effect. The gradual increase in vaccinations against COVID-19 is also expected to boost
confidence and support stronger recovery. Even after the strong rebound, fiscal 2022 real GDP is expected to be only
slightly higher than that in fiscal 2020.

The budget’s focus on pushing capital expenditure (capex) despite walking a fiscal tightrope however provides
optimism and creates a platform for higher growth. Given that the focus of the budget was on investment rather than
consumption push, the full impact of the expenditure will be seen in the near term via multiplier effects, and over
time, through enhancement of productive capacity. To that extent, CRISIL Research believes that the budgetary
provisions help raise the medium-term prospects for the economy.

This budget not only focussed on pushing central capex but also attempted to nudge state government capex. A

Reserve Bank of India (RBI) study points out that an increase in capex by the central and state governments by one
rupee each induces an increase in output by Rs 3.25 and Rs 2.0, respectively (Source: RBI Bulletin — April 2019).
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Budgetary support and vaccines expected to boost economic growth
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The possibility of a third Covid wave post the festive season does pose a downside risk to economic growth in fiscal
2022. In the aftermath of the second wave witnessed in the first quarter of the fiscal, many states had implemented
localised restrictions in the form of weekend lockdowns, restricting non-essential businesses from operating and/or
night curfews to prevent the spread of the infection. Although the Covid cases during 2nd wave have declined to
below 40,000 in mid-July 2021 from over 4 lakh cases i" 5th May 2021, there is still the looming fear of a third wave.

CRISIL Research forecasts India’s GDP for fiscal 2022 to grow by around 9.5% in our base case scenario, assuming
that 70% of the adult population will be vaccinated by December 2021 and a third Covid wave does not strike us.
Covid-19 vaccinations have also started gaining pace in India. While close to 64% of India’s adult population has
received the first dose of the Covid-19 vaccine (as of September 19, 2021), 21% of India’s adult population has taken
the second dose.

In fiscal 2023, CRISIL Research expects growth to remain strong at 7.8% and become more broad-based, as a
sufficient proportion of population gets vaccinated by then. This will particularly strengthen growth for contact-based
services, which have been the biggest victims. Beyond that, growth is expected to moderate.

After clawing back in fiscal 2022, CRISIL Research forecasts India’s GDP to grow at 6.0-7.0% per annum between
fiscals 2023 and 2025. This growth will be supported by the following factors:

e Focus on investments rather than consumption push enhancing the productive capacity of the economy.

e The production linked incentive (“PLI”) scheme which aims to incentivise local manufacturing by giving
volume-linked incentives to manufacturers in specified sectors

o Raft of reform measures by the government along with a more expansionary stance of monetary policy leading
to a steady pick-up in consumption demand

e Policies aimed towards greater formalisation of the economy are bound to lead to an acceleration in per capita
income growth

India’s GDP to recover sharply

India was one of the fastest growing economies in the world pre-COVID, with annual growth of around 6.7% in
between calendar year 2014 to 2019. Over the few years prior to the onset of the pandemic, India’s macroeconomic
situation had gradually improved with the twin deficits (current account and Fiscal) narrowing and the growth-
inflation mix improving and durably so. The Government adopted an inflation-targeting framework that provides an
institutional mechanism for inflation control, while modernising central banking.

While economic growth in calendar year 2020 has been dented due to COVID-19, CRISIL expects the economy to
rebound and India to regain its tag of one of the fastest growing economies globally in the medium-term.

Going forward, Going forward, rapid urbanisation, rising consumer aspiration and increasing digitisation coupled
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with government support in the form of reforms and policies is expected to support growth. For example, the
government has recently announced production-linked incentives across identified sectors with an aim to propel the
growth of India as a manufacturing destination. At a macro level, digitalization has led to various benefits like linkage
to Aadhaar identity cards, direct benefit transfer and various other government benefits.

The IMF forecasts India’s GDP to grow by 9.5% in calendar year 2021 due to the lower base of calendar year 2020
and approved vaccines and policy measures. At this pace of growth, India is forecasted to be the fastest growing
economies in the world in 2021. Going forward as well, IMF forecasts India’s GDP to grow at a faster pace than
other economies.

India is one of the fastest-growing major economies (GDP growth, % year-on-year)
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Source: IMF (World Economic Outlook — July 2021 and April 2021 update), CRISIL Research

Key growth drivers

India has world’s second largest population

As per Census 2011, India’s population was ~1.2 billion, and comprised nearly 245 million households. The
population, which grew nearly 18% between 2001 and 2011, is expected to increase about 11% between 2011 and
2021, to 1.4 billion. The population is expected to reach 1.5 billion by 2031 and number of households are expected
to reach ~376 million over the same period.

Favourable demographics

As of 2020, India has one of the largest young populations in the world, with a median age of 28 years. About 90%

of Indians will still be below the age of 60 by calendar 2021 CRISIL Research forecasts that 63% of them will be
between 15 and 59 years.

95



India’s demographic dividend
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Urbanisation

Urbanisation is one of India’s most important economic growth drivers as it will drive substantial investments in
infrastructure development, which, in turn, is expected to lead to job creation, development of modern consumer
services and increased ability to mobilise savings. The country’s urban population has been rising consistently over
the decades. In 1950, it was 17% of total population. As per the 2018 revision of World Urbanization prospects, it
was estimated at 34% for India. This is expected to reach 37% by 2025.

Urban population as a percentage of total population (%)
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Source: Census 2011, World Urbanization Prospects: The 2018 Revision (UN)

Increasing per capita GDP

Per capita income is estimated to have contracted by 8% in Fiscal 2021 compared to a growth of 2.9% in the preceding
Fiscal. CRISIL forecasts that the per capita income will gradually improve with a pick-up in GDP growth and
sustained low inflation. This will be an enabler for domestic consumption. As per IMF estimates, India’s per capita
income (at constant prices) is expected to grow at 6.2% compound annual growth rate (CAGR) from Fiscals 2021 -
25.

Per Level in FY21 (INR Growth at constant prices (%)

capita thousands)

income Current | Constant FY13 FY14 FY15 FY16 FY17 FY18 FY19 FY20 FY21E FY25P
prices prices
146 100 3.3 4.6 6.2 6.7 6.8 5.7 5.8 2.9 -8.0 6.2*

Note — E: Estimated, (-) - 4-year CAGR growth (FY21-FY25), As per IMF estimates of April 2021
Source — Ministry of Statistics and Program Implementation (“MOSPI”), International Monetary Fund (IMF), CRISIL Research
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Trend in nominal GDP per capita
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Financial penetration to rise with increase in awareness of financial products

Overall literacy in India is at 77.7% as per the results of recent NSSO survey conducted in 2018 which is still below
the world literacy rate of 86.5%. However, according to the National Financial Literacy and Inclusion Survey
(“NCFE-FLI1S”) 2019, only 27% of Indian population is financially literate indicating huge gap and potential for
financial services industry. The survey defines financial literacy as combination of awareness, knowledge, skill,
attitude and behaviour necessary to make sound financial decisions and ultimately achieve individual financial
wellbeing.

Overall literacy rate on a rise in India
80.0% 77.7%
75.0% | 74.0%

70.0% r

64.8%

65.0% r

60.0% r

55.0%
2001 2011 2018

Source: Census 2011, NSO Survey on household social consumption (2017-18), CRISIL Research

Digitisation aided by technology to play pivotal role in growth of economy

Technology is expected to play an important role by progressively reducing the cost of reaching out to smaller
markets. India has seen a tremendous rise in fintech adoption in the past few years and has the highest fintech adoption
rate globally of 87% which is significantly higher than the global average rate of 64% (Source: Investindia). Among
many initiatives by the government, the Unified Payments Interface (“UPI”) is playing a pivotal role towards
financial inclusion. It provides a single-click digital interface across all system for smartphones linked to bank
accounts and facilitates easy transactions using a simple authentication method. The volume of digital transactions
has also seen a surge in the past few years, driven by increased adoption of UPI. Apart from financial services
industry, digitisation in other industries like retail will also play an important role in growth of economy.

Mobile penetration
Higher mobile penetration, improved connectivity and faster and cheaper data speed, supported by Aadhaar and bank

account penetration have led India to shift from being a cash-dominated economy to a digital one.
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Data-savvy and younger users to drive adoption of smartphones
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Rural economy

At a time when the Indian economy is reeling under the impact of the pandemic, the rural economy has become a
beacon of hope.

The rural economy is far more resilient today due to two consecutive years of good monsoon, increased spends under
the Mahatma Gandhi National Rural Employment Guarantee Act (“MNREGA?”) and irrigation projects, DBT, the
PM-Kisan, the PM Ujwala Yojana for cooking gas, the PM Awas Yojana for housing, and the Ayushman Bharat
scheme for healthcare. To supplement these, the government is also focusing on rural infrastructure, such as
electricity and roads. These steps have led to lesser leakages and higher incomes in the hands of the rural populace,
thereby enhancing their ability and willingness to spend on discretionary products and services.

The structural changes, combined with a positive macro environment, will improve rural business prospects, provide
business opportunities for the banking and financial services sector and drive the long-term growth of the economy.

The rural economy accounts for almost half of India’s GDP and has performed much better than urban India in the
aftermath of Covid-19. There are three reasons for this:

One, farming continued largely unhindered, as the sector benefitted from normal monsoons and reduced spread of
Covid-19 given the lower population density in the rural areas. Two, the government extended an additional X 500
billion allocation for the MNREGA and also disbursed X 570 billion through the PM-Kisan scheme. Three, the
structure of the non-agriculture rural economy helped it bear the pandemic-induced shock better. Rural economy
accounts for 51% of India’s manufacturing GDP, but its share in services GDP (excluding public administration,
defence and utilities) is much lower at around 26%. With Covid-19 impacting services, especially contact-based
services, more than manufacturing, rural India’s relatively higher dependence on both, manufacturing and agriculture
has helped it partly buttress the pandemic impact.

Within the rural economy, agriculture itself is set to grow ~2.5% on-year in fiscal 2021, close to its trend rate.
Key structural reforms: Long-term positives for Indian economy
Financial inclusion

According to the World Bank’s Global Findex Database 2017, the global average of adult population with an account
(with a bank, financial institution, or mobile money providers) was ~69% in 2017. India’s financial inclusion has
improved significantly between 2014 and 2017, with the adult population with bank accounts rising from 53% (as
per Global Findex Database 2014) to 80% in 2017 with concentrated efforts by the government to promote financial
inclusion and the proliferation of supporting institutions. That said the rise in the number of bank accounts has not
translated into a corresponding increase in the number of transactions and fruitful usage of those accounts. As per
the World Bank’s Global Findex Database 2017, 40% of the accounts did not make any deposit or withdrawal in the
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past year (2016), which indicates that although the account penetration has improved, usage of accounts is yet to
improve.

Adult population with a bank account (%6): India vis-a-vis other countries
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As per the Global Findex Database 2017, ~50% of the world’s unbanked adults are in India, Bangladesh, China,
Indonesia, Mexico, Nigeria and Pakistan. Of the world’s total unbanked adults (~1.7 billion), 415 million are from
just two countries — India (11% or 190 million) and China (13% or 225 million) — because of their huge population.

Household savings

India’s slowing economy took a toll on much-needed savings too, with the savings rate touching a 15-year low, and
household savings also falling. This has weakened India’s macroeconomic position, which is already hobbled by low
investment and rising external borrowing to fund capital needs. Household savings also declined as consumers spent
more in purchasing durables and travelling. Indian households contribute to ~60% of the country’s savings. But India
remains favourable compared with emerging market peers such as Brazil.

According to the World Bank, the savings rate, or the proportion of gross domestic savings (“GDS”) in GDP in the
Indian economy has trended down in the past decade. India’s GDS peaked at 36.8% of GDP in fiscal 2008 and dipped
to 32% in fiscal 2009. That was largely on account of a sharp slowdown in public savings, with the government
resorting to fiscal stimulus to address the external shock from the global financial crisis.

CRISIL Research expects India to continue being a high savings economy at least over the next decade. However,
household savings as a percentage of GDP has been sliding since fiscal 2012, with its share falling significantly from
23.6% in fiscal 2012 to 18% in fiscal 2016. The household savings as a percentage of GDP rose to 19.6% in fiscal
2020. CRISIL expects household savings to increase further on account of an expected decline in discretionary
spending during the pandemic. However, the absolute amount of savings may not increase at the same pace since
GDP growth is expected to be negative in fiscal 2021.
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Savings rate has increased marginally in fiscal 2020
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Household savings growth
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Capital markets to remain attractive part of financial savings

While households savings in physical assets declined to 58% in fiscal 2020 from 67% in fiscal 2012, financial savings
grew to 41% in Fiscal 2020 from 31% in Fiscal 2012.

Along with an increase in financial literacy, the relative outperformance of financial assets over recent years, and the
government’s efforts to fight the shadow economy, CRISIL expects the share of financial assets as a proportion of
net household savings to increase over the next five years. The rise in financial assets will further boost the investment
under mutual funds.
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The share of mutual funds in overall household savings has risen steadily since Fiscal 2013, and stood at 2.7% in
Fiscal 2019.However, the share declined in Fiscal 2020.With the financial sector being particularly sensitive to
improved economic conditions, and given the expected changes in saving patterns, CRISIL expects an increase in
the share of financial assets — direct and through mutual funds and insurance — in total financial savings.

Share of savings in shares, mutual funds and deposits increased post demonetisation

(X billion) March March March March March March March March
2013 2014 2015 2016 2017 2018 2019 2020

Gross financial household 10,640 11,908 12,572 14,962 16,147 20,564 21,341 22,846
savings
Currency 1,115 995 1,333 2,005 -3,329 4,847 2,779 2,826
Deposits 6,062 6,670 6,124 6,445 9,778 5,252 8,143 8,697
With Banks 5,339 5,986 5,390 5,666 8,707 5,057 7,287 7,688
Shares and debentures 170 189 204 284 1,745 1,774 790 774
Mutual funds 82 150 145 189 1,510 1,382 576 444
As % of overall gross 0.8% 1.3% 1.2% 1.3% 9.3% 6.7% 2.7% 1.9%
financial household savings
Insurance funds 1,799 2,045 2,993 2,642 3,543 3,440 3,588 3,178
Provident and pension 1,565 1,778 1,909 2,907 3,255 3,694 3,977 4,655
funds
Others -71 231 10 679 1,155 1,557 2,064 2,715

Note: Others include claims on government and provident and pension funds; the data is for financial year ending March
Source: National Account Statistics 2020, MOSPI, RBI, CRISIL Research

Overall, the financial market in India is expected to continue growing at a healthy pace owing to strong demand- and
supply-side drivers, such as expected growth of the Indian economy, increasing urbanisation, rising consumerism
because of higher per capita incomes, and favourable changes, thereby indicating market growth potential for
established financial service providers in India.

As per the MoSPI, households’ net financial savings has improved to 7.8% of gross national disposable income
(“GNDI”) in fiscal 2020, after touching the fiscal 2012 series low of 7.1% in fiscal 2019. This improvement has
occurred on account of sharper moderation in household financial liabilities than that in financial assets.

Retail financial products AUM and distributor’s share

Financial product distributors play a critical role in the market ecosystem in India. CRISIL Research estimates the
Indian retail financial products distribution industry grew at a CAGR of ~10% over March 2016 to March 2021 and
touched X 161 trillion as of March 2021. Retail mutual funds category posted the highest CAGR (22% over March
2016 to March 2021) amongst other retail financial products category and touched ~ X 17 trillion as of March 2021.
CRISIL Research estimates, the share of distributors in Life and retail health insurance is in the range of 90-93% and
~83% in retail mutual funds category as of March 2021.

In the case of mutual funds, the expense ratio for retail investors is in the range of 1.5-2.0% per annum and the
commission paid to the distributors is ~0.5-1.0% per annum. Since the commission is paid on trail basis (except in
the case of SIPs where upfront commission of upto 1% is allowed), distributors continue to get commission as long
as investor continues to remain invested in the fund. For life insurance, the commission paid on individual products
(except pure risk products) is 2.0% and it is 7.5% in individual pure risk product for single premium products. In
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case of regular premium, the commission paid is 50% (40% in first year and 10% in renewal premiums).

Retail financial products / Estimated share of
In Rs. Trillion distributors (Mar-21)
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Source: Life Insurance Council, General Insurance Council, AMFI, RBI, CRISIL Research estimates
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Mutual Fund Industry

The Indian mutual fund industry has a history of over 50 years, starting with the passing of an Act for the formation
of the Unit Trust of India (“UTI”), a joint initiative of the Government of India and the RBI in 1963. The Act came
into force on February 1, 1964, with the formation of UTI. It was regulated and controlled by the RBI until 1978,
and thereafter by the Industrial Development Bank of India. UTI launched its first scheme, Unit Scheme 1964, in
1964 and its AUM reached X 67 billion by 1988.

In 1987, other public sector banks entered the mutual fund space. SBI Mutual Fund was set up in June 1987, followed
by the launch of Canbank Mutual Fund in December 1987. Subsequently, other entities such as Life Insurance
Corporation of India, Punjab National Bank, Indian Bank, Bank of India, General Insurance Corporation of India,
and Bank of Baroda opened their own mutual fund houses, taking the industry assets to % 470 billion by 1993-end.

Seeing the rise in demand for mutual funds, and with the onset of onset of economic liberalisation in the country, the
industry was opened to the private sector in 1993. The year also saw the introduction of the first formal mutual fund
regulations, Securities and Exchange Board of India (Mutual Fund) Regulations, 1993. All mutual funds, except UTI,
were under the ambit of these regulations, which were later replaced by SEBI (Mutual Fund) Regulations, 1996.
Similarly, SEBI introduced SEBI (Portfolio Managers) Regulations, 1993, for the regulation of portfolio management
services and SEBI (Alternative Investment Funds) Regulations, 2012 for the regulation of alternative investment
funds. The Association of Mutual Funds in India, a member association of the mutual fund industry, was incorporated
in August 1995. It recommends and promotes best practices and the code of conduct to its members.

Kothari Pioneer Mutual Fund (now merged with Franklin Templeton Mutual Fund), started in July 1993, was the
first private sector mutual fund in the country. This triggered the entry of various mutual fund houses, both domestic
and foreign, taking the number of providers at the end of January 2003 to 33 and the total AUM to X 1,218 billion.

Development of regulatory landscape (2003-present)

In February 2003, following the repeal of the UTI Act, 1963, UTI was bifurcated into two separate entities. One is
the Specified Undertaking of the UTI with an AUM of X 298 billion as of January 2003. The Specified Undertaking
of UTI, functioning under an administrator and under rules framed by the central government, is not subject to SEBI
(Mutual Fund) Regulations, 1996. The other is UTI Mutual Fund. Sponsored by State Bank of India (“SBI”), Punjab
National Bank, Bank of Baroda, and Life Insurance Corporation of India, UTI Mutual Fund is registered with SEBI
and functions under SEBI (Mutual Fund) Regulations, 1996. With this bifurcation, and several mergers among other
private sector funds, the mutual fund industry entered its current phase of consolidation and growth.
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Classification of mutual funds
By structure

Open-ended schemes can be purchased and redeemed on any transaction day. They do not have a fixed maturity
period, i.e., schemes are available for subscription and repurchase on a continuous basis. The number of units of an
open-ended scheme can fluctuate, i.e., increase or decrease every time the fund house sells or repurchases the existing
units. A mutual fund may stop accepting new subscriptions for open-ended schemes from investors, but is required
to repurchase investor units at any time.

Closed-end schemes can be purchased only during the new fund offer period and redeemed only at maturity.
However, the funds are listed on stock exchanges (as mandated by regulation), where investors can sell their units to
other investors. The units may trade on the exchange at a premium or discount to their issue price.

By fund management style

Passive funds are schemes that attempt to mimic a particular index. They include exchange-traded funds (“ETFs”)
and index funds. The efficiency of these funds is generally evaluated by monitoring their tracking error. Tracking
error reflects how efficiently a scheme is able to replicate the returns of its underlying total return index on a daily
basis. It is measured by calculating the standard deviation of difference between the daily returns and the underlying
total return index of the scheme. A low tracking error indicates efficiency in managing the scheme.

Active funds attempt to generate higher returns than their benchmark index by actively managing the portfolio. An
active fund investor relies on the expertise of a fund manager who buys and sells securities based on his/her research
and judgment of the market.

Another important aspect of active versus passive funds is the difference in expense structures. Expenses for passive
funds are typically lower than that for active funds due to lower fund management cost.

By asset class

There are five broad categories of mutual fund schemes by asset class — equity, hybrid, debt, solution-oriented, and
other schemes.

Historical AUM growth

The aggregate AUM of the Indian mutual fund industry has grown at a healthy pace of 18% CAGR, against the
backdrop of an expanding domestic economy, robust inflows, and rising investor participation, particularly from
individual investors. In this phase, equity AUM posted 24% CAGR whereas non-equity AUM grew at 14% CAGR.
As of December 31, 2021, the monthly average equity AUM was X 18.69 trillion whereas the total MAAUM for the
industry was % 37.91 trillion in the same period.

Mutual funds AUM growth
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Aggregate industry AUM (based on MAAUM) grew 35% YoY to X 37.4 trillion as of September 2021 from X 27.74
trillion as of September 2020, driven by recovery post the Covid-19 pandemic, increased B30 penetration and rising
popularity of systematic investment plans (“SIPS”) as an investment vehicle.

AUM over the past 11 quarters
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Source: AMFI, CRISIL Research

MF industry AUM to sustain double-digit pace between fiscals 2021 and 2026

The mutual fund industry’s quarterly average AUM (“QAAUM”) grew at ~19% on-year in fiscal 2021 mainly on
account of sharp run up in the underlying value of equities and consistent inflows into debt funds, post the first half
of the year, wherein debt mutual funds were buffeted by Franklin Templeton Mutual Fund’s decision in April 2020
to shut down six of its debt mutual fund schemes, citing lack of liquidity in the bond market. The decision had a
contagion impact on debt mutual funds, with large scale redemptions in the immediate aftermath.

In the long term, i.e. between March 2021 and March 2026, the overall industry’s AUM is projected to sustain a high
growth trajectory of 11-13% CAGR, reaching X 57 trillion. Growth will be driven by:

Pick-up in corporate earnings following stronger economic growth

Higher disposable income and investable household surplus

Increase in aggregate household and financial savings

Deeper regional penetration as well as better awareness of mutual funds as an investment vehicle

Continuous improvement in ease of investing, with technological innovations and expanding internet footprint
Perception of mutual funds as long-term wealth creators, driven in part by initiatives like ‘Mutual Fund Sahi
Hai’ campaign

The announcement in Union Budget 2021-22 taxing contributions over X 250,000 per annum in unit-linked insurance
plans, which is in-line with equity mutual funds (“ELSS”), is also expected to partly aid inflows into mutual funds.
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AUM trajectory
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Average AUM of equity-oriented funds grew at a 26.05% CAGR in between March 2012 to September 2021 to
% 17.86 trillion as of September 2021, while debt-oriented funds rose a noticeably lower 13.27% CAGR in same
period, largely because of the IL&FS default and the ensuing NBFC crisis.

AUM growth trajectory across categories

March
Categories | March | March March March March March March March March March Sep 2012 to
@ Trillion) | 2012 2013 2014 2015 2016 2017 2018 2019 2020 2021 2021 Sep 2021
CAGR
Equity 1.98 2.03 1.97 3.65 418 5.93 9.58 10.21 11.30 13.87 17.86 26.05%
Debt 3.05 4.08 452 5.31 5.88 7.99 8.13 7.15 7.97 9.86 9.96 13.27%
Liquid/Mon o
ey Market 151 192 245 2.77 3.27 3.94 4.56 5.92 5.96 5.52 5.86 15.34%
ETF 0.11 0.14 0.11 0.14 0.19 0.43 0.76 1.19 181 2.92 3.73 44.91%
Total 6.65 8.17 9.05 11.88 13.52 18.28 23.03 24.46 27.04 32.17 37.40 19.94%
Notes:

(1) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds. Debt funds include gilt, income, conservative
hybrid, floater funds, and FoFs investing overseas. ETF includes gold ETFs and other ETFs. Liquid/ money market includes liquid funds,
overnight funds, and money market funds

(2) Segment-wise AUM data is available since March 2012 with AMFI

(3) Quarter average AUM excludes IDFs

Source: AMFI, CRISIL Research

Category-wise, the share of equity funds rose from 29.8% as of March 2012 to 47.8% as of September 2021, led by
sharp rise in inflows via the SIP route and mark-to-market (“MTM?”) gains in the underlying stocks. The other big
gainer was the ETF segment, which expand from a marginal 1.7% to 10.0% during the period, supported by
institutional investing, especially by the EPFO.

In contrast, the share of the debt fund category decreased to 26.6% as of September 2021 from 45.9% as of March
2012 as the Franklin Templeton episode snowballed into large scale redemptions across debt funds.

The QAAUM share of liquid and money market funds also declined, from 22.7% as of March 2012 to 15.7% as of
September 2021, as the category lost out on the amortisation benefit after being MTM, and as investors chased higher
yields in short maturity debt funds.
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Trend in share of various mutual fund segments
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Nevertheless, strong performance of the overall industry can be attributed to increased financial savings as well as
improving investor awareness about the benefits of mutual funds in the financial savings basket.

Equity AUM, which is the largest MF AUM category, posted a strong growth of ~23% in fiscal 2021 on account of
higher MTM gains during the year. In the long term, CRISIL expects the MTM gains in the category to moderate
down to an average ~6-10% in next five years post March 2021. In the long term, CRISIL expects the equity AUM
to grow at ~13% CAGR, the second fastest growth amongst all MF categories, over March 2021 to March 2026.

Growth trend in equity AUM
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Source: AMFI, CRISIL Research

Debt mutual funds have seen a growth in AUM of ~14% CAGR between FY12 and FY21. The growth was mainly
led by participation by institutional investors (mainly Banks/FI and Corporates). CRISIL Research expects, inflows
in the short term, to be directed towards debt funds investing in the shorter end of the yield curve on the back of
rising inflation. In the long term, the segment is expected to grow at ~7% CAGR in next 5 years (March 2021 to
March 2026) on the back of economic recovery and improving business outlook.

The liquid / money market funds’ AUM has increased by ~19% CAGR over FY12 and FY21. The investor base in
the segment is largely composed of corporates and banks. Pickup in economic recovery and improving business
outlook post the disruption posed by Covid-19 are expected to aid inflows in liquid/money market funds going ahead.
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CRISIL Research expects the segment to grow at ~12% CAGR in next 5 years (March 2021 to March 2026).

ETFs have witnessed a higher AUM growth rate relative to other categories between FY12 to FY21 (increasing by
~44% CAGR over the period). Increasing participation by institutional investors in recent years has supported the
growth of this segment, and CRISIL expects this trend to continue. In the long term, CRISIL expects the segment to
grow at ~24% CAGR over Mar 2021 to March 2026.

Trend in projected share of various mutual fund segments (%)
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Trend in AUM as well as growth across mutual fund segments till March 2026

(< trillion)
March | March | Sept March | YoY YoY March CAGR
2020 2021 2021 2022E | growth | growth | 2026P (March 2021-
(March | (March March 2026)
2020- | 2021-
March | March
2021) 2022
E)
Equity 1131 | 1387 |17.86 |1859 | 23% 34% 26.02 13%
Debt 7.95 9.86 9.96 1050 | 24% 6% 13.54 7%
Liquid / Money | 5.97 5.52 5.86 6.35 -8% 15% 9.41 11%
ETFs 1.81 2.92 3.73 4.50 62% 54% 8.68 24%

E: Estimated, P: Projected

Note: As per quarterly average AUM. Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds. Debt funds
include gilt, income, conservative hybrid, floater funds, and FoFs investing overseas. ETF includes gold ETFs and other ETFs. Liquid/ money
market includes liquid funds, overnight funds, and money market funds.

Source: AMFI, CRISIL Research

Key growth drivers

Mutual fund penetration

Mutual fund assets in India have seen robust growth, especially in recent years, driven by a growing investor base
due to increasing penetration across geographies, strong growth in capital markets, technological progress, and

regulatory efforts aimed at making mutual fund products more transparent and investor-friendly.

Although mutual fund AUM as a percentage of GDP grew from 4.3% in Fiscal 2002 to ~16% in June 2021,
penetration levels remained well below those in other developed and fast-growing peers.
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Mutual fund AUM (as % of GDP)
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India’s mutual fund penetration (AUM-to-GDP) is significantly lower (15%) than the world average of 75% and also
lower than many developed economies such as the US (140%), Canada (98%), France (98%) and the UK (78%) and
key emerging economies such as Brazil (81%) and South Africa (62%).

AUM to GDP
140%
98% 98%
81% 78% 75% 76%
62%
47%
38%
I I 18% 1504
us Canada France  Brazil UK World Germany South  Japan Korea China Y\'\\Indiaw"‘

Africa

Note: AUM data as of CY 2020: Q4 for all countries; only open-ended funds have been considered. Includes, equity, debt and
others. GDP is based on current prices estimation by IMF in world economic outlook April 2020.
Source: IMF, IIFA, CRISIL Research

The ratio of the equity mutual fund AUM-to-GDP in India is considerably low at 6% compared with 89% in the US,
78% in Canada, 50% in the UK, and 30% in Brazil.
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Source: IMF, IIFA, CRISIL Research

Mutual fund AUM (as a % of total banking deposits)

Mutual fund AUM as % of banking deposits witnessed a sharp increase from 13.0% in March 2011 to 21.3% in
March 2021.
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Source: RBI, AMFI, CRISIL Research

Population

India is the second most populated country after China

2020(P) population (millions of people)
China, People's Republic of 1,404.45
India 1,369.55
United States 331.05
Indonesia 269.86
Brazil 211.37
Pakistan 208.57
Nigeria 206.14
Bangladesh 168.31
Russian Federation 146.61
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2020(P) population (millions of people)
Japan 125.75
Source: IMF (World Economic Outlook, October 2019), CRISIL Research

Age and size of working population

As per the United Nations’ World Population Prospects 2019 estimates, as many as 90% of Indians are expected to
be below the age of 60 by 2020, compared with 77%, 83% and 86% in the US, China and Brazil, respectively. By
2020, India’s working population (in the age bracket of 15-59) is expected to be 64% of its total population.

Financial inclusion, investor education and regulatory initiatives
Financial inclusion

The low mutual fund penetration in the country is largely due to the lack of awareness about this investment vehicle.
The SEBI’s investor awareness survey of 2015 showed that mutual funds/ SIPs were used by only 10% of the
respondents as investment and saving avenues.

Bank deposits 95.0%
Life insurance 61.7%
Precious metals 30.3%
Post office savings scheme 30.1%
Real estate 16.5%
Mutual fund / SIPs 9.7%
Pension schemes 8.1%
Equity / Stocks / Shares 8.1%
Company deposits 4.3%
Debenturs / Bonds 3.5%
Derivatives (Equity / Currency) 1.4%
Commaodity futures 1.0%

0% 20% 40% 60% 80% 100%

% of Respondents
Source: SEBI Investor Awareness Survey, 2015; N = 36,756 (all urban respondents, SIS 2015). Respondents could check multiple options

The Central government launched the Pradhan Mantri Jan Dhan Y ojana with an objective to widen financial inclusion
by bringing the unbanked population into the formal banking system. Under the scheme, there were as many as 397.1
million beneficiaries as on June 30, 2020, with deposits totalling X 1,325 billion. Over time, these new banking
customers are also expected to utilise other financial sector activities such as investing in capital markets through
mutual fund products. Other government and regulatory initiatives aimed at widening the formal financial system
will also aid this growth.

Investor education

As outlined above, the SEBI has directed AMCs to annually set aside at least 2 bps of their daily net assets for
investor-education initiatives such as boosting awareness about capital market investment products. The overall
increase in advertising by the fund houses and robust market performance are likely to boost industry AUM, which,
in turn, will result in higher spending on investor awareness. This will ultimately help deepen mutual fund penetration
among new investors, particularly in B30 markets.

Retirement planning

Retirement planning is an untapped market in India. If channelled through mutual funds, it has the potential to
significantly improve penetration among households. EPFO’s move to invest 15% of its fresh accretion into ETFs
has boosted the industry. This illustrates how mutual funds can be promoted as a vehicle for retirement planning in
India. The substantial proportion of young population offers huge potential for this.

Tax benefits
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The popularity of ELSS, a mutual fund product that helps investors save income tax (under Section 80C of the Income
Tax Act, 1961), has also grown. These schemes have a lock-in period of three years. Over the past five years, many
of these schemes have outperformed their benchmark indices Their aggregate AUM as of September 2021 stood at
% 1,537 billion, up from X 395 billion in March 2016, clocking a CAGR of 28%. This further illustrates retail
investors’ rising interest in equity products.

Technology

Technology is expected to play a pivotal role in taking the financial sector to the next level by helping overcome the
challenges stemming from India’s vast geography. Financial sector players are finding it commercially unviable to
have dense physical footprints in smaller locations. India’s demographic structure, with the median age at 28 years,
is also favourable for technological advancement in the sector. The younger population is expected to be able to use
seamless technological platforms to meet their financial requirements. Increasing smartphone penetration and
improved data speed are expected to support digitalisation of the sector, which, in turn, should help AMCs lower
their cost and improve overall efficiency. Service providers with better mobile and digital platforms will be better
positioned to acquire new customers entering the industry.

Easy access to mutual fund products

In May 2017, SEBI allowed investments up to ¥ 50,000 per mutual fund per financial year through digital wallets.
Given the rise in the penetration of smartphones and greater adaption of technology platforms by the young
population, measures such as these can make mutual fund products more easily available to investors.

The growth in AUM through the direct route can also be partially attributed to the ease of transactions facilitated by
online portals, including mobile applications. While the direct route is mainly used by institutional investors, as per
CRISIL there has been a gradual increase in the share of individual investors through this route. The introduction of
the mutual fund utility platform, which allows investors to transact with schemes of multiple fund houses through a
single window, has also boosted the ease of access.

Instant access facility

In May 2017, SEBI allowed mutual funds to offer instant access facility via online mode to individual investors in
liquid schemes. People can redeem up to X 50,000 or 90% of the folio value, whichever is lower, via this route. The
regulation will facilitate instant redemption for liquid fund investors who park money for shorter time frames. While
this category of mutual funds is currently dominated by institutional investors, introduction of the facility is
encouraging individual investors to park excess funds in liquid products instead of savings accounts.

e-KYC for retail Investors

Reintroduction of Aadhaar-based KYC (which was discontinued in September 2018 due to a Supreme Court ruling)
will allow investors residing in India to go to any AMC website to complete their e-KYC process. Various online
platform such as FundzBazar and NJ E-Wealth have already introduced this feature which will reduce the time and
cost associated with paper on-boarding processes. This will also lower the inconvenience threshold, which keeps a
section of investors from entering the market.

As per the latest notification on November 5, 2019, even SEBI-registered mutual fund distributors and advisors will
be able to complete the e-KYC process by registering as a sub-KUA with a KYC user agency (“KUA”). The KUA
has to be registered with the Unique Identification Authority of India.

Fund performance across categories

Performance of various categories of schemes has been a key driver of the industry’s growth. Despite the short-term
volatility, long-term returns across segments have been robust and competitive.

The availability of tax benefits and the ability to invest in different types of funds allow investors to allocate funds
in keeping with their investment constraints and objectives. Overall, investor confidence in the asset class is likely
to only increase over time.

Net inflow in mutual funds to strengthen with retail participation

Fiscal 2021, however, saw a resurgence of investor interest in mutual funds despite challenges heaped by the
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pandemic. The industry saw aggregate inflows of % 2,192 billion in the financial year compared with peak inflows
of % 3,430 billion in Fiscal 2017. As per AMFI monthly disclosure, Industry witnesses an inflow of ~X 1,696 billion
as of September 2021.

In the long term, with expectations of higher returns from the capital markets, the fund flow into equity funds is
expected to be high. Increasing share of mutual funds in the financial savings of households, driven by expectations

of higher and stable returns, is a key factor that will contribute to fund inflows, especially into passive and equity
fund categories.

Systematic investment plans

SIPs have helped further increase retail investor participation in the mutual fund space. Several benefits accrue from
SIPs, such as avoidance of behavioural weakness during uncertain periods, aggregation of a high number of small
amounts, and certain tax incentives. These have not only made SIPs an attractive investment option, but have also
helped grow and diversify net inflow across the industry. With contribution levels set low enough to make inflows
less susceptible to cycles, SIPs have also helped reduce volatility with respect to aggregate inflows.

Indeed, monthly inflows into mutual funds through the SIP route have steadily increased, from ~% 33 billion in June
2016 to ~X 104 billion in September 2021. This surge is the result of increasing popularity of SIPs as an investment
option and lower minimum investment required to invest in SIPs, thereby increasing accessibility of mutual fund
investments to lower income households. This is reflected in the increase in number of SIP accounts to 44.9 million
as of September 2021 from 21.10 million as of March 2018. As of December 2021, the number of SIP accounts was
49.1 million. Owing to the rise in the number of accounts, though, the average ticket size has come down from a peak
0f 23,375 in March 2018 to X 2,305 in September 2021 and X 2,303 in December 2021.

The mutual fund industry collected ~X 0.96 trillion through SIPs during fiscal 2021 as compared with X 1.0 trillion
during the fiscal 2020. From April 2021 to September 2021 the cumulative SIP contribution is ~% 0.56 trillion.
Popularity of equity funds, rising participation of investors, recent investor education initiatives, and apparent
benefits of SIPs to households that traditionally did not invest in mutual funds indicate that growth in inflows from
SIPs will accelerate over the foreseeable future. This would make SIPs an increasingly important component in
overall AUM growth. The SIP monthly contribution in December 2021 was % 113.05 billion

SIP monthly contribution trend
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SIP — Number of outstanding accounts and average ticket size
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While aggregate monthly average equity AUM rose from X 4,183 billion as of March 2016 to X 17,659 billion as of
September 2021, thus clocking a CAGR of 30%, SIP inflow during the same period increased from < 31 billion to X
104 billion, a CAGR of 25%. Between March 2017 and March 2020, SIP inflow averaged 0.76% of the monthly
average equity AUM. However, because of the pandemic, contributions declined, thereby lowering SIP inflow % of
equity AUM from 0.76% as of March 2020 to 0.66% as of March 2021 and further declined to 0.59% in September
2021. As the economy gradually recovers from the pandemic-induced spiral, SIP contributions are expected to regain
their growth momentum.

SIP Inflow as % of equity AUM
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(1) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds
(2) Monthly average AUM in X billion

(3) SIP inflows numbers represents total SIP inflows including debt
Source: AMFI, CRISIL Research

SIP AUM as % of equity AUM
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The aggregate monthly average equity AUM rose from X 6.28 trillion as of March 2017 to % 17.65 billion as of
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September 2021, thus clocking a CAGR of 26%, whereas SIP AUM during the same period increased from I 1.49
trillion to X 5.45 trillion, a CAGR 0f 33%. The SIP AUM as % of equity AUM has increased to 30.9% as of September
2021 from 23.8% as of March 2017. As of December 2021, the SIP AUM was < 5.7 tn against X 18.69 tn of equity
AUM. The SIP AUM as % of equity AUM stands at 30.2% as of December 2021.
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Notes:

(1) Equity includes equity funds, ELSS, index funds, solution-oriented funds, and balanced funds
(2) Equity AUM is based on closing monthly numbers

(3) SIP inflows numbers represents total SIP inflows including debt

Source: AMFI, CRISIL Research

Investor profile

Historically, majority of the industry’s assets were held by institutional investors, mainly corporates. However, the
share of institutional investors, corporates, banks/FIs and foreign institutional investors (“FIIs”) has gradually
declined from 56.1% as on March 2014 to 45.5% as on September 2021. This is because, while institutional AUM
grew at 16.4% CAGR over the period, individual AUM saw a faster trajectory of 24.3% CAGR on the back of rising
participation, especially in equity funds.

Share of AUM by investor classification
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B Non-Individual m Individual
Notes:
(1) Average monthly AUM for the period considered
(2) Individual investors include retail and HNI investors. Institutional investors include corporates, banks/Fls, and FIl / FPIs
Source: AMFI, CRISIL Research
Share of AUM by investor classification
(X trillion)
Category March2 | March March March March March March March | Septem CAGR
014 2015 2016 2017 2018 2019 2020 2021 ber (March
2021 2014 to
Septembe
r 2021)
Corporates 4.49 5.67 6.44 8.81 10.05 10.10 10.98 14.27 16.16 18.6%
Banks/Fls 0.45 0.65 0.84 1.10 0.87 0.83 0.77 0.58 0.81 8.1%
FlIs/FPIs 0.08 0.16 0.11 0.13 0.13 0.11 0.05 0.06 0.05 -6.3%
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Institutional 5.02 6.48 7.39 10.05 11.04 11.04 11.81 14.90 17.02 17.7%
sub-total

Retail 1.63 2.44 2.63 3.82 5.36 6.45 4.70 7.04 8.63 24.9%
Investor

High net | 2.31 3.14 3.53 4,70 6.31 7.10 8.21 10.23 11.76 24.2%
worth

individuals

Individual 3.93 5.58 6.16 8.53 11.67 13.54 12.90 17.27 20.39 24.5%
sub-total

Total 8.96 12.07 13.55 18.57 22.71 24.58 24.71 32.17 37.40 21.0%

Note: Average monthly AUM for the period
Source: AMFI, CRISIL Research

The mutual fund industry has seen increased participation from households in recent years, as a result of growing
awareness, financial inclusion, and improved access to banking channels. Between March 2015 and September 2021,
the industry’s folios increased by ~70 million to 111 million, a ~14% CAGR, driven almost entirely by individual
investors (retail and high net worth individuals, or HNIs). Also, the average ticket size increased from X 135,000 as
on March 31, 2015 to X 186,000 as on September 30, 2021.

Trend in individual investor folio and average ticket size
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Note: Number of folios as on end of fiscal. Average ticket size is calculated as outstanding AUM divided by number of folios
Source: AMFI, CRISIL Research

Importance of the presence in B30 markets for growth

In March 2021, the monthly average AUMs in the top 30 (“T30”) cities stood at ¥ 31.24 trillion compared with X 6.15
trillion for beyond the top 30 (“B30”) cities as per AMFI data. The SEBI has reclassified top 15 (“T15”) and beyond
the top 15 (“B15”) as T30 and B30, respectively, to encompass a wider set of cities that have lower penetration after
seeing the share of B15 cities improve regularly in previous years.

According to AMFI data, the share of T30 AUM as a proportion of aggregate industry AUM decreased to 83.55% in
September 2021 from 84.47% in March 2014. Conversely, the share of B30 AUM increased to 16.45% from 15.53%
over the same period, illustrating the rising importance of higher-growth B30 cities.

Increasing equity AUM penetration of individual investors under regular category in B-15 / B-30 cities

Individual investor under (?\ﬁeﬁ?h
Regular Category — AUM | Mar-16 | Mar-17 | Mar-18 | Mar-19 | Mar-20 | Mar-21 | Sep-21 2016 — Sep-
(InX Bn) P
21)
Eauit T-15/T-30 2,296 3,271 4,790 5,980 5,318 7,293 9,164 29%
ui

aury B-15/B-30 911 1,422 2,269 2,133 1,988 2,913 3,649 29%
Non- T-15/T-30 1,766 2,152 2,208 2,494 2,401 2,708 2,502 7%
Equity B-15/B-30 377 559 714 641 716 885 795 15%

Trend on asset ageing
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Individual investors tend to stay invested for longer periods and prefer equity-oriented schemes, providing
predictable, committed AUMs and profitability. In equity AUM, the share of Individual AUM under >24-month
bucket witnessed a sharp increase of ~8% percentage points from March 2016 to September 2021.

Rising income levels, burgeoning affluent middle class, government’s push towards financialisation of savings,
Mutual Fund Sahi Hai campaign and attractive market returns during last five years has led to increased participation
from retail investors. Below are some key factors that have led to growth in individual equity segment:

Digitalisation and improvement in product offerings — CRISIL Research believes that the businesses of
tomorrow in the financial distribution Industry will not only strive to create a digital-enabled workflow, but also
act as a one-stop solutions to its clients to invest across different financial products based on their goals and
objective.

Ease of doing transactions — Adoption of various technological platforms has improved the overall consumer
experience. The growth in market share of retail participants in overall turnover has coincided with the rising
internet penetration and mobile trading. Further, the investment in technological advancements by distributors
has ensured ease of access and usage of their personalised platforms. This is likely to have led to more active
participation by retail investors across product segments.

Favourable demographics - Currently, India is one of the nations with the highest young population, with a
median age of 28 years. CRISIL Research believes a large share of the working population, coupled with rapid

urbanisation and rising affluence, will propel growth in this segment

March 2016 Investor classification / (% to 0-1 1-3 3-6 6-12 12-24 >24
category bucket) Month | Month Month Month Month Month
Equity Institutional 9.80% 9.49% 14.25% 25.71% 22.65% 18.10%
Individual 4.31% 5.95% 7.61% 15.88% 24.69% 41.57%
Non-Equity | Institutional 35.96% 9.56% 7.14% 10.65% 17.76% 18.92%
Individual 9.96% 7.84% 8.24% 13.87% 22.53% 37.56%
March 2020 Investor classification / (% to 0-1 1-3 3-6 6-12 12-24 >24
category bucket) Month | Month | Month Month Month Month
Equity Institutional 11.75% | 11.69% 9.95% 12.76% 19.64% 34.20%
Individual 5.67% 6.04% 6.62% 12.81% 24.97% 43.88%
Non-Equity | Institutional 34.13% | 11.15% 8.98% 11.92% 13.77% 20.04%
Individual 11.59% | 8.06% 9.57% 14.37% 21.68% 34.72%
March 2021 Investor classification / (% to 0-1 1-3 3-6 6-12 12-24 >24
category bucket) Month | Month | Month Month Month Month
Equity Institutional 40.37% 7.23% 6.05% 10.41% 15.19% 20.75%
Individual 3.11% 5.78% 6.33% 12.13% 21.28% 51.37%
Non-Equity | Institutional 27.26% | 14.71% | 17.37% 12.71% 10.46% 17.48%
Individual 5.88% | 10.15% | 12.23% 21.03% 18.83% 31.88%
Sept 2021 Investor classification / (% to 0-1 1-3 3-6 6-12 Month 12-24 >24 Month
category bucket) Month Month Month Month
Equity Institutional 6.82% 8.98% 8.15% 41.30% 13.64% 21.11%
Individual 3.80% 7.68% 6.95% 12.53% 19.88% 49.16%
Non-Equity | Institutional 26.56% | 18.98% | 12.18% 17.97% 11.07% 13.24%
Individual 6.26% 8.16% 8.79% 18.83% 26.37% 31.60%

Note: Data as on end of quarter
Source: AMFI, CRISIL Research

Number of fund houses

As of September 2021, there were 41 fund houses (excluding IDFs) having non-zero mutual fund AUM.

Key regulations in MF industry

Over the years, the SEBI has introduced and amended several key regulations.
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Fees and expenses are capped as follows:

Scheme expenses, including investment and advisory fees for index fund schemes and ETFs, should not exceed 1%
of daily net assets

For other open-ended schemes, apart from fund-of-funds, index fund schemes or ETFs, the expenses are:

AUM slabs TER limits for equity-oriented TER limits for other than equity-
schemes oriented schemes
On the first X 5,000 million of daily net 2.25% 2.00%
assets
On the next % 2,500 million of daily net 2.00% 1.75%
assets
On the next T 12,500 million of daily net 1.75% 1.50%
assets
On the next ¥ 30,000 million of daily net 1.60% 1.35%
assets
On the next ¥ 50,000 million of daily net 1.50% 1.25%
assets
On the next ¥ 400,000 million of daily net | TER reduction of 0.05% for every increase of ¥ 50,000 million of daily net assets
assets or part thereof
On balance of assets 1.05% | 0.80%
TER: Total expense ratio
Source: SEBI

With these changes, the SEBI allowed fund houses to charge an additional 30 bps in expense ratios on retail AUM
to compensate the fund houses on the additional cost required to attract and service clients in these locations. Within
these, costs are much higher for retail investors compared with institutional investors. Thus, even the revised decision
to eliminate corporate AUMs in the B30 locations with additional expense ratios, will have minimum impact on the
industry’s profitability.

The SEBI’s decision to change to T30 and B30 locations is primarily to increase mutual fund penetration in these
locations in a targeted manner. Within the classification, the additional TER of up to 30 bps is applicable if the net
inflow from these B30 locations is at least 30% of gross new inflow in the scheme, or 15% of the average AUM year-
to-date of the scheme.

Because of the stricter TER regulations, AMCs’ fee income, which was growing well in the past, has witnessed some
impact. The impact on the regular plans was passed on to the distributors as well. As per the AMFI latest commission
report, the commission for smaller IFAs has got significantly impacted post implementation of TER regulations. On
the other hand, commission ratio for NDs also witnesses a marginal dip post the implementation of the regulation.

Also, the main reason was that with a larger increase in AUMs, the expenses associated with a scheme decline. Thus,
funds with lower AUMs in their schemes normally have higher expenses, and this tapers off as the size of AUMs
increases. As a result, fund houses with larger AUMs in their schemes will be in for a larger contraction compared
with AMCs with lower AUMs in certain frontline schemes. Thus, the profitability for AMCs, which is a function of
volume and margin, will see AMCs with larger schemes more affected in the short term.

Also, the slabs are graded in a manner that the initial * 5,000 million of AUM has 2.25% as TER, and the next X 2,500
million has 2.00% as TER. This means that for the entire ¥ 7,500 million, a TER of 2.00% is not applied, but an
effective TER of 2.17% can be applied. Thus, AMCs’ effective TER will come down with schemes getting larger,
but in principle, for the initial ¥ 5,000 million or X 7,500 million of AUMs of any two schemes, the TER can be
similar.

New effective TER rate from April, 2019

X million) % TER TER amount | Cumulative AUM | Cumulative TER | Effective TER | Reduction in %
5,000 2.25% 113 5,000 113 2.25% 0.00%
2,500 2.00% 50 7,500 163 2.17% -0.02%
12,500 1.75% 219 20,000 381 1.91% -0.01%
30,000 1.60% 480 50,000 861 1.72% 0.09%
50,000 1.50% 750 1,00,000 1,611 1.61% 0.17%
50,000 1.45% 725 1,50,000 2,336 1.56% 0.21%
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X million) % TER TER amount | Cumulative AUM | Cumulative TER | Effective TER | Reduction in %
50,000 1.40% 700 2,00,000 3,036 1.52% 0.25%
50,000 1.35% 675 2,50,000 3,711 1.48% 0.28%
50,000 1.30% 650 3,00,000 4,361 1.45% 0.31%
50,000 1.25% 625 3,50,000 4,986 1.42% 0.33%
50,000 1.20% 600 4,00,000 5,586 1.40% 0.36%
50,000 1.15% 575 4,50,000 6,161 1.37% 0.39%
50,000 1.10% 550 5,00,000 6,711 1.34% 0.41%
50,000 1.05% 525 5,50,000 7,236 1.32% 0.44%

Note: llustrative for equity funds
Source: SEBI, CRISIL Research

Key risk and challenges

e  Stamp duty on mutual funds

e Downturn or volatility in mutual funds and other market-linked products
e Poor financial literacy in India

e  Competition from other financial instruments

¢ High cost of retail expansion

e Political instability or shift away from the pro-growth policy

Mutual funds distribution industry

Overview of financial distribution Industry in India

Financial product distributors play a critical role in the market ecosystem in India. Today, the average working
person, because of inadequate awareness and limited knowledge of various products, requires guidance and
handholding in taking decisions. While the proliferation of internet has helped many find answers to their investment
questions, a good lot of investors require the personal touch of a friend, philosopher and guide, as it were - to wade
through the complex world of investments and arrive at the optimal choice.

The financial distribution industry in India has grown rapidly since the late 1990s with the emergence of private
banks, national distributors (“NDs”), technology-enabled brokerage platforms and aggregators who have simplified
transactional hassles and introduced new products and services to the mass retail, HNI and UHNI clients. Banks offer
a major network of financial intermediation in the country through their branches. Several private sector banks have
created verticals offering wealth management services. NDs and stock brokers also offer services such as execution
of trades, account administration, in-depth investment research and custodian services. Typically, Independent
financial advisors (“IFAS”) and insurance agents cater to retail investors. Some of the larger advisors and agents
have regionally expanded. In the insurance space, the bancassurance model has evolved in the last couple of decades
and worked well with LIC and private insurers. In recent years, with the advent of superior internet and mobile
services, several online portals/ online channels of distribution have come up for catering to the needs of retail
investors. The new age models, though, requires a greater proportion of investors to be financially aware and internet
savvy.

Snapshot of distribution landscape

Distributors segment Sub-Category Products Geographical Reach Target segment
Banks Foreign Banks Mutual funds, | Select locations | UHNI, HNI
Insurance, structured | restricted to Tier | and
products, PMS, AlFs Il cities
Private Banks Mutual funds, | Select locations | UHNI,  HNI, mass
Insurance,  structured | restricted to Tier l and | affluent
products, PMS, AlFs Il cities
PSU Banks Mutual funds, Insurance | Across the country Retail
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Distributors segment Sub-Category Products Geographical Reach Target segment

National Distributors | NDs —  private | Mutual funds, | Select locations | HNI, mass affluent
wealth insurance,  structured | restricted to Tier | and
products, PMS, AIFs, | Il cities

corporate deposits

Retail focused NDs | Mutual funds, | Across the country Mass affluent and Retail
insurance, corporate
deposits
IFAs Distributor IFAs Mutual funds, | The category is | Mass affluent and retail
Insurance, corporate | spread across the
deposits country with

individuals  having
presence in small
pockets in cities

Large/Evolved Mutual funds, | The category is | HNI and mass
IFAs & Financial | Insurance, corporate | spread across the | affluent
planners deposits country with

individuals  having
presence in small
pockets in cities

Tied agents Insurance The category is | Retail
spread across the
country with

individuals  having
presence in small
pockets in cities

Source: CRISIL Research

Evolution of mutual fund distribution channels

The disruption in the overall financial Industry including the intermediaries has led to players re-imagining their
business models for the long-term growth. The players across the distribution space are re-aligning their business
models by leveraging technology and thereby enhancing operational efficiency. The standalone offline-led distributor
model is no longer a viable model for the distributors due to rationalisation of commissions in the mutual fund
Industry. Therefore, the players have already undertaken investments in technology to streamline their cost structures
and ensure profitable business growth.

New Distribution Channels emerged in the Industry over the last few years

i Impact/Comments |

The Industry was highly
fragmented as physical

= Investment in Physical Infrastructure was key for Distributors to expand their geographic presence

= The Financial Distribution of Products majorly operated through offline channels only
Offline Distributor

Led Model - National Distributors and Bank-Led Distributors formed major stakeholders in the Distribution presence was key; therefore,
Ecosystem swift and robust scaling up of

~ S business was difficult

Ty = As SEBI mandated the launch of Direct Channel in 2013, Asset Management Companies launched i E
Offline Distributors their in-house Digital Platforms and mobile apps I The Investment in Tech 3
go onling; Direct = Many Major Distributors also launched their own portals (websites, apps) in-order to enable digital Platforms by major &
Distribution Models on-boarding distributors enhanced their %
emerge | = With increase in smartphone and online penetration, Digital portals became a key requirement for ability to scale up business
- distributors &
-7 Lower Commissions and
- L - - - Tech-Advantage provided by
= As online platforms became a pre-requisite for operations and commissions dropped for distributors fow major National
New B2B2C due to revised SEBI Regulations in 2018, small IFAs collaborated with National Distributors in-order

Distributors hampered the
competitiveness of smaller
IFAs; hence, many IFAs

| partnered with National
| Distributors to provide
| superior experience to their

Distribution Models to provide seamless client experience and expand their product offerings
& RIA-Only Models = Further, as the investors matured, tailored investment strategies were provided through tech-based
emerge platforms by SEBI-Registered Investment Advisors
= Many Digital-Only Platforms also started providing investment in Direct Funds (no commission
charged); though revenue models defer across players, many such players charged yearly advisory
v fees or upfront account opening charges dlients

T s

Mutual funds distributors AAUM has doubled in past 6 years

Mutual funds distributors average AUM witnessed a healthy growth of ~12% CAGR over fiscal 2015 to fiscal 2021
and touched X 10.19 trillion in fiscal 2021. So far, banks and NDs have dominated the mutual fund distribution
industry, together accounting for X 6.55 trillion of average AUM, as per AMFI’s Commission Report of 2020-21.
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Among banks, State Bank of India, HDFC Bank, Axis Bank, ICICI Bank, Kotak Mahindra Bank, Citibank, HSBC
Bank and Standard Chartered Bank are some of the top players in terms of AAUM. Among NDs, NJ India Invest
Private Limited, ICICI Securities, Prudent Corporate Advisory Services Limited, IIFL Wealth Finance Limited and
SPA Capital Services Limited are among the high rankers.

NDs, which cater to UHNIs, HNIs, the retail segment (depending on business positioning), as well as corporate
clients, have seen the gross inflows — at % 3.57 trillion, second highest amongst distributors categories, during 2020-
21 as per AMFI. The widespread network, aggressive marketing and adoption of technology-based platforms that
have eased the on-boarding and investment process have helped banks and NDs garner immense AUM.

Global note: The AAUM and Commission data for the distributors in the report is based on yearly commission reports released by AMFI.

Distributors AAUM recorded a 12% CAGR Share of IFAs has doubled in past 6 years
over FY15-FY21
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Corporate investors have adopted the direct channel as a route for investing, mainly for parking money in debt funds.
IFAs, which primarily cater to retail investors, have continued to steadily increase their AUM share. Due to their
personal touch, they are able to gain their clients’ trust and guide them through the investing process. With the
introduction of web-based platforms and software, IFAs are now finding it more convenient to cater to retail investors
and also strengthen their roots in smaller geographies.

Revenues from mutual fund distribution have grown, but at a slower pace than AUM growth

Distributors Commission grew at 6% CAGR Marginal decline in share of NDs in distributors

over FY15-FY21 commission breakup in FY21
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Source: AMFI, CRISIL Research

As per AMFI data, the gross commission paid to distributors increased to X 66.18 billion in fiscal 2021 as compared
to X 61.48 billion in fiscal 2020. However the commission had decline in FY20 to ¥ 61.48 billion as compared to
79.48 billion in FY19. The decline in overall commission for the top MF distributors can be attributed to regulatory
changes related to expense ratio and volatile market conditions towards the end of the year due to Covid-19 pandemic.

CRISIL’s analysis of commission earned by mutual fund distributors indicates two important trends — the rising share
of NDs and IFAs in the distribution pie and increasing consolidation of market shares amongst the larger players.
Share of NDs witnessed an increase of 4.58 percentage points in fiscal 2021 as compared to fiscal 2018. IFAs posted
a highest increase in their share amongst all categories. The share of IFAs have increased to ~10% in fiscal 2021
from 5% in fiscal 2015. On the other hand, share of banks have declined sharply (down by ~10 percentage points)
over past 6 years. The increase in the share of NDs and IFAs in mutual funds distribution income is a reflection of
growing dispersion in the investor base, with a large number of retail investors coming from smaller cities, and the
increasing presence of investors who require guidance and support to make their investment choices from a wide
range of products.

(™) Top mutual funds distributors, as defined by SEBI, are those that meet one of the following criteria:
Multiple points of presence
AUM raised over % 100 crore across industry in the non-institutional category but including HNIs
Commission received of over % 1 crore per annum across industry

Commission received of over % 50 lakh from a single fund house

Top 10 mutual fund distributors account for close to 50% of industry commissions

Based on AMFI commission data, 1,087 distributors collected aggregate commissions of X 66.18 billion on average
AUM of % 10 trillion in fiscal 2021. The top 10 distributors accounted for as much as 49% of total commissions for
the industry as of fiscal 2021. Over the years, the share of these distributors in the commission has been increasing,
indicating increasing gravitation of market shares towards distributors with a wider, well-entrenched network and
offering ease of investing through the requisite technological platforms.

The market share of the top 10 players (on commission basis) in the mutual fund distribution industry increased from
41.5% in fiscal 2015 to 48.9% in fiscal 2021.During six year ending fiscal 2021, among the top 10 players, Prudent
Corporate Advisory Services Limited (“Prudent Corporate”) was the second fastest growing player recording
growth of 24.7% CAGR.

The market share of the top 10 players (on AAUM basis) increased from 29.1% in fiscal 2016 to 45.2% in fiscal
2021. Among the top 10 players, SBI was the fastest growing player on AAUM basis recording 49.4% CAGR
increase in AAUM during the five-year period ending fiscal 2021, followed by Prudent Corporate with 32.5% CAGR.

Trend in Market Share of Top 10 Players (Commission Paid and AAUM basis)
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Source: AMFI, CRISIL Research

Note: Top 10 Players on AAUM basis include SBI, NJ India Invest Pvt Itd (“NJ India Invest”), HDFC Bank Limited
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(“HDFC Bank”), Axis Bank Limited (“Axis Bank”), ICICI Bank Limited (“ICICI Bank”), ICICI Securities
Limited (“ICICI Securities”), Kotak Mahindra Bank Limited (“Kotak Mahindra Bank”), Prudent Corporate, IIFL
Wealth Finance Limited (“lIIFL Wealth”), CitiBank Ltd (“Citi Bank™)

Top 10 Players on Commission basis include, NJ India Invest, SBI, Axis Bank, HDFC Bank, ICICI Securities,
Prudent Corporate, ICICI Bank, Kotak Mahindra Bank, Citi Bank, Anand Rathi Wealth Services Limited (“Anand
Rathi Wealth”)

The gain in market share for the top 5 banks within the banking channel further re-iterates the consolidation trend
with market share increasing from 54.8% in fiscal 2015 to 74.7% (on AAUM basis) in fiscal 2021. Further, the share
in total commission for the top 5 banks increased from 60.6% to 77.4%. The top 5 banks considered above include
Axis Bank, SBI, HDFC Bank, ICICI Bank, Kotak Mahindra Bank

Consolidation also witnessed among National Distributors

With rationalisation in commission structure and technological disruption, the market share of top 3 National
Distributors (“NDs”) (non-bank) increased substantially during fiscal 2015 to fiscal 2021. Within the ND channel,
the market share of top 3 NDs increasing from 23.0% in fiscal 2015 to 48.6% in fiscal 2021 on AAUM basis. Also,
on commission market share increased from 33.1% in fiscal 2015 to 64.0% in fiscal 2021. On commission basis top-
3 NDs have gained significant market share in last 6 years. NJ India Invest has increased its market share to ~40%
in fiscal 2021 from 19% in fiscal 2015. The second largest NDs (on commission basis as of fiscal 2021), ICICI
Securities Limited has manged to increase its share from ~10% in fiscal 2015 to ~12% in fiscal 2021. The market
share for Prudent Corporate Advisory Services Limited has increased from just ~4% in fiscal 2015 to ~12% in fiscal
2021.

Trend in Share of Top 3 NDs within the segment

70.0% 64.0%
60.2%
60.0% 54.2% 54.7%
) 47.8%
50.0% 42.9% L
40.0% v 48.6%
.0% 44.0%
30.0%
20.0%
23.0%
10.0% r
0.0%
FY15 FY16 FY17 FY18 FY19 FY20 FY21
e=f==Top-3 (On AAUM Basis) Top-3 (On Commission Basis)

Note: Top 3 NDs considered above are NJ India Invest, ICICI Securities, Prudent Corporate, CRISIL Research has only considered non-banking
National Distributors
Source: AMFI, CRISIL Research

NJ India Invest and Prudent Corporate are the two largest National Distributors in the country

NI India Invest recorded AAUM of X 770.0 Billion in fiscal 2021, followed by ICICI Securities with AAUM of
355.2 Billion. Prudent Corporate was the second largest National Distributor amongst non-banking and non-broking
NDs, with AAUM of 249.1 Billion. The commission as % of AAUM was highest for NJ India Invest at 1.13%
followed by Prudent Corporate at 1.06% as of Fiscal 2021.

Among various asset classes, equity as an asset class has higher expense ratio and consequently higher earning for
distributors. Commission to AAUM ratio for Prudent Corporate for fiscal 2021 was 1.06% which is significantly
higher than industry average of 0.65% for Fiscal 2021. This is primarily due to higher mix of Equity AUM (88%) in
Total AUM.
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Prudent Corporate is the 8" largest player in the industry on AAUM basis as of fiscal 2021 and 6™ largest on
Commission Earned Basis. Further, Prudent Corporate is the second largest National Distributor in the industry on
AAUM as well as commission earned basis.

Company Category Market AAUM | Commission @ | Commission as | Ranking Ranking by
cap”® R Billion) — % of AAUM — by Commission
R Billion) Billion) Fiscal 2021 Fiscal 2021 AAUM in Earned in
— Fiscal Fiscal Fiscal 2021*
2021 2021*
NJ India Invest | National NA 770.0 8.74 1.1% 2 1
Distributor
ICICI Broker - 249.1 355.2 2.64 0.7% 6 5
Securities National
Distributor
Prudent National NA 249.1 2.63 1.1% 8 6
Corporate Distributor
Anand Rathi | National NA 111.3 0.99 0.9% 16 10
Wealth Distributor
IIFL  Wealth | National 134.9 47.0 0.22 0.5% 36 35
Management Distributor
Bajaj Capital National NA 90.9 0.65 0.7% 21 16
Distributor
JM  Financial | Broker 75.7 107.6 0.59 0.5% 17 18
Services

* Ranking compared to all MF distributors
Source: AMFI, CRISIL Research

NJ India Invest enjoyed the highest market share among the players in the set with 4.4% market share on AAUM
basis as Fiscal 2021 and 14.0% market share on commission basis. Prudent Corporate was the second largest National
Distributor as of fiscal 2021 with market share of 1.4% on AAUM basis and 4.2% market share on commission basis.
Further, Prudent Corporate improved its market share on commission basis by 2.6 percentage points over the last 5
years ending fiscal 2021. NJ India Invest saw its market share increase by a wider margin over the same period.

Market share trend of players on AAUM basis

Company Fiscal 2016 Fiscal 2017 Fiscal 2018 Fiscal 2019 Fiscal 2020 Fiscal 2021
NJ India Invest 2.9% 2.9% 3.7% 4.3% 5.3% 4.4%
ICICI Securities 1.9% 1.9% 2.2% 2.4% 2.5% 2.0%
Prudent Corporate 0.7% 0.8% 1.0% 1.3% 1.7% 1.4%
6@2?3\ Rathi na na 0.7% 0.8% 1.0% 0.6%
HFL Wealth 3.2% 2.4% 2.3% 2.1% 1.4% 0.3%
Management

Bajaj Capital 0.8% 0.7% 0.7% 0.7% 0.7% 0.5%
JM ~ Financial 2.0% 1.4% 1.2% 0.8% 0.8% 0.6%
Services

Source: AMFI, CRISIL Research
Note: n.a = data not available; Data for Anand Rathi Wealth is not available before Fiscal 2018; above market share of peers is based on AAUM

from MF business only

Market Share of Players on Commission basis

Company Fiscal 2016 Fiscal 2017 Fiscal 2018 Fiscal 2019 Fiscal 2020 Fiscal 2021

NJ India Invest 8.9% 8.9% 9.2% 10.2% 12.6% 14.0%
ICICI Securities 3.0% 3.5% 3.7% 4.0% 4.5% 4.3%
Prudent Corporate 1.6% 2.0% 2.5% 3.0% 3.7% 4.2%
C\Zaarl‘t‘:] Rathi na na 1.1% 1.5% 1.9% 1.6%
IIFL Wealth 3.9% 3.1% 2.0% 2.2% 1.6% 0.4%

123




Company Fiscal 2016 Fiscal 2017 Fiscal 2018 Fiscal 2019 Fiscal 2020 Fiscal 2021
Management

Bajaj Capital 1.3% 1.3% 1.2% 1.2% 1.2% 1.1%
M Financial 15% 1.2% 0.9% 0.8% 0.8% 0.9%
Services

Source: AMFI, CRISIL Research
Note: n.a = data not available; Data for Anand Rathi Wealth is not available before Fiscal 2018; above market share of peers is based on AAUM

from MF business only
Prudent Corporate fastest growing player in the set on 3-Year and 5-Year CAGR Basis

Amongst the peers considered, Prudent Corporate has seen the strongest growth in commission as well as AAUM
terms in the last few years. The AAUM and Commission for Prudent Corporate grew at 32.5% and 34.4% on CAGR
basis during 5-Year ending fiscal 2021. During 3-year period ending fiscal 2021, AAUM and commission growth
for Prudent Corporate was 21.2% CAGR and 6.5% CAGR respectively. NJ India Invest was the second fastest
growing player on AAUM as well as commission basis. The 5-Year average of commission as % of AAUM was
highest for NJ India Invest followed by Prudent Corporate

Trend in 5-Year Player Performance of AAUM and commission paid

5-Year Average ending

AAUM (5-Year CAGR Commission (5-Year

Company . . : : fiscal 2021 (Commission as

Ending Fiscal 2021) CAGR Ending Fiscal 2021) % of AAUM)
NJ India Invest 26.3% 21.8% 1.3%
ICICI Securities 17.3% 18.9% 0.9%
Prudent Corporate 32.5% 34.4% 1.2%

Anand Rathi Wealth?! n.a n.a n.a

IIFL Wealth Management -29.1% -31.2% 0.6%
Bajaj Capital 6.4% 6.4% 0.8%
JM Financial Services -8.2% 2.1% 0.5%

Source: Company Filings, CRISIL Research
Note: Data for Anand Rathi Wealth is not available before Fiscal 2018; n.a = data not available; the above data for peers constitutes the AAUM

and Commission earned from the MF business only

Trend in 3-Year Players Performance of AAUM and Commission Paid

Commission (3-Year 3-Year Average ending
Company Aé# d'\iﬂn(sl;\ig?:ZIr gzo';‘f)R CAGR Ending Fiscal fiscal 2021(Commission as
g 2021) % of AAUM)
NJ India Invest 15.4% 3.6% 1.2%
ICICI Securities 6.0% -5.8% 0.8%
Prudent Corporate 21.2% 6.5% 1.1%
Anand Rathi Wealth! 7.4% 0.4% 1.0%
IIFL Wealth Management -46.6% -49.8% 0.5%
Bajaj Capital -3.0% -13.4% 0.8%
JM Financial Services -12.4% -9.2% 0.5%

Note: The above data for peers constitutes the AAUM and Commission earned from the MF business only
Source: Company Filings, CRISIL Research

NJ India Invest and Prudent Corporate have the largest partner network in the Financial Distribution
Industry

The leading financial distribution players strive to empanel the partners on their network in-order to propel business
growth. NJ India Invest and Prudent Corporate have the strongest partner network amongst the players assessed,
followed by ICICI Securities.

MF Commission per partner is highest for ICICI Securities followed by NJ India Invest and Prudent Corporate.
Number of Partners per Branch is highest for NJ India Invest followed by Prudent Corporate. NJ Indialnvest and
Prudent Corporate account for 18.0% and 17.5% share respectively of total industry ARN, as of September, 2021.

Prudent Corporate and NJ India Invest have more granular portfolio with high retail participation

Players such as ICICI Securities, IIFL Wealth Management and JM Financial, which also have presence in other
segments such broking & wealth management, have clientele with significantly higher ticket sizes which is likely on
account of HNI and UHNI clients in their portfolio. On the other hand, Prudent Corporate and NJ India Invest have
cultivated a presence in more locations/geographies through extensive partner network and have a more granular
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portfolio with significantly higher retail clientele.

Compan Partners/Branch Number of Mutual MF Commission Per | AAUM Per Client —
pany Fund Clients Client (in 000°s)
NJ India Invest 227.3 1,933,591 4,520 398
ICICI Securities” 54.7 32,000 82,634 11,103
Prudent Corporate 189.5 792,540 3,318 314
Anand Rathi Wealth n.a n.a n.a n.a
IFL Wealth
n.a n.a n.a n.a

Management
Bajaj Capital* n.a n.a n.a n.a
JM Financial

. 93.3 n.a n.a n.a
Services

Source: Company Filings, Company website, CRISIL Research
n.a = data not available; # ICICI Securities reported clientele is for its overall wealth management portfolio as of Fiscal 2020; Above set of ratios
for the companies are calculated based on latest data reported by respective companies on their official website

NJ India Invest and Prudent Corporate — Majorly focussed on mutual fund distribution
Among the top ten players in the mutual fund distribution segment, only NJ India Invest and Prudent Corporate
generate more than 90% of their overall revenue from mutual fund distribution. ICICI Securities is the largest player

operating in the mutual fund distribution space followed by NJ India Invest among the players considered in the
sample.

Financial Parameters (Fiscal 2021)

Mutual Fund
Company Revenue (X Million) | Commission as % | EBITDA Margin (%) PAT Margin (%)
of Revenue

NJ India Invest 9,735.1 89.8% 27.6% 20.2%
ICICI Securities 25,861.7 10.2% 47.5% 41.4%
Prudent Corporate 2,949.0 89.2% 23.8% 15.4%
Anand Rathi Wealth 2,792.5 35.5% 29.9% 16.0%
HPL Wealth 16,590.2 1.3% 56.7% 22.3%
Management

Bajaj Capital * 3,256.4 22.1% -2.2% -3.4%
JM Financial Services 6,056.3 9.7% 33.4% 12.1%

Source: Company Filings, CRISIL Research
Note: Above ratios are based on consolidated numbers reported by companies; (*) Financials are as of Fiscal 2020

ICICI Securities posted the fastest revenue growth during 4 year period followed by Prudent Corporate

ICICI Securities was the fastest growing player (among players in the set) with 11.6% CAGR revenue growth during
the 4-Year period ending fiscal 2021 followed by Prudent Corporate which recorded 8.4% CAGR revenue growth
during the same period. Employee Cost as % of Revenue (3-Year Average) was the lowest for NJ India Invest
followed by Prudent Corporate. EBITDA margin though was the highest for I1IFL Wealth Management followed by
ICICI Securities.

Peer comparison basis different financial metrics

i Operating Margin . : Employee Cost as %
RUEVET .(4 Ye_a r (%) — 3 Year AT WAETRIN (6) = 8 of Revenue - 3 Year
Company CAGR ending Fiscal Average Endin Year Average Average Endin
2021) rag 9 | Ending Fiscal 2021 rag g
Fiscal 2021 Fiscal 2021
NJ India Invest 3.4% 22.3% 15.1% 16.7%
ICICI Securities 11.6% 39.8% 33.6% 28.6%
Prudent Corporate 8.4% 20.4% 12.4% 19.5%
Anand Rathi Wealth 7.7% 32.1% 18.3% 50.1%
HFPL Wealth -1.1% 57.9% 19.7% 23.3%
Management

125



Bajaj Capital 23.5%

1.8%

-0.7%

33.8%

JM Financial Services 1.7%

25.7%

5.6%

34.8%

Source: Company Filings, CRISIL Research

Note: Based on consolidated numbers; *Financials are as of Fiscal 2020; Margins calculated for period between Fiscal 2019 and Fiscal 2021;
(") Margins and CAGR are based on standalone numbers; N.a means data not available

Performance ranking of Prudent Corporate Advisory Services Limited amongst all distributors

As per CAMS data, Prudent Corporate is one of the largest retail wealth management service group (excluding banks)
in India in terms of average asset under management.

Prudent Corporate has improved its rank from fifth as of March 2017 to fourth as of September 2021 in terms of
transactions for aggregate of all funds. In terms of retail segment, Prudent Corporate ranked third in respect of closing

assets and 4 in respect of transaction as of Septem

ber 2021.

Rank of Prudent has improved in Transaction and Closing Assets by aggregate of all funds

Ranking by aggregate of all March March March March March September
funds 2017 2018 2019 2020 2021 2021
Transaction 5 5 4 3 3 4
Note: Above data is for CAMS related Funds/AMCs only.
Source: CAMS, CRISIL Research
Prudent has improved its ranking in Retail investor segment
Rankngby ivesorsegmene | Mt [ VST | Meeh [ e | e [ setener
Retail 1
Transaction 4 3 3 3 3 4
Folio 5 4 5
Closing Assets 5 4 3 3
Retail 5
Transaction 5 5 4 3 4
Folio 8 6 5 4
Closing Assets 6 6 6 5 3 3

Note: 1. Above data is for CAMS related Funds/AMCs only

2. Above figures are based on performance and AUM for March

3. Retail 1 = Less than 1 Lakh; Retail 5 = Above 1 Lakh & bel

ow 5 Lakhs

4. (*) Retail 1 & Retail 5 segments are clubbed for FY21 & September 2021 and therefore, the ranking is the same

Source: CAMS, CRISIL Research

Prudent ranks 3 in ELSS; has improved its rank across scheme types like Balanced, Equity (G) and ELSS

Prudent has improved its rank across different scheme types like Balance, Equity (G) and ELSS from 9, 10 and 7
respectively as of March 2017 to 5, 6 and 3 as of March 2020. As of March 2021, within Equity, Prudent ranked
better in schemes like Value Fund/ Contra Fund, Small Cap, Mid Cap and Multi Cap Funds.

Ranking by scheme type — based on Closing Assets March 2017 | March 2018 | March 2019 | March 2020
Balanced 9 8 6 5
Equity (G) 10 8 7 6
ELSS 7 5 4 3

Note: Above data is for CAMS related Funds/AMCs only;

Source: CAMS, CRISIL Research
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Ranking by scheme ty—e - based on Closing Assets as of March 2021 and September 2021 Ranking by scheme
type - based on Closing Assets as of March 2021

Scheme type Scheme name March 2021 September 2021
Balanced Hybrid Fund/ Aggressive 4 4
Balanced - -
Dynamic Asset Allocation/ Balance 4 5
Dividend Yield Fund 8 7
Equity Othel(C) 6 8
Flexi Cap Fund 6 7
Focused Fund 6 9
Large & Mid Cap Fund 5 4
Equity Large Cap Fund 7 7
Mid Cap Fund 4 5
Multi Cap Fund 4 5
Sectoral/Thematic Funds 7 8
Small Cap Fund 4 2
Value Fund/Contra Fund 3 3
ELSS ELSS 3 3
ISS (C) 16 16

Note: Above data is for CAMS related Funds/AMCs only;
Source: CAMS, CRISIL Research

Consolidation further accentuated among the IFAs due to rationalising commission structures

The market share of top 25 IFAs in the Industry has also increased from 15.1% in fiscal 2015 to 26.2% in fiscal 2021
on AAUM basis. Further, on commission basis, their cumulative market share increased to 24.9% in FY21 from
13.1% in FY15.

Trend in Market Share of Top 25 IFAs

30.0% r 26.3% 26.2%
25.0% 50.0%
. 19.2% g 24.9%
20.0% 15.1% 16.6% 15.0%
15 0% - . 7 20.2%
D% F V —
— 17.4% 16.5% i
10.0% +  13.1% 13.9% 14.8%
5.0%
0.0%
FY15 FY16 FY17 FY18 FY19 FY20 FY21
e Top - 25 (Commission basis) Top - 25 (AAUM basis)

Source: AMFI, CRISIL Research

In October 2018, SEBI had barred AMCs to provide any upfront commission to mutual fund distributors. The move
was introduced in a bid to encourage trail model of commission. However, as an exception SEBI allowed collection
of upfront commission for SIP flows, of upto 1% of yearly commission for a maximum period of 3 years. Further, in
September 2018, SEBI further rationalised the Total Expense Ratio charged by the AMCs. The same was applicable
from April 1, 2019.

In 2018, the SEBI issued revised terms and definitions, changing key geographical classifications from T15 cities
and B15 cities to T30 and B30, respectively, related to charging of additional expenses of up to 0.3% on daily net
assets of the scheme. Furthermore, during this year SEBI has also issued guidelines related to trail commission model
and banned upfront commission and defined cost structure for direct plans.

In case of mutual fund schemes, including closed-end schemes, where exit load is not levied, AMCs will not be
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eligible to charge expenses to the scheme of up to 0.20% of the daily net assets. This additional expense, earlier
allowed, was reviewed in 2018 on the basis of actual exit load credited back to the schemes, and was reduced to 5
bps.

The ban on upfront commission and drop in commissions paid by the AMCs has had substantial impact, especially
on the small IFAs, as sustainability on previous cost structures became a challenge for the players. The move
triggered consolidation in the industry and has also led to lower individual ARN registrations from fiscal 2019
onwards. The new individual ARN registrations plummeted by 51% on-year in fiscal 2020 and a further 35% on-
year in fiscal 2021. As on December 30, 2021, there are 1.26 lakh ARN holders registered with AMFI.

Improvement in Registration for new Individual ARN post FY 21

25,000
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20,000 | 17,625
14,735
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~ -
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Source: AMFI, CRISIL Research

Further, these changes have accelerated the need for small IFAs to invest in digital platforms, so as to reduce costs
and also serve their clientele in a much more efficient manner. Since most IFAs do not have the financial wherewithal
to undertake such investments on their own, they have collaborating with NDs with digital platforms to support their
business. The collaboration negates the need for small IFAs to invest in technology on their own and also provides
them access the entire product portfolio of ND. Few large NDs such as NJ Indialnvest and Prudent Corporate
Advisory Services Limited have managed to on-board significant number of IFAs through their digital platforms.
IFAs have also collaborated with stock exchange platforms for executing their transactions to cut down their costs.

NDs and IFAs have relatively higher commissions as proportion of AAUM

IFAs and National distributors have relatively higher commissions to AAUM amongst all distributors’ categories
over the years. This can be largely attributed to them offering value added services such as personalized portfolio
construction, customized client dashboard and the close connect they have with their customers leading to better
customer experience. Also, there is a wide variation in the commission structure within the players of same category
depending on the bargaining power and the operational asset class of the player. For e.g., commission to average
AAUM ratio for NJ Indiainvest and Prudent Corporate in Fiscal 2021 was 1.13% and 1.06% respectively, which is
much higher than average of other NDs (0.58%) in the category.

IFAs and National distributors have highest commission to AAUM ratio

2014-15 2015-16 2016-17 2017-18 2018-19 2019-20 2020-21
Banks 1.12% 0.62% 0.80% 1.04% 0.78% 0.50% 0.56%
IFA 1.01% 0.65% 0.86% 1.07% 0.88% 0.77% 0.76%
National Distributor 1.05% 0.76% 0.85% 0.99% 0.89% 0.74% 0.77%
Broker 0.50% 0.44% 0.59% 0.82% 0.69% 0.53% 0.62%
Others 0.57% 0.47% 0.52% 0.66% 0.65% 0.58% 0.60%
Industry 0.92% 0.60% 0.72% 0.93% 0.79% 0.61% 0.65%

Source: AMFI, CRISIL Research
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Regular plans account for lion’s share in retail MF AUM

In September 2012, the SEBI mandated mutual fund houses to offer products through the direct route alongside
distributors. Asset managers launched a slew of direct plan offerings from January 2013. Consequently, retail AUMs
of direct plans grew at CAGR of 35.82% between March 2014 and September 2021. While direct plans’ share in
retail has been increasing, regular plans still account for a lion’s share of retail MF AUM. Given the trend in the
industry such as increasing presence of first-time investors, popularity of MFs beyond larger cities, low awareness
of nuances of financial products amongst a large section of investors and need for guidance from a trusted

intermediary in the wake of increasing market volatility, CRISIL Research believes regular plans will continue to
constitute a majority share in the retail MF AUM.

Retail regular plan MAAUM grew at CAGR of  Regular plans accounts for lion share of retail mutual
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Source: AMFI, CRISIL Research

The share of associate distributors in regular AUM witnessed an increase of ~5 percentage points over last 7 years.
The share has improved to 13.1% as of September 2021 from 8.73% as of March 2014.

AUM derived through associate distributors posted a CAGR of 24.7% in between March 2014 to September

2021
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Note: Based on monthly average AUM
Source: AMFI, CRISIL Research

Individual investors hold lion’s share in equity funds under regular plans

Individual AUMSs have a higher concentration in equity funds, while institutional AUMSs have a higher concentration
in non-equity and other funds. Higher proportion of the investment from institutions is through direct plans and that
of individual investors, through regular plans. Thus, for equity funds, AMCs depend on distributors and partners for
acquiring retail customers and garnering larger amount of assets. In equity AUM, the share of Individual AUM under
>24-month bucket witnessed a sharp increase of 8 percentage points from March 2016 to September 2021, which
indicates significant revenue potential for MF distributors to generate recurring revenue as individuals would largely
continue to depend on them for routing their investments. Corporates undertake investment decisions in liquid and
debt categories of funds, and funds flow via direct plans.

As per AMFI data, individual investors posted an increasing trend in equity funds under both direct and regular plans.
Under direct equity plans, the share of individual investors has increased to 68.2% as of September 2021 as compared
to 56.7% as of March 2016.

Category wise share of individual investors in Direct plans

80.0% 5.2
70.0% 65.5% 63.8% 66.7% ’
60.0% 36-7% 53.19% 56.5%
50.0% 44.5%
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Note: Based on monthly average AUM.
Source: AMFI, CRISIL Research

In case of regular equity plans too, the share of individual investors witnessed an increase of ~5 percentage points
and reached to 93.2% as of September 2021 as compared to 88.4% as of March 2016. Liquid/money market funds
also posted significant improvement in the share of individual investors under regular plans. The share of individual
investors in liquid/money market funds under regular plans has improved to 36.3% in September 2021 from just
14.8% in March 2016.

Category wise share of individual investors in Regular plans
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Increasing importance of B-30 cities for Mutual Fund Distributors

As of September 2021, regular plans accounted ~24% of B30 assets and constituted the majority of aggregate equity
AAUM. This is much higher than the share of B30 in direct plans’ AUM. This indicates that investors beyond the
top 30 markets prefer to invest in regular plans through a mutual fund distributor.

AMCs incur additional distribution costs to on-board retail customers, thereby mandating increased spending on
infrastructure and marketing capabilities. As a result, distributors (especially NDs) with a robust existing presence in
B30 markets are well-placed to penetrate these markets more profitably.

Regular plans have a higher share of B-15 / B30 assets as compared under direct plans
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Note: Based on monthly average AUM
Source: AMFI, CRISIL Research

According to AMFI data, the share of B30 AUM as a proportion of aggregate industry AUM derived from associate
distributors network has increased to 42.32% as of September 2021 as compared to 23.10% as of March 2014, which
is the highest share amongst all the channels. Distributors having wide scale presence in B-15 / B-30 cities are thus
relatively better placed as compared to normal and small scale distributors.
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AUM
Through March March March March March March March March | September

/ Time 2014 2015 2016 2017 2018 2019 2020 2021 2021
period

Through Direct Plan

B-15/B-30 9.74% 10.20% 9.96% 8.88% 9.03% 6.90% 7.29% 7.27% 7.65%

T-15/T-30 90.26% | 89.80% | 90.04% | 91.12% | 90.97% | 93.10% | 92.71% | 92.73% 92.35%
Through Associate distributors
B-15/B-30 23.10% | 19.98% | 28.59% | 31.46% | 38.31% | 36.52% | 40.01% | 42.31% 42.32%
T-15/T-30 76.90% | 80.02% | 71.41% | 68.54% | 61.69% | 63.48% | 59.99% | 57.69% 57.68%
Through Non Associate distributors
B-15/B-30 18.22% | 18.27% | 19.06% | 21.00% | 23.44% | 18.95% | 19.55% | 20.87% 21.09%
T-15/T-30 81.78% | 81.73% | 80.94% | 79.00% | 76.56% | 81.05% | 80.45% | 79.13% 78.91%

Note: Based on month end AUMs
Source: AMFI, CRISIL Research

As per the AMFI data, retail regular plan AUM grew at a healthy rate of ~20% CAGR over March 2015 to September
2021. The overall growth was mainly supported by equity AUM (grew by ~26% CAGR over March 2015 to
September 2021).

Category wise regular plan AUM in individual investor class

InTTn March March March March March March March | Sep 2021 | CAGR
2015 2016 2017 2018 2019 2020 2021 (FY15-
21)
Equity 29 3.2 4.7 7.1 8.1 7.3 10.2 12.8 25.5%
Debt 1.8 2.0 25 2.6 2.6 2.6 3.0 2.7 6.4%
Liquid/ 0.1 0.2 0.2 0.3 0.5 0.5 0.6 0.5 22.4%
Money
ETFs 0.0 0.0 0.0 0.0 0.0 0.0 0.1 0.1 89.7%
Total 29 3.2 4.7 7.1 8.1 7.3 10.2 12.8 20.1%

Note: Based on monthly average AUM
Source: AMFI, CRISIL Research

The overall share of regular retail AUM in total retail MF AUM witnessing a declined trend over the years. Although
it still account for major share in overall retail MF pie.

Category wise share of regular individual plan in total retail AUM

March March March March March March March Sep 2021

2015 2016 2017 2018 2019 2020 2021
Equity 91.4% 90.7% 90.8% 89.1% 88.0% 85.8% 84.4% 82.8%
Debt 85.2% 84.6% 84.1% 81.5% 77.5% 75.3% 72.8% 70.9%
Liquid/Money 70.0% 68.3% 62.2% 62.1% 59.5% 59.2% 62.4% 61.0%
ETFs 2.4% 4.1% 7.0% 9.1% 15.1% 26.3% 27.5% 26.6%
Total 87.7% 86.9% 86.8% 85.6% 83.1% 80.8% 79.9% 79.0%

Note: Based on monthly average AUM
Source: AMFI, CRISIL Research

As per AMFI data, the share of B-15/B-30 in direct plans across all the mutual funds categories witnessed a declining
trend over the years. This indicates that investors in smaller cities are increasingly opting for investing through mutual
fund distributors, who suggest them the plans to invest in and equip them with relevant information on market trends,
rather than investing in mutual funds directly without any distributor support.

Under regular plans, Individual investors hold lion share in B-15/B-30 markets. As per AMFI data, the share of
individual investors under regular plans in B-15/B-30 cities have increased to ~92% as of September 2021 as
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compared to 72.4% as of March 2014.

Regular plans March March March March March March | March | March | Septe
2014 2015 2016 2017 2018 2019 2020 2021 mber
2021
B-15/B-30 Individual 72.4% 77.7% 77.2% 82.6% 86.9% 89.5% | 89.2% | 91.0% | 91.6%
Institutional | 27.6% 22.3% 22.8% 17.4% 13.1% 10.5% | 10.8% 9.0% 8.4%
Regular plans March March March March March March | March | March | Septe
2014 2015 2016 2017 2018 2019 2020 2021 mber
2021
T-15/T-30 Individual 57.3% 57.5% 60.8% 64.8% 69.7% T4.4% | 73.8% | 747% | 75.3%
Institutional | 42.7% 42.5% 39.2% 35.2% 30.3% 25.6% | 26.2% | 253% | 24.7%

Note: Based on monthly average AUM
Source: AMFI, CRISIL Research

Equity regular plans AUM to grow at a healthy pace, aiding growth for MF distributors

The regular industry MAAUM grew at 18.14% CAGR over March 2014 to September 2021, to X 20.34 trillion,
driven mainly by regular equity AUM. The aggregate equity regular MAAUM grew by 31.02% CAGR driven by
higher financial savings combined with growing investor awareness of equity mutual fund products. However,
MAAUM in Mar 2020 fell on account of the nationwide lockdown and corresponding fall in capital market indices.
Non-equity regular MAAUM grew at CAGR of 6.85% over March 2014 to September 2021.

In the long term, CRISIL expects the MTM gains in the equity category to moderate down to an average ~7-11% in

next five years post March 2021. In the long term, CRISIL expects the equity AUM to grow at ~9-11% CAGR over
March 2022 to March 2026.

Aggregate regular AUM to grow at 8-10% CAGR over March 2022 to March 2026
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Source: AMFI, CRISIL Research

Key growth drivers for MF distributors
Strong growth expected from individual investors in equity regular AUM

Individual investors in equity regular MAAUM grew at a very healthy pace of 32% CAGR over March 2014 to
September 2021 mainly driven by increasing penetration of distributors in semi-urban and urban areas and increasing
number of investors opting for mutual funds as an investment vehicle. Going forward also, CRISIL Research foresees
a strong growth in the individual regular equity AUM, as an overwhelming majority of investors prefer to obtain

support and guidance from distributors they trust for undertaking investment decisions. This will aid growth for the
MF distribution industry.
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Increasing penetration in semi-urban and urban geographies

As of September 2021, the monthly average AUMs in the bottom 30 (B30) cities stood at X 6.15 trillion compared
with X 1.39 trillion in March 2014. The B-30 MAAUM posted a CAGR of ~22% in between March 2014 to
September 2021 mainly driven by increasing penetration of distributors in B-30 regions.

CRISIL Research believes, with better individual connect of distributors in the region, adoption of technology by the
distributors in client acquisition and increasing investor interest with improvement in disposable income of the
individuals will drive strong growth in AUM in B-30 geographies.

Rising penetration of technology based platforms in distribution space

The rising internet and smartphone penetration in the country has enabled new business models in the distribution
space which are lean in structure and also fosters robust scaling up of business. The large MF distributors have built

robust technology platforms that enables their network of IFAs on the ground to on-board customers and help them
transact with utmost convenience.

Appropriate technology can also help reduce transaction costs. A reduction in physical costs (paperwork, labour)
enables the distributor to focus on value additions for the client, bring in efficiency of time and enable the distributor

to increase volumes. In addition, technology can play a major part in compliance of rules and regulations in
maintaining up-to-date database in keeping with norms.

CRISIL Research believes that technology and ability to invest in and provide the requisite tools that offer best-in-
class convenience to customers as well as agents is increasingly becoming a key factor differentiating from one
distributor from the other. For example, large NDs such as Prudent Corporate Advisory Services Limited and NJ

Indialnvest have introduced their own digital apps / platforms such as FundzBazar and NJ E-Wealth, respectively,
to offer better services and attract tech savvy customers.

Banks and NDs are expected to develop and maintain their own technology platforms while IFAs would be inclined
to use third party online platforms (due to costs involved in developing the platforms).

Role of Technology in Mutual Fund Distribution Industry
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Tech-Based Platforms have become critical for all distributors

The rising internet and smartphone penetration in the country has enabled new business models in the distribution
space which are lean in structure and also fosters robust scaling up of business. Branch-based presence is no more a
key requirement for distribution as online platforms/mobile apps can enable the same at a much lower cost. Though
physical presence maybe required from advisory/product education point of view to investors, the on-boarding and
workflow post the same will require substantial investment in technology. Many major distributors in the country
therefore launched their own online portals/mobile applications for Investments post 2014. The development of
digital-model also helps rationalise cost structures for the distributor over the long-run as the expenses on physical
branches and relationship managers will witness substantial reduction.

Further, majority of the new Investors in the country are millennials who are tech-savvy and are comfortable to carry
out their transactions on their own through digital means or through assisted digital mode i.e. sold digitally but with
the assistance of a physical representative. Therefore, from consumer preference point of view as well it is critical
for all distributors to have platforms that can aid in customer onboarding, updating customer information, streamline
execution and offering value added services.

Impact of technology disruption on MF distribution workflow

Pre-Digital Era

Disruption

On-Boarding

Business
Expansion

Client Servicing

i Tund

Source: CRISIL Research
Small IFAs collaborating with larger distributors to leverage on later’s Platform

Before the digital-era, all the customers’ requirements such as report generations, investment tracking, query
resolution were addressed through offline mode. However, with changing customer requirements, in-house
technology platform has become a pre-requisite for all distributors. However, many small IFAs do not have the scale
to invest in developing their own technology platforms, given the need to incur a huge cost upfront. Therefore, many
IFAs partnered with ND as a sub-distributor to leverage the NDs technology platforms. The benefits of this are two-
fold. Firstly, the customers of the sub-distributor will have access to the technology infrastructure of the ND and
enrich clients’ customer experience. Secondly, as the ND has significantly higher bargaining power with the AMC
due to scale, the commission paid to the sub-distributor is in-line or slightly higher as compared to the commissions
earned while operating on standalone basis.

Going forward, CRISIL Research expects the trend to continue and believes that the Industry will consolidate as
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smaller IFAs will partner with the National Distributors for synergies. For NDs too, expanding the number of IFAS
in their network is a key focus area, given the increasing presence of mutual fund investors across the length and
breadth of the country.

Rationalising commission structures, Covid-19 pandemic will further accentuate move towards digital and assisted
digital channels

New B2B2C Models emerge with increasing need for digital platforms
Digital Platform has become a critical infrastructure for distributors across financial products. However, as small

IFAs do not have scale to invest in technology, they are required to collaborate with larger players who can provide
the technology platforms.
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Sub-Distributors have collaborated with platform-based business or NDs who have developed in-house online
platforms in-order to enhance their services to the customers. Many sub-distributors have collaborated with National
Distributors due to the following:

e Higher bargaining power of NDs with AMCs leads to higher commission payout to NDs; therefore, the eventual
commission payout to sub-distributor is in-line or slightly higher to the commission earned by them while
operating as standalone entity

e  Wider range of product offerings, client servicing and value addition provided by the NDs to partners’ customers
through features as personalised portfolio construction, client dashboard, bespoke risk profile, etc. increases the
customer satisfaction and aids returns.

Major NDs such as NJ India Invest Private Limited and Prudent Corporate Advisory Services Limited have already
adopted the B2B2C models in-order to scale up their business operations. As of September 30, 2021, Prudent
Corporate Advisory Services Limited had 21,010 AMFI Registered Partners on-boarded on its platform. Also, NJ
India Invest Private Limited collaborated with 21,598 Partners as of September 30, 2021.

Regulatory developments
Segregation of Advisory and Distribution Activities
In September 2020, SEBI implemented the following changes:

e No person involved in distribution of securities shall use the nomenclature “Independent Financial Adviser” or
“Wealth Adviser” or any other similar name unless registered with SEBI as investment adviser

e Anindividual investment adviser shall not provide distribution services

e Investment adviser shall, wherever available, advice direct plans (non-commission based) of products only

e A non-individual investment adviser shall have client level segregation at group level for investment advisory
and distribution services

e The same client cannot be offered both advisory and distribution services within the group company
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The segregation of advisory and distribution activities is likely to impact the prospects of few fintech platforms which
provide advisory services to its clients through robo-advisory services or other curated products and also distribute
‘regular’ mutual fund products to earn revenue through commission fees. The revised SEBI Regulations would force
such platforms to choose between distribution and advisory and either charge fees for advisory or act only as
distributor platform.

SEBI mandates inter-operable platform across RTAs

Inacircular dated July 26, 2021, SEBI proposed a common transaction platform across Registrar and Transfer Agents
(RTAs) for the purpose to streamline and ease mutual funds transaction taking place across different forums. The
platform will —

e Provide one stop solution for investors to undertake any non-financial transaction such as KYC updation

e Provide services related to report generation to the MF investors

e Provide financial transactions services to MF investors

The implementation of platform is likely to ease the overall processes for MF investors and also act as a one stop
solution especially for DIY investors. Over the long run, the platform can also provide its API for integration with
fintechs.

Retail investor participation has increased across product segments over last five years

Increase in awareness among retail investors, rise in internet penetration/mobile trading and drop in brokerage costs
have aided the rising participation of retail investors across product segments. The total number of investor accounts
increased at 16.2% CAGR during Fiscal 2016 to Fiscal 2021 YTD5 and active clients on NSE increased at 29.6%
CAGR during Fiscal 2016 to Fiscal 2021.

Indian Broking Industry

The Broking Industry has seen a strong growth over the last five years aided by the robust performance of capital
markets. The Active Client Base on NSE increased at 29.6% CAGR from 5.2 Million in March 2016 to ~18.9 Million
in March 2021.

Active Client Base on NSE has seen a steep rise in Fiscal 2021 as well as during last five years

18.9

Fiscal 2016 Fiscal 2017 Fiscal 2018 Fiscal 2019 Fiscal 2020 Fiscal 2021
Source: NSE, CRISIL Research
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Broking industry likely to register 12-14% CAGR in next five fiscals driven by rising retail penetration and high
growth in equity derivatives segment

CRISIL Research expects the industry to grow at 12-14% CAGR during the next five years ending fiscal 2026. Even
during the next five years, the moderation in pricing by the Traditional Brokers will impact overall revenue growth
for the Industry.

Increasing awareness about capital markets among the population to aid Industry Growth

Active Client Base (as % of Demat Account) has improved substantially during last five years
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Penetration in Tier-2 Cities and beyond will add one more lever of growth to broking Industry

Equity Turnover Growth fastest in Rest of India compared to Top 20 Cities
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Life insurance industry
Life Insurance Industry Continues to Grow at Robust Pace

The life insurance in India continues to be one of the fastest growing segment with an estimated gross total premium
at ~X 6,100 Billion as of fiscal 2021. The premium has grown at a robust ~11% CAGR during the last five years
ending fiscal 2021. This was on account of the strong 16% CAGR growth in new business premium (“NBP”’) during
the same period.

Commission paid to distributors has grown at healthy pace

The commissions paid by the life insurance players increased at 8.5% CAGR during the last six years ending fiscal
2021 to ~X 318 Billion, despite the increasing share of direct channel in new business premium. The commission
paid to the Channel Partners as % of total premium has dropped from 5.9% in Fiscal 2015 to 5.1% in Fiscal 2021.
However, despite this, the commissions paid to distributors has recorded strong growth, as evident from the below
graph.

Trend in Commission Paid by Life Insurance Players
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Going forward, though the share of direct channel is expected to continue to increase, CRISIL Research expects the
growth for other channels as well to record robust growth. The low penetration of life Insurance, rising financial
awareness amongst people will further ensure growth across distribution channels. Lower ticket size products
distributed through micro insurance agents and PoS channels to customers in smaller towns and cities is also expected
to witness strong growth going forward and aid the intermediaries serving the segment.

Low insurance penetration and increasing insurable population provides huge window for growth for life insurance
industry and its intermediaries

India’s insurance penetration was 2.8% as of fiscal 2020, which is substantially lower compared to developed
economies. Further, India has one of the largest young populations in the world, with a median age of 28 years. The
number of individuals in the age group of 25-49 years, which is the target population for the industry, is increasing
in India and would boost industry growth. A large share of the working population, coupled with rapid urbanisation
and rising affluence, is expected to propel Indian life insurance sector growth.

Health Insurance Industry

Gross direct premium has grown at 19% CAGR in last five years ending FY21

Retail health insurance has grown at a slightly faster pace than Industry

With gross premium of % 263 billion, retail health insurance business segment accounted for 45% share in overall
gross direct premium in health insurance business as of fiscal 2021. It has seen a strong 28% y-o0-y growth in
premiums of fiscal 2021 in the backdrop of Covid-19. Over the long term as well, the industry has grown at an
impressive pace, logging a 20.5% CAGR between fiscal 2016 and fiscal 2021.

The retail health insurance segment has grown at 20.5% CAGR during the previous years ending Fiscal 2021
supported by the strong ~30% growth recorded by SAHI Players during the period.

Trend in gross written retail health insurance premium
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Low penetration indicates significant growth potential

India’s health insurance penetration (as % of real GDP) has increased from ~0.2% in fiscal 2015 to 0.35% in fiscal
2020. However, it remains much lower than the global average of ~2%. The insurance density too, at ¥ 368 in fiscal
2020, is much lower than the global average.

The current level of low insurance penetration in health insurance can be attributed to various reasons such as, lack
of education, awareness among customers, affordability, and the complicated access.

As of fiscal 2020, only 36% of Indians have a health insurance policy, either provided by the private sector or
government schemes. The low penetration levels indicate the ample opportunity for growth. To tap this opportunity,
it is imperative for the industry to keep innovating and designing products that meet customer needs. In addition,
there is a need to improve customer awareness as well.

Insurance Brokers witnessing strong growth through adoption of hybrid model

Enthused by the market opportunity in serving a large section of customers with basic insurance products, several
insurance brokers in the industry have built their in-house digital platforms to foster growth and streamline on-
boarding process.

All the players in the peer set such as D2C Insurance Broking Private Limited (“RenewBuy”), Invictus Insurance
Broking Services Private Limited (““Turtlemint”), Probus Insurance Brokers Private Limited (“Probus Insurance”),
NIJ Insurance Brokers Private Limited (“NJ”), and Gennext Insurance Brokers Private Limited (“Gennext”) have
their digital platforms and also have strong focus on building the PoS Sales Channel. The business model of these
players revolves around setting up technology platforms but at the same time having a network on the ground to
facilitate and guide customers’ in their insurance purchase journey. All the companies in the set distribute products
in General (Motor, Health) Insurance and Life Insurance space.

Trend in revenues for Insurance brokers

Company Revenue (F_isz_:al 2017) — Revenue (F_is<_:a| 2020) — % CAG_R (Fiscal 2017 to
% Million % Million Fiscal 2020)
RenewBuy 175 433.2 191.3%
TurtleMint 19.7 468.0 187.4%
Probus 144.6 303.9 28.1%
Gennext 38.1 168.1 64.1%
NJ 141.3 574.5 59.6%

Source; Company Filings, CRISIL Research

All the players in the set recorded robust growth during the last three years ending fiscal 2020. NJ was the largest
player in the set and clocked revenue of ~% 575 Million in fiscal 2020. RenewBuy was the fastest growing player in
the set recording growth 191.3% CAGR during Fiscal 2017 to Fiscal 2020. As of May 2021, RenewBuy has around
35,000 POSP on-boarded on its network.
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The fact that all players have grown at a significantly higher pace than the overall Insurance Industry, albeit on small
base, indicates the strong growth opportunity through digital and POS channel going forward. Many insurance
brokers have also developed their in-house application in-order to support the sales through PoS Channel. For
example, Gennext has developed an android application ‘POS by Gennext Insurance Broker’ especially to support
the POS sales.

Gennext enjoyed the highest EBITDA and PAT margin among the players in the set

Gennext recorded highest EBITDA margins in the set at 56.6% in Fiscal 2020 followed by NJ. Further, Gennext
recorded PAT margin of 40.8% which is highest in the peer set. The Profit after Tax for Gennext increased at ~130%
CAGR during Fiscal 2017 to Fiscal 2020. NJ recorded the highest profit in the set at ¥ 77.2 Million in fiscal 2020
followed by Gennext at X 70.0 Million

Profitability metrics for peer set (Fiscal 2020)

Company EBITDA X Million) | EBITDA Margin (%) PAT X Million) PAT Margin (%)
RenewBuy -297.4 -68.0% -236.6 -54.1%
TurtleMint 49.3 10.5% 35.8 7.6%
Probus 14.2 4.7% 12.3 4.0%
Gennext 97.2 56.6% 70.0 40.8%
NJ 102.7 17.7% 77.2 13.3%

Source: Company Filings, CRISIL Research
Gennext and NJ to continue to benefit from the strong branch network of their Parent Companies

Prudent Corporate (Parent company of Gennext) and NJ India Invest (Parent company of NJ) are the two largest
mutual fund National Distributors in the country. As of May 2021, Prudent Corporate had 105 branches and NJ India
Invest had 95 branches in the country for their mutual fund distribution business. This presence puts them in a good
position to enhance cross-sell of its insurance products to the mutual fund clientele. Further, leveraging their existing
branches as a hub will also enable the subsidiary insurance broking companies in further expanding their PoS
workforce across geographies.

Portfolio management services

In India, portfolio management services (“PMS”) are offered by AMCs, banks, brokerages and independent
investment managers. PMS usually focus on customised discretionary, non-discretionary or advisory service
offerings tailored to meet specific investment objectives through basic PMS for stocks, cash, fixed income, debt,
structured products and other individual securities. Apart from managing mutual fund schemes, AMCs in India have
started offering tailor-made strategies with higher flexibility to investors through PMS. As of May 2021, there were
361 portfolio managers (including AMCs) registered under SEBI. As of May 2021, discretionary PMS dominated
the space with an 84.4% share, followed by advisory (9%) and non-discretionary (6.6%) services.

Over the past five years, the industry has seen significant growth, with the market becoming more mature, an increase
in the number of HNIs, greater need for customised asset allocation based on risk-return profiling, and growing
awareness of PMS as a product. As of April 2021, the AUM of PMS asset managers stood at ~ X 20.7 trillion,
reflecting a CAGR of 14.7% over the past five years. As of May 31, 2020, the AUM of PMS asset managers has
reached ~ X 21.3 trillion.

However, on November 20, 2019, SEBI announced an increase in the required minimum ticket size for investing in
PMS from % 2.5 million to X 5.0 million and the minimum net worth requirement for PMS providers from T 20
million to X 50 million, effective within 36 months. Along with additional changes aimed at increasing transparency
for retail investors, we expect this to impact PMS AUM growth, as the market for potential investors will decrease.
The increase in net worth requirement will likely limit the number of businesses that enter and retain their
registrations and help bigger players, which, in turn, should lead to increased investor confidence in the product.

PMS providers tie up with distributors to market their product to the end-investor. Distributors account for a major
chunk of PMS providers’ incremental inflow compared with their internal sales team and referrals from existing
customers. Wealth managers, brokerages, domestic banks and foreign banks are the major distributors of PMS
products in India. The trail commission earned by Distributors is in the range of 0.5-1.5% per annum, which is earned
by the Distributors until the investor withdraws his money from the scheme.

Wealth Management
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CRISIL Research estimates India’s wealth management industry (including only banks and broking companies
offering such services) assets to be at around % 21 trillion in fiscal 2021; CRISIL Research projects the market to
grow at a CAGR of 12-14% over March 2021 to March 2025 and cross % 34 trillion by fiscal 2025 supported by
significant under penetration compared to other developed economies, increasing population of affluent clients,
increase shift from physical assets to financial assets and increasing complexity of assets amid rising competition.

Wealth management industry to grow at 11-13% CAGR over fiscal 2020 to 2025
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OUR BUSINESS

You should read the following discussion in conjunction with our Restated Financial Information as of, and for the
nine months ended December 31, 2021 and the years ended March 31, 2021, 2020 and 2019. Our Restated Financial
Information for the nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019, have been prepared under
Indian Accounting Standards (“Ind AS”), the Companies Act and the SEBI ICDR Regulations. For further details,
please see ‘Financial Information “on page 197.

Unless otherwise indicated, the information in this section is obtained or extracted from industry research report on
“Assessment of financial products distribution industry in India” (“CRISIL Report”) exclusively prepared and
released by CRISIL Limited (“CRISIL ") dated December, 2021 and commissioned by and paid for by the Company
for the Offer, pursuant to an engagement letter dated May 6, 2021. The CRISIL Report is available for inspection at
the Registered Office of the Company between 10 a.m. and 5 p.m. on all Working Days from date of the Red Herring
Prospectus until the Bid/ Offer Closing Date and was also available for online access at
https://prudentcorporate.com/investorrelation.

Overview

We are an independent retail wealth management services group in India and are amongst the top mutual fund
distributors in terms of average assets under management (“AAUM”) and commission received (Source: CRISIL
Report). We offer a technology enabled, comprehensive investment and financial services platform with end-to-end
solutions critical for financial products distribution and presence across both online and offline channels. We grew
faster among national distributors (amongst the top 10 mutual fund distributors) in terms of commission and AAUM
with a CAGR of 34.4% and 32.5% respectively for the five year period ending Fiscal 2021 (Source: CRISIL Report).
We believe we have become an important interface between asset management companies (“AMCSs”) and mutual
fund distributors or independent financial advisors (“MFDs”) (and by extension, retail investors who avail services
from such MFDs), over the last two decades. We are an independent platform with no single AMC contributing more
than 15% of our AUM as of December 31, 2021.

As on December 31, 2021, our assets under management from the mutual fund distribution business (“AUM?”) stood
at X 484,114.74 million with 92.14% of our total AUM being equity oriented. Our AUM has increased from
% 166,677.52 million as on March 31, 2018 to ¥ 484,114.74 million as on December 31, 2021, at a CAGR of 32.83%
with our equity oriented AUM increasing from X 138,657.92 million to % 446,059.12 million during the same period,
at a CAGR of 36.49%. Among national distributors our market share on commission received basis has increased
from around 4% in Fiscal 2015 to around 12% in Fiscal 2021. Our equity AUM of % 446,059.12 million as on
December 31, 2021, represented 2.39% of total equity AUM of mutual fund industry.

Incorporated in 2003, we provided wealth management services to 13,51,274 unique retail investors through 23,262
MFDs on our business-to-business-to-consumer (“B2B2C”) platform and are spread across branches in 110 locations
in 20 states in India, as on December 31, 2021. Of our branches, 50 are locations in beyond the top 30 cities (“B-
30”) markets and 60 are locations in the top 30 cities (“T-30"") markets. Further, 27.83% of our registered MFDs and
20.56% of retail investors are based out of B-30 markets, as on December 31, 2021. Owing to our large network of
MFDs, we facilitate AMCs access to smaller cities, especially in the B-30 markets. As of December 31, 2021, we
are associated as distributors with 42 AMCs. Our AUM from the B-30 markets was X 25,250.34 million representing
15.15% of our total AUM as of March 31, 2018 and has grown at a CAGR of 36.20% to % 80,586.23 million
representing 16.65% of our total AUM as of December 31, 2021.

Regular plans will continue to constitute a majority share of retail MF AUM in the industry due to trends such as
increasing presence of first-time investors, popularity of mutual funds as an investment product beyond the larger
cities, low level of awareness of nuances across financial products amongst a large section of investors and the need
for guidance from a trusted intermediary in the wake of market volatility. Further, we believe that recent reductions
in TERs have made sourcing of new business from retail investors more challenging, and AMCs will need to focus
on developing alternative sourcing strategies and improving distributor management. We believe that our pan-India
presence with a network of 23,262 MFDs representing 18.46% of the industry (as of December 31, 2021) increases
our value proposition for the AMCs to source business from retail investors in a cost-efficient manner. (Source:
CRISIL Report) We believe we are well positioned to grow our AUM given our de-risked B2B2C business model
and our long-standing relationships with MFDs and AMCs.

We believe that our technology platform has given us wider acceptability amongst MFDs in the industry. As per
CRISIL, as on December 31, 2021, there were 126,000 AMFI Registration Number (“ARN”) holders registered with
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AMFI, while the number of ARNs empanelled with us stood at 23,262 representing 18.46% of the industry. Further,
84,784 MFDs have joined the industry during the period between April 1, 2016 and December 31, 2021. (Source:
CRISIL Report) During the same period, we have added 18,915 MFDs on our platform, which we believe is a
demonstration of our ability to provide a consistent and attractive value proposition for MFDs. This has helped us to
increase the number of retail investors served from 549,881 as of April 1, 2018 to 13,51,274 as of December 31,
2021. We continue to enjoy long-standing relationships with our MFDs, with more than 50.60% of our AUM as of
December 31, 2021, being contributed by MFDs who are associated with us for more than five years. Further, our
MFD base is well-diversified, with our top 50 MFDs (by AUM) contributing only 8.52% of total AUM, as of
December 31, 2021.

Our retail focus has helped grow the number of systematic investment plans (“SIPs”) handled by us from 0.79 million
as of April 1, 2018 to 1.53 million as of December 31, 2021. Correspondingly, equity AUM from SIPs increased
from X 40,384.66 million (representing 29.08% of our total equity AUM) as of March 31, 2018 to ¥ 189,499.09
million (representing 42.48% of our total equity AUM) as of December 31, 2021. Our monthly SIP flows as of
December 31, 2021 were X 3866.96 million providing visibility of monthly inflows for our MFDs as well as the
Company. SIPs have helped further increase retail investor participation in the mutual fund space. Several benefits
accrue from SIPs, such as avoidance of behavioural weakness during uncertain periods, aggregation of a high number
of small amounts, and certain tax incentives. These have not only made SIPs an attractive investment option, but
have also helped grow and diversify net inflow across the industry. With contribution levels set low enough to make
inflows less susceptible to cycles, SIPs have also helped reduce volatility with respect to aggregate inflows. (Source:
CRISIL Report)

We also distribute life and general insurance products in India through our wholly owned subsidiary, Gennext. In the
nine months ended December 31, 2021, we distributed 74037 policies, across life and non-life insurance segments,
with an aggregate premium of ¥ 1612.03 million, and total brokerage received amounting to ¥ 232.22 million. The
total number of policies distributed through us increased from 53,221 in Fiscal 2019 to 86,988 in Fiscal 2021 at a
CAGR of 27.85%. Further renewal of policies constituted 71.32% of the total number of policies sold by us in the
nine months ended December 31, 2021 and allowed us to earn premium of % 913.80 million. We distribute insurance
products through a mix of online and offline channels, with each contributing 34.23% and 65.77%, respectively to
new policies issued in the nine months ended December 31, 2021. Gennext recorded the highest EBITDA and PAT
margin in Fiscal 2020 among insurance brokers with digital platforms and focus on point-of-sale channels. (Source:
CRISIL Report)

Some key metrics of our business as on December 31, 2021 are detailed below:
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Key metrics of our business verticals as on December 31,2021, are detailed below:

Vertical Key Metric Technology Platform
Mutual funds AUM: 2 484,114.74million FundzBazar: Online investment
platform that offers variety of

No. of investors: 1,351,274 investment products )
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Vertical

Key Metric

Technology Platform

No. of MFDs: 23262
AUM per MFD: % 20.81 million
AUM per investor: X 0.36 million

No. of AMCs associated with: 42

PrudentConnect: Virtual office for
MFDs registered with us.

Turnover: 37156.36million
Active investor base: 19,814
Turnover per investor: X 1.88 million

Cash Intraday

Turnover: 61347.72 million
Active investor base: 5341
Turnover per investor: X 11.49 million

Equity Derivatives

Turnover: 105571.28million
Active investor base: 1608
Turnover per investor: X 65.65million

Other Derivatives

Turnover: 42582.78million

Active investor base: 185

Turnover per investor: X 230.18 million

Insurance Premium: % 1612.03 million Policyworld: Online platform which
offers variety of insurance solutions
No. of policies: 74037
Average premium per policy: X 0.02 million
No. of life insurance companies associated with: 11
No. of general insurance companies associated
with: 26
Broking Cash Delivery WiseBasket: Online model stock
portfolios, aligned with economic

trends and offer growth opportunities

PruBazar: Online platform for trading
in equities

(1) We offer multiple investment products through FundzBazar, including mutual funds, stock broking, National
Pension Scheme (“NPS”), corporate fixed deposits, loan-against-securities (“LAS”), Secondary Bonds, Gold
Accumulation Plan (“GAP”) etc.

Some of our key financial metrics are as below:

Particulars For the nine | Percenta For the Percentag For the | Percentage | For the Percentag
months ge of year e of total year of total year e of total
ended total ended revenue ended revenue ended revenue
December revenue March from March from March from
31, 2021 from 31,2021 | operations | 31,2020 operations | 31,2019 | operations
operatio
ns
Total  Commission 3140.71 97.78% 2,775.58 96.88% 2,293.11 97.65% | 2,153.68 97.02%
and fee income from:
Distribution of mutual 2713.88 84.49% 2,312.93 80.73% 1,955.87 83.29% | 1,956.98 88.16%
fund products
Distribution of 233.69 7.28% 263.65 9.20% 170.35 7.25% 4.03 0.18%
insurance products
Stock broking and 151.92 4.73% 162.94 5.69% 136.76 5.82% 162.86 7.34%
allied services
Oher financial and 41.22 1.28% 36.06 1.26% 30.13 1.28% 29.81 1.34%
non-financial
products
Interest Income 31.52 0.98% 33.03 1.15% 47.81 2.04% 64.80 2.92%
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Particulars For the nine | Percenta For the Percentag For the | Percentage | For the Percentag
months ge of year e of total year of total year e of total
ended total ended revenue ended revenue ended revenue
December revenue March from March from March from
31, 2021 from 31,2021 | operations | 31,2020 | operations | 31,2019 | operations
operatio
ns
Net gain on fair value 39.98 1.24% 56.46 1.97% 7.41 0.32% 1.36 0.06%
changes
Total Revenue from 3212.21 | 100.00% 2,865.07 100.00% 2,348.33 100.00% | 2,219.84 100.00%
operations
Profit before 776.92 24.19% 605.24 21.12% 374.34 15.94% 305.71 13.77%
exceptional items and
tax
Profit after tax 576.28 17.94% 452.97 15.81% 278.53 11.86% 210.19 9.47%

We have a professional and an experienced management team, led by our Chairman and Managing Director and
Promoter, Mr. Sanjay Shah, our CEO and Director, Mr. Shirish Patel, our Director, Mr. Chirag Shah and our Chief
Financial Officer, Mr. Chirag Kothari who are supported by a qualified and motivated pool of 1,067 employees (as
of December 31, 2021). Our key management personnel have experience and skills related to business operation,
finance, accounts as well as experience in financial service industry. Together, they have demonstrated an ability to
manage and grow our operations. For further details of our Directors and Key Management Personnel, see “Our
Management” on page 173. Further, we have benefited from the strategic inputs and support of Wagner Limited, a
TA group company and a financial investor in our Company since Fiscal 2019. For further details, see “History and
Certain Corporate Matters” on page 166.

Strengths

We operate in an underpenetrated Indian asset management industry, that has grown at a CAGR of more than
20%.

Mutual fund assets in India have seen robust growth, especially in recent years, driven by a growing investor base
on account of increasing penetration across geographies, strong growth in capital markets, higher technology
progress, and regulatory efforts aimed at making mutual fund products more transparent and investor friendly.
(Source: CRISIL Report)

We believe that the retail wealth management sector in India has significant growth potential. The Indian retail
financial products distribution industry grew at a CAGR of approximately 10% over March 2016 to March 2021 and
touched % 161 trillion as of March 2021. Retail mutual funds category posted the highest CAGR (22% over the five
year period from March 2016 to March 2021) amongst other retail financial products category and touched
approximately X 17 trillion as of March 2021. (Source: CRISIL Report)

Mutual fund AUM as a percentage of GDP grew from 4.3% in Fiscal 2002 to approximately 16% as on June 2021,
however, penetration levels remained well below those in other developed and fast-growing peers, with a world
average of 75%. The ratio of the equity mutual fund AUM-to-GDP in India at 6% is significantly low compared to
89% in the US, 78% in Canada, 50% in the UK, and 30% in Brazil. (Source: CRISIL Report)

Further, CRISIL expects that along with an increase in financial literacy, the relative outperformance of financial
assets over recent years, and the government’s efforts to fight the shadow economy, will increase the share of
financial assets as a proportion of net household savings over the next five years. Fiscal 2020 saw household savings
in physical assets declined to 58% from 67% in Fiscal 2012 and net financial savings increase to 41% from 31% in
Fiscal 2012. The rise in financial assets will further boost the investment under mutual funds. The share of mutual
funds in overall gross financial household savings has risen steadily from 0.8% in Fiscal 2013 to 2.7% in Fiscal 2019.
With the financial sector being particularly sensitive to improved economic conditions, and given the expected
changes in saving patterns, CRISIL expects an increase in the share of financial assets like mutual funds and insurance
within total financial savings. (Source: CRISIL Report) We believe that this strong macroeconomic backdrop,
coupled with India’s rising affluence, digitization and awareness will continue to propel the financialization of
savings and therefore the growth of the wealth management sector in India.

We are a growing independent financial products distribution platforms.

We are an independent retail wealth management services group in India and are amongst the top mutual fund
distributors in terms of in terms of AAUM (Source: CRISIL Report). Commissions from the distribution of mutual
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funds has been the top contributing business vertical for us. Our AAUM has grown at a CAGR of 32.5% to % 249,100
million in the five year period ending Fiscal 2021 while in the same period mutual funds distributors’ AAUM grew
at an approximate CAGR of ~12% and touched  10.19 trillion in Fiscal 2021 (Source: CRISIL Report).

As per AMFI’s Commission Report of 2020-21, banks and national distributors are dominant in the mutual fund
distribution industry, together accounting for X 6.55 trillion of AAUM in Fiscal 2021. The market share of the top
three national distributors (non-bank) has increased substantially from 23.0% in Fiscal 2015 to 48.6% in Fiscal 2021
on AAUM basis and from 33.1% in Fiscal 2015 to 64.0% in Fiscal 2021 on commission basis. We had 12% market
share within the national distributor segment on AAUM basis as of Fiscal 2021 (Source: CRISIL Report). We grew
faster among national distributor (amongst the top 10 mutual fund distributors) in terms of commission and AAUM
with a CAGR of 34.4% and 32.5% respectively for the five year period ending Fiscal 2021 (Source: CRISIL Report).

We have a granular retail AUM with a mix skewed towards high-yield equity AUM

As of December 31, 2021, we had an AUM of X 484,114.74 million and were among the top mutual fund distributors
on AAUM basis. Of this our equity AUM stood at ¥446,059.12million as of December 31, 2021. Individual investors
tend to stay invested for longer periods and prefer equity-oriented schemes, providing predictable, committed AUM
to mutual funds and steady, recurring inflows for distributors as well. In equity AUM, the share of individual AUM
in the under > 24-month bucket witnessed a sharp increase of 8% percentage points from March 2016 to September
2021. (Source: CRISIL Report) As of December 31, 2021, we provide wealth management services to 13,51,274
unique retail investors, through 23,262 MFDs.

We believe our focus on retail investors and systematic investment plan (“SIP”) has helped us in having a stable
flow of investments from retail investors through SIPs accounts. The number of live SIPs on our platform being 1.53
million as of December 31, 2021, with the corresponding equity AUM from SIPs standing at ¥ 189499.09 million
(representing 42.48% of our total equity-oriented mutual fund AUM) as of December 31, 2021. The number of active
SIPs has increased from 0.79 million in Fiscal 2018 to 1.03 million in Fiscal 2021 to 1.53 million as of December
31, 2021. We believe the increase in equity mix and retail investor base have been driven by our focus on digital
offering and our extensive MFD network across all the country, including B-30 markets. Further, 47.09% of our SIPs
are perpetual, that is till 2099 or until cancelled and the rest have an average maturity of 17 years, demonstrating the
relative stickiness of investment inflows through this route.

As per CRISIL, among various asset classes, equity as an asset class has higher expense ratio and consequently
higher earning for distributors. Our commission to AAUM ratio for Fiscal 2021 stood at 1.06%, while the industry
average in the same period was 0.65%. This is primarily due to 87.52% of our total AUM being equity oriented.
(Source: CRISIL Report)

Our value proposition has led to increased participation and long-standing relationship with MFDs.

We offer a comprehensive multi-product investment platform with end-to-end solutions critical for financial products
distribution. Our offerings for MFDs include various technology platforms for them as well as for their retail
investors, with continuous support through our 59 member in-house technology and 55 member back-office service
team.

We offer a virtual office for our MFDs providing information which will help to manage and grow their business, a
snapshot of which is set out below.

147



Prudent ssmer € a
— DESK

My % AUM
FAVOURITES DASHBOARD  xxxx Cr
Administration MIS Reports Portfolio Reports
Dividend & Gain Loss Report X Category Blue
Yearwise Return Report Total Live SIP HHx
@ Transaction Report Live SIP Input Value XXXXXX
r cti epor
i ivi Total New SIP
Sales Tool Analytical Tool Productivity tool Dealslip [Upfront/Trail] W XX
New SIP Input Value XXXXXX
Manage Group
PLC XXXX
Mailback Registration
Total Investor XXX
SIP/STP Report Insurance POS Customer Care You can add more items to favourites ) )
Live Folio XX
@ @ F
~ @
Partner Recognition Income Report Other Product FundzBazar Reports Client Desk FB Account

We offer end-to-end, process driven and standardised support to our MFDs, as follows:

Bringing ease of doing business. Helping them grow at every stage.

Business = Business Opportunity Programme ( BOP)
Dedicated Relationship Initiation = Training & Education to clear AMFI MF Advisors module

= Paperless on boarding for Partner Registration
Manager P 8 &

= Product, Platform and soft skill training
Business Planning = Dedicated RM to help plan and grow MFDs business.
-

& Management Regular Monthly meets & Fund manager meets
Separate login facility for MFDs employees

Multiple Product basket

Competitive Brokerage
Structure

Digital Platform like FundzBazar, Prudent Connect, Policyworld,
Wise Basket, Credit Basket,

= Various Research Reports & Tools

= The Spectrum, PMS cursor, Morning Coffee Report

= Ready-made research based combos

= Awards & Recognition — Prudent Loyalty Club Programme

Business
Growth

Zero Investment / No Fixed
Cost

Renewal and maturity reminders
Free Web and Mobile App for MFDs

Multiple Digital Platforms Marketing Support and Lead Management

Client Related = Various investments related reports
Desk, App & Chatbot to = Automated emails for clients portfolio

. R . . Reports
facilitate Millennial Clients

Business continuity & Transition

.
o Keeping th

Toll Free Customer care facility eeping them = Regulatory Changes Adoption
.

. Future Read
Physical Presence .

00600006
1l

Compliance Management
Technology Upgradation

We believe that our MFDs as well the clients are habituated with the various offerings of our platform in term of
execution of transactions, ease of administration and regulatory compliance. Availability of multiple products also
reduces the efforts of the MFDs and clients to maintain relationship with multiple service providers. Further, the
requirement of individual client consent to change the broker code creates administrative hassles for MFDs to transfer
the AUM from our platform, which in turn builds long-standing relationship with MFDs.

We have been successful in growing our MFD network from 8,378 as on March 31, 2018 to 23,262 as on December
31,2021 at a CAGR of 31.24%. As per CRISIL as on December 31, 2021 there were 126,000 ARN holders registered
with AMFI, while the number of ARNs empanelled with us stood at 23,262. Further, 84,784 MFDs have joined the
industry during the period between April 1, 2016 and December 31, 2021. (Source: CRISIL Report) During the same
period, we have added 18,915 MFDs on our platform, which we believe is a demonstration of our ability to provide
a consistent and attractive value proposition for MFDs. This has helped us to increase the number of retail investors
served from 549,881 as of March, 2018 to 1,351,274 as of December 31, 2021. We continue to enjoy long-standing
relationships with our MFDs, with more than 50.60% of our AUM as of December 31, 2021, being contributed by
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MFDs who are associated with us for more than five years. Further, our MFD base is well-diversified, with our top
50 MFDs (by AUM) contributing only 8.52% of total AUM, as of December 31, 2021.

We believe that our independence, in terms of not being promoted by any existing AMC / financial institution, allows
us to serve the needs of the MFDs and the end customers in a more holistic and efficient manner and allows us greater
flexibility to choose products for distribution.

We have a track record of innovation and use of technology to improve investor and partner experience

We believe our experience of over two decades has helped us integrate our knowledge and expertise in financial
product distribution with technology and provide a comprehensive business platform to partners. Our technology
solutions help our partners to increase their focus on their core competence of managing clients without a need to
make significant investments in operational infrastructure. Over the years, we have enhanced partner engagement
and experience through digitisation of processes and augmentation of technology platforms.

We offer digital wealth management (“DWM?”) solutions through platforms, namely, FundzBazar, PrudentConnect,
Policyworld, WiseBasket and CreditBasket. Technology helps reduce transaction and physical costs (paperwork,
labour, etc.) allowing the distributor to focus on value additions for their clients, bring in efficiency of time and
increase volumes. In addition, technology can play a major part in compliance of rules and regulations in maintaining
up-to-date database in keeping with norms. (Source: CRISIL Report)

Below given are the milestone for launch of various digital platforms by us:

) FUNDZBAZAR €) un DZBOT Credit

envest Anytime, Anywhere
Loan Lena Ab Aasaan!

VN VN VN

2016-17 2017-18 2018-19 2019-20 2020-21 2020-21

D 4 h 4 D 4
F{gljg?f/u\m{grld% J wiseBasket FUNDZBAZAR

Each platform is designed towards providing MFDs and the retail investors a comprehensive set of financial service
solutions, based on their investment needs. Our domain expertise build over the years is based on market intelligence
and feedback from clients. We have developed a variety of offerings, such as model stock portfolio WiseBasket in
Fiscal 2020, financial solutions offering, CreditBasket in Fiscal 2021 and we added stock as an investment option on
FundzBazar platform in Fiscal 2021.We believe these offerings will enhance our appeal to the retail investors and
make us a “one-stop-shop” solution for the MFDs.

We continue to monitor and receive feedback from our MFDs through regular feedback mechanisms and interactions,
especially with respect to our offerings. We also maintain a team of 59 qualified IT professionals to finetune, maintain
and service all our digital platforms, including our Prudent Partner Desk, which is aimed at providing a single window
solution for MFDs.

We also believe that the simplicity and user-friendly nature of our platform enables us to attract more MFDs to the
platform, with addition of 18,915 MFDs during the period from April 1, 2016 till December 31, 2021, at a CAGR of
33.83%.

We have a pan-India diversified distribution network with ability to expand into underpenetrated B-30 markets

We believe we are one of the very few national distributors (non-bank) with presence in the B-30 market catering to
retail investors in more than 16,356 pin codes across India. As per AMFI, the share of AUM contributed by B-30
markets to the mutual fund industry increased to 16.45% in September 2021 from 15.53% in March 2014, illustrating
the increasing importance of higher-growth B-30 cities. (Source: CRISIL Report) SEBI has also permitted AMCs to
charge additional expenses of up to 0.3% on daily net assets of the scheme for B-30 markets to increase MF
penetration. We believe the additional TER benefits distributors like us who have built a presence in B-30 markets
by getting higher commissions on B-30 AUM.
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Our AUM from the B-30 markets was X 25,250.34 million representing 15.15% of our total AUM as of March 31,
2018 and has grown as a CAGR of 36.20% to % 80,586.23 million representing 16.65% of our total AUM as of
December 31, 2021. Further, 27.83% of our registered MFDs were based out of B-30 markets as on December 31,
2021. As on December 31, 2021, we had branches in 50 locations across B-30 cities with 108 relationship managers
and 196 total employees at these locations.

Our Presence across India

States

Our mix of physical and digital model allows us to selectively target markets for expansion, especially in Tier 2 or
Tier 3 cities, which are comparatively underpenetrated, thereby representing significant growth potential. We hire
relationship managers capable of identifying, onboarding and catering to MFDs in such jurisdictions. By leveraging
our existing technological capabilities and platforms, we are able to offer MFDs significantly lower transaction costs,
while our ability to aggregate MFDs in the B-30 markets allows us to offer significant volume growth to AMCs
without the associated cost of client acquisition. Since March 31, 2018, we have opened branches in 38 locations, of
which 22 have been opened in B-30 markets, with a calibrated and progressive approach towards branch expansion.

We have demonstrated a consistent track record of profitable growth due to a highly scalable, asset-light and cash
generative business model

We have a track record of consistent financial performance and delivering returns to shareholders. Some of our
financial performance indicators are as follows:

Particulars For the nine months For the year ended For the year ended | For the year ended
ended December 31, March 31, 2021 March 31, 2020 March 31, 2019
2021

Commission and fee 2713.88 2,312.93 1,955.87 1,956.98
income from distribution

of mutual fund products

Y-0-y growth - 18.26% (0.06)% -
Total revenue from 3212.21 2,865.07 2,348.33 2,219.84
operations

Y-0-y growth - 22.00% 5.79% -
EBITDA 814.96 619.10 466.71 382.05
EBITDA margin 25.37% 21.61% 19.87% 17.21%
PAT 576.28 452.97 278.53 210.19
PAT margin 17.94% 15.81% 11.86% 9.47%
ROCE 26.83% 28.73% 24.75% 25.30%
Cash flow from 505.80 577.22 502.78 123.20
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Particulars For the nine months For the year ended For the year ended | For the year ended
ended December 31, March 31, 2021 March 31, 2020 March 31, 2019
2021
operations
Cash flow from 62.06% 93.24% 107.73% 30.71%
operations / EBITDA

Note: ROCE = Restated consolidated profit for the year available for equity shareholders / Restated consolidated net worth at the end of the year

Revenue from mutual fund distribution constitute a significant portion of total revenues and a large portion of such
revenues is contributed through SIPs, providing a better visibility of revenue sources in the near term. Equity AUM
for the MF industry posted a strong growth of approximately 23% in Fiscal 2021 on account of higher MTM gains
during the year. CRISIL expects MTM gains in the category to moderate down to an average ~7-11% in next five
years post March 2021. In the long term, CRISIL expect the equity AUM to grow at ~9-11% CAGR over March
2022 to March 2026. (Source: CRISIL Report)

We believe ours is a scalable and asset-light model. We have focused on managing costs by using a technology-led
business model. As a result, our cost ratio, which we define as the ratio of total expenses to total revenue, has
decreased from 86.42% in Fiscal 2019 to 79.48% in Fiscal 2021 to 76.31% for the nine months ended December 31,
2021. In last couple of years, we have created significant infrastructure in the form of digital assets, physical branch
presence, a wide MFD network as well as a large SIP base which we believe will help us in generating operating
leverage in our business operations

We have an experienced management team and are backed by a global investor

Our management team has extensive experience in the financial services sector. Our Chairman and Managing
Director and Promoter, Mr. Sanjay Shah has over two decades of experience in the financial services industry.
Further, our CEO and Director, Mr. Shirish Patel, our Director, Mr. Chirag Shah and our Chief Financial Officer,
Chirag Kothari each have experience of more than 15 years and are supported by a qualified and motivated pool of
1,067 employees (as of December 31, 2021). For further details of our Directors and Key Management Personnel,
see “Our Management” on page 173.

We believe that the quality of our management team has been critical in achieving our business results and that our
management’s experience will help us make timely strategic and business decisions in response to evolving customer
needs and market conditions. In particular, we believe that our management team has cross-functional expertise
across business segments, product design and technology.

Further, Wagner, a global investment firm had invested in our Company in Fiscal 2019 and has been part of our
journey since. We have benefited from the strategic inputs and support of marquee financial investor, Wagner, a
member of TA Associates, a global investment fund.

Strategies
We intend to continue to focus on increasing geographic reach and strengthening relationships with MFDs

We intend to grow our geographic reach by both expanding our distribution network and deepening our existing
presence. According to AMFI, the share of AUM from B-30 markets as a proportion of aggregate industry AUM
derived from associate distributors network has increased to 42.32% as on September 30, 2021 as compared to
23.10% in Fiscal 2014, which is the highest share amongst all the channels. (Source: CRISIL Report) Distributors
having wide scale presence in B-30 cities are thus relatively better placed as compared to other distributors. Since
March 31, 2018, we have opened branches in 38 locations, of which 22 have been opened in B-30 markets, with a
calibrated and progressive approach towards branch expansion. These branches have been responsible for around
8.21 % of our AUM and cater to 4,042 of our MFDs as on December 31, 2021. The average AUM per branch for the
38 branches opened since April 1, 2018 was ¥ 1,046.18 million as on December 31, 2021. We expect significant
improvement in productivity of these branches and consider it as one of the levers for our growth in the next few
years.

We intend to continue to increase our footprint across India by focusing on growing our presence in B-30 cities and
rural markets. Our mix of physical and digital model allows us to selectively target markets for expansion, especially
in Tier 2 or Tier 3 cities, which are comparatively underpenetrated, thereby representing significant growth potential.

Further, our relationship managers are key to our relationship with MFDs. Their role is to bring new MFDs, drive
existing MFDs to improve their productivity and also help them to grow their business. We have added 293
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relationship managers in existing branches in last 45 months. We plan to hire relationship managers capable of
identifying, onboarding and catering to our MFDs. Recently, more specifically during pandemic, we have seen more
and more MFDs joining our platform. In the nine months ended December 31, 2021 we have added 6409 MFDs on
our platform. To service these MFDs we will continue to add quality relationship managers.

We intend to leverage our existing MFD network to distribute products and services

We intend to maintain the growth momentum in our financial products distribution business through our existing
network of 23262 MFDs and 499 relationship managers and acquire new client base. We believe that this network
presents us with significant potential to cross-sell other financial products including insurance. As of December 31,
2021, we have 23262 MFDs, while the number of point-of-sale persons (“POSP”) for our insurance products
distribution business stood at 6779. Of the 23262 MFDs, 3298 MFDs also offered insurance and other financial
products to their retail customers. We believe this presents significant opportunities to increase our point-of-sale
(“POS”) base and to cross-sell insurance products to our existing retail investors base. We will also endeavor to cross
sell insurance products through our PolicyWorld platform. Gennext has been one of the most profitable brokers
amongst peers basis synergies derived from the ecosystem. The non-MF revenue contribution has been growing
steadily over the past few years and we wish to diversify further in the next few years.

We intend to continue innovating our technology platforms to provide superior experience to our MFDs and their
clients

Given majority of our customers invest and interact through our digital platforms, we need to continuously invest in
technology to ensure that we provide our customers with a fast, seamless and secure experience. Our retail focus
compels us to create platforms to cater to needs of the masses and continue to innovate in this regards. We plan to
continue making investments in the IT infrastructure underlying our digital platforms to augment capacity, deliver
innovative products and improve the user interface across devices. We will continue to improve our processing speed,
keep up with latest cybersecurity best practices, and increase integration with third parties to provide our customers
with more products and services.

As our existing IT infrastructure which includes various digital platforms and servers are managed and maintained
in-house, we are capable of handling any substantial increase in user traffic, transactions and storage capacity by
upgrading our hardware and software on an ongoing basis.

We also aim to increase the use of technology in other parts of our business to optimise our operations, reduce costs
and errors in the areas of sales, customer relationship, information security and risk management.

As our customer base increases, we will have access to an increasing amount of data. We intend to continue investing
in our analytics capabilities to ensure that we are able to gain actionable insights from such data. We have, and will
continue to, use analytics to help us understand customer preferences, design new products and identify targets for
cross-selling.

We intend to add new offerings to our existing portfolio

With an increasing financialisation of investments and a greater understanding of financial investments among
Indians, we believe that there is significant potential to launch newer products and enter into newer segments. In
particular, we believe that certain asset classes are underpenetrated among our customer base and we will leverage
our analytics capabilities to recommend customized products for our investor base. With the expansion of product
basket from mutual funds to other products such as NPS, unlisted securities, bonds, PMS, insurance (for POSP), we
assist MFDs to increase their revenue from same set of clients, thereby increasing average revenue per investor.
Apart from products distribution we also wish to strengthen our research and advisory offerings to our partners and
retail customers. This in turn also helps MFD to acquire new clients by offering a comprehensive suite of products
and services.

We also intend to expand the target customer base from MFDs and underlying retail customers to the high-networth
individuals and affluent segments of wealth management. We wish to leverage our current brand and network to
cater to these newer categories. We have also made investments in the respective human resources required for launch
and success of these newer products.

Our Platforms

With our focus on providing technologically driven solutions, we offer digital wealth management (“DWM”)
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solutions through our platforms, namely, FundzBazar, PrudentConnect, Policyworld, WiseBasket, Prubazar and

CreditBasket.

Financial Products

) FUNDZBAZAR

(@nvest Anytime, Anywhere

www.fundzbazar.com

Model Stock Portfolio

P WiseBasket

www.wisebasket.com

| Partner Platform | Insurance

Prudent Connect

ship for

Pollcyworld%

Al One umbrella

www.prudentconnect.com www.policyworld.com

| Stock Trading App | Loan

( | PRUBAZAR

MOBILE TRADING APP

Credit

Loan Lena Ab Aasaan!

www.creditbasket.com

FundzBazar: This is an online investment platform launched in Fiscal 2016, which offers variety of investment
products, including mutual funds, national pension schemes (“NPS”), fixed deposits, loan-against-securities
(“LAS”), bonds, gold accumulation plan (“GAP”) as well as stock broking solutions. This platform is aimed at
providing a simple, user friendly and flexible solution to plan, choose, transact and keep a track of investments. It
provides the facility for complete paperless transactions round the clock under a single login for the family through
web, mobile app or Fundzbot, a chatbot engine. Some of the key features of the Fundzbazar platform include:

Multiple product transaction and tracking from a single login.
Research section to analyse fund performance on various parameters like comparison with peer group funds,

industry research including FI1/DII flow trend and AUM trends.

Financial planning tools including risk profiling, financial calculators, goal planning and tracking, and various

pre-set asset allocation combinations available for investment based on investor’s risk appetite.

Facility to generate various Investment related reports such as portfolio valuation report, capital gain/loss report,

dividend income statement, SIP/STP report, transaction report and portfolio scanner report.

Some of our offerings and the features of each offering are as follows:

Product Offering

Mutual Funds
Fixed Deposit
Bond

Stock Broking

NPS

Gold Accumulation
Plan (GAP)

Loan Against Security

Planning

Account Options

Single login account for
Individual, Minor, HUF &
NRI (with multiple holding
combinations).

Scheme &
Reports el i e @ Manage Account

Account Details,

Add Client,

Manage Joint Holder,
Manage Mandate,
Manage Query

Transaction

Purchase, SIP, STP,
Switch, SWP, InstaFundz,
Redemption,

Trigger Facility.

Risk Profiling, Financial
Calculator, Goal Planning,
Asset Allocation & Smart

Combos.

Portfolio Valuation Report,
Capital Gain/Loss Report,
Dividend Income Report,
SIP/STP Report,

Portfolio Scanner Report.

Peer Comparison,

SIP Return Comparison,
Debt Fund Analyzer,
Trends in FII/MFs,
AUM Analysis, Sector
Allocation Analysis.
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We also provide an option to MFDs to initiate transactions on behalf of their clients, which are executed post the
authorisation by the respective clients.

Particulars Nine months Fiscal 2021 Fiscal 2020 Fiscal 2019 CAGR
ended
December 31,
2021
No. of clients 424612 308,036 231,346 174,585 42.69%
No. of downloads 381502 282,226 211,287 140,970 48.92%
No. of transactions 4923173 3,601,761 2,439,409 1,549,508 58.79%

PrudentConnect: PrudentConnect is a virtual office for all MFDs registered with us which provides end-to-end
support for MFDs for various processes from client acquisition to clients servicing, managing revenue tracking,
assistance for scaling-up business, management of MFD’s branding, and managing complete back-end processes.

Some key features which in our opinion makes PrudentConnect an important tool for MFDs, include:

e Smart dashboard to get synopsis of business

e MFDs’ employee login to track and manage employee wise business

e Various analytical tools to help an MFD understand their business requirements of their clients and to identify
business potential

e Branding tools like marketing images, tutorial and other videos, website building tools, etc. and

o Mailback facility for automated portfolio update to clients at regular intervals.

PrudentConnect also provides a facility to allow MFDs to initiate Fundzbazar transactions for their clients. All the
features of PrudentConnect can also be accessed through the mobile app “Prudent Partner Desk™.

Some of the key details regarding this platform are as follows:

Particulars Nine months Fiscal 2021 Fiscal 2020 Fiscal 2019 CAGR
ended
December 31,
2021
No. of MFDs 23,262 16,853 14,007 11,620 32.00%
No. of downloads 51,114 42,117 35,199 27,812 27.56%

Policyworld: This is an online insurance platform launched in Fiscal 2018, which offers completely paperless
transactions for variety of insurance solutions based on the client’s requirement and risk assessment through web as
well as a mobile app, as set out below.

Bl

Term Life Health Critical Personal Car Two Wheeler Travel

Insurance Insurance IlIness Accident Insurance Insurance Insurance
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Some of the key features of Policyworld include:

Ability to compare, buy and manage insurance policies of multiple insurers;
Client login to buy/renew policies for self and family members;

Allows clients to add, track and upload policies purchased from other agents;
Online availability of policy copy and proposal forms;

Online query management; and

Claim support with status tracking

Additionally, there is a dedicated login for POS to cater the insurance needs of their clients, which provides
comparative quotes and features, transaction initiation on behalf of the clients and a POS desk for client acquisition,
business tracking, client servicing, renewal tracking, and claims servicing. As of December 31, 2021, we had
insurance products offered by 19 insurance companies on the Policyworld platform.

Some of the key statistics regarding this platform are as follows:

Particulars Fiscal 2021 Fiscal 2020 Fiscal 2019 CAGR
No. of clients 11,493 9,343 7,072 27.48%
No. of policies 13,575 11,410 8,288 28.45%

Further, for the nine months ended December 31, 2021, we had 5,190 clients and distributed 6,236 policies through
the Policyworld platform.

WiseBasket: This platform was launched in Fiscal 2020, which provides an online facility to invest in multiple model
stock portfolios which are aligned with economic trends and offer growth opportunities. It is a paperless platform for
client onboarding and trade execution with an option to select from various baskets created based on various themes.
Clients can enter and exit the basket at will without any lock-in. It also provides portfolio reports to track the
investments.

Prubazaar: This is an online trading platform, which provides the facility to the clients to buy/sell equites through
web portal or mobile app. It provides pre-login market data with screeners like top gainers, losers, best 5 buy / sell
orders. It gives a facility of quotes, alerts, checking order status, net positions and real time fund positions with MTM
updates. Client can get access to various reports like ledger, holding, valuation reports, gain loss report, position
report, research report, and contract notes.

Some of the key statistics regarding this platform are as follows:

Particulars Fiscal 2021 Fiscal 2020 Fiscal 2019 CAGR
No. of downloads 5,960 3,435 4,037 21.50%
No. of transactions 1,260,320 790,539 539,392 52.86%

Further, for the nine months ended December 31, 2021, we had 4,725 downloads of the Prubazaar platform and there
were 881,014 transactions on this platform.

Credit Basket: This is an online credit / financing facilitation portal launched in Fiscal 2021, offering finance to
customers through a wide range of retail loan products and credit card products for varying financial needs. Through
our partnership with seven leading financial institutions, including a mix of banks and NBFCs, this platform offers
various products like personal loan, home loan, loan against property, business loan and credit cards. It provides an
option to choose from wide range of retail loans and credit cards with end to end application processing. It also
provides various tools like EMI and loan eligibility calculators.

Corporate Structure

Our various businesses are conducted through our Company and our Subsidiaries, as follows:
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Our Businesses
Our offerings include financial products, insurance products, stock broking and others.
Financial Products — Mutual fund and other financial products distribution

Our business primarily consists of distribution of mutual funds. We also distribute other financial products such as
insurance, portfolio management schemes (“PMS”), alternative investment funds (“AlF”), corporate fixed deposits
(“FDs”), bonds, unlisted equities, stock broking solutions, loans against securities, NPS, structured products, etc. We
earn commissions from third parties for the distribution of their products, which may be in the form of recurring
commissions.

We earned commission and fee income from distribution of mutual fund products of ¥ 2,713. 88 million, X 2,312.93
million, ¥ 1,955.87 million and  1,956.98 million in the nine months ended December 31, 2021, Fiscals 2021, 2020
and 2019, respectively, representing 84.49%, 80.73%, 83.29% and 88.16% of our total revenue from operations,
respectively.

Mutual Funds

We follow an “open-source” distribution model, pursuant to which we distribute mutual funds of AMCs irrespective
of their affiliation or size. As of December 31, 2021, we distributed mutual funds of 42 AMCs, providing our
customers with a large selection to choose from. We provide our clients with an array of planning tools, research
reports, industry reports, and historical reports to enable them to make an informed investment decision. While our
clients can execute transactions through our platform Fundzbazar, we also provide an option of submitting
transactions offline for the clients. We distribute mutual funds through a large network of MFDs as well as through
our own dedicated relationship managers. The commissions that we receive from AMCs are linked to the assets
mobilised by us for them. We were among the faster growing national distributor (amongst the top 10 mutual fund
distributors) in terms of commission and AAUM with a CAGR of 34.4% and 32.5% respectively for 5-Year ending
Fiscal 2021 (Source: CRISIL Report).

As per CRISIL, we have seen high rate of growth in terms of AAUM as well as commissions earned, with a growth
of 32.5% and 34.4%, respectively, on CAGR basis during the five-year period ending Fiscal 2021. The AUM of the
mutual funds distributed by us were I 484,114.74 million, X 309,719.33 million, ¥ 193,287.17 million and X
211,905.21 million as on December 31, 2021, Fiscals 2021, 2020 and 2019, respectively, and our revenue from
mutual fund distribution was X 2713.88 million, % 2,312.93 million, X 1,955.87 million and X 1,956.98 million for
the nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019, respectively.
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In last few years, we have seen increased interest in SIPs from retail investors. SIP allows customers to periodically
invest in mutual funds in fixed amounts. The number of active SIPs on our platform has increased from 0.79 million
in Fiscal 2018 to 1.03 million in Fiscal 2021 to 1.53 million as of December 31, 2021. SIPs provide us with visibility
into future AUM, thereby providing earning visibility with reduced volatility.

Insurance Broking

Our Subsidiary, Gennext, is registered as a direct insurance broker for life and general insurance with IRDAI and
distribute insurance products offered by various life and general insurance companies in India.

The brokerage that we receive on the distribution of Insurance products is linked to the premiums collected.

We distribute our products through our network of 92 broker qualified persons (“BQP”), our platform, Policyworld,
and 6779 POSP, as of December 31, 2021.

The premium earned by us were % 1612.03 million, % 1,568.78 million, ¥ 897.95 million and % 566.26 million for the
nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019, respectively, and our commission and fees
income from the distribution of insurance products was X 233.69 million, X 263.65 million, ¥ 170.35 million and
% 4.03 million for the nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019, respectively. The total
number of policies distributed by us in each of the nine months ended December 31, 2021, Fiscals 2021, 2020 and
2019 was 74037, 86,988, 68,036 and 53,221, respectively.

Life Insurance
We distribute various types of life insurance policies such as term insurance, traditional insurance, pension plans and,
unit-linked insurance plans. The brokerage that we receive on the distribution of these products is linked to their

premiums.

The following table shows the total premiums from the life insurance policies we distribute, and brokerage earned
from such distribution for the period indicated:

Particulars Nine months Fiscal 2021 Fiscal 2020 Fiscal 2019
ended December
31, 2021

Premium % 1114.82 million % 988.90 million % 429.63 million % 161.69 million
Brokerage % 161.58 million % 180.38 million % 101.60 million % 36.01 million
N_um_ber of policies 37,211 40,778 27,089 15320
distributed

Number_ of policies 1,416 3,408 3126 530
sold online

General Insurance

We offer a range of general insurance products ranging from health, motor, and other retail insurance. The following
table shows the total premiums from the general insurance policies we distribute, and brokerage earned from such

distribution for the period indicated:

Particulars Nine months Fiscal 2021 Fiscal 2020 Fiscal 2019
ended December
31, 2021

Premium % 497.21 million % 579.87 million T 468.32 million T 404.57 million
Brokerage % 70.64 million % 81.14 million % 66.54 million % 53.27 million
Number of policies 36,826 46,210 40,947 37,901
distributed

Number of policies 4820 10,167 8,284 7,758
sold online

Stock Broking

Our brokerage business primarily consists of brokerage services that we offer to retail customers and institutional
clients for trading in equities, equity derivatives, currency and commaodity derivatives. We offer stock broking

services either directly through our relationship managers or through authorised persons (“AP”).
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We earn brokerage based on the volume and size of transactions our customers enter into. We earned commission
and fees income from stock broking and other allied services of ¥ 151.92 million, % 162.94 million, % 136.76 million
and X 162.86 million in the nine months ended December 31, 2021, Fiscals 2021, 2020 and 2019, respectively,
representing 4.73 % 5.69%, 5.82% and 7.34% of our total revenue from operations, respectively.

Other financial products

We also distribute other products such as PMS, AlFs, FDs, bonds, unlisted equities, loans against securities, NPS,
structured products etc.

We earn commissions from third parties for the distribution of their products. The above products are distributed
either through our own dedicated relationship managers, or through our network of MFDs.

We earned commission and fees income from other financial and non-financial products of ¥ 41.22 million, % 36.06
million, % 30.13 million and X 29.81 million for the nine months ended December 31, 2021, Fiscals 2021, 2020 and
2019, respectively.

Sales and marketing

We derive significant revenue from our large network of MFDs. We also have a dedicated team of relationship
managers who manage the investments of the clients. To increase our MFD base we target newer MFDs from
following segments:

Large pool of existing ARN holders who are not part of the “Prudent network”;
Those in similar lines of business like insurance agents;

People from financial services industry as well as other professionals; and
Referral from our existing partners.

To help MFDs understand our value proposition, we aim to provide end to end support to enable them to scale up
their business offerings.

We also guide MFDs in the use of our tech-lead multi-product offerings to acquire new customers as well to cross
sell to their existing customers.

Our marketing activities are designed to help our existing MFDs, relationship managers, insurance POSP and sub-
brokers to grow their business and acquire new customers through multi-modal marketing strategies, including social
media campaigns, marketing and email campaigns including event and product-based marketing. We also engage in
social media marketing campaigns to helps us to acquire new MFDs, insurance POSP and sub-brokers.

Training and support

Given the importance of MFDs to our overall system, we focus on recruitment and development of the network of
MFDs registered with us.

After the enrollment with us, our relationship managers regularly assist MFDs in training for and assisting in the
growth of their business and business planning. We also announce various awards like best performer of the month
to recognize and reward talented employees. We schedule various activities like monthly meets, meet with funds
managers and industry veterans digitally as well as physically, one to one call, group meetings and town hall events.
We also provide MFDs all round support, such as research, training, business development, marketing, branding and
loyalty programs.

Information Technology

Information technology has changed and will continue to change the way mutual funds and other financial products
are marketed, traded, distributed and settled. This creates both opportunities and challenges for our business. Our IT
capability is critical to the efficient operation and performance of our businesses and one of the key contributors to
our success. We have devoted substantial strategic resources to IT and we continue to innovate and invest in IT.

As on December 31, 2021, we had a team of 59 trained IT professionals to help in development, maintenance and
improvement of our various digital assets. We are committed to the ongoing development, maintenance and use of
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IT in various business activities. We expect technology developments to greatly improve client service quality
through increased connectivity and the provision of customized value-added products and services.

Risk Management and Compliance

We have established a comprehensive system for risk management and internal controls for all our businesses to
manage the risks we are exposed to. The objective of our risk management framework is to ensure that various risks
are identified, measured and mitigated and also that policies, procedures and standards are established to address
these risks and to ensure a systematic response in the case of crystallisation of such risks.

Risk Management System

Our Board oversees our risk management and has constituted a Risk Management Committee (“RMC”), which
frames and reviews risk management processes and controls.

In accordance with the SEBI Listing Regulations, our Company has adopted a Risk Management Policy with an aim
to create and protect shareholder value by minimizing threats or losses, and identifying and maximizing
opportunities. The Risk Management Policy is being applied in order to ensure that effective management of risks is
an integral part of every employee’s job.

The Company identifies sources of risk, areas of impacts, events and their causes with potential consequences. The
heads of various departments and other senior management persons in the Company at organizational levels under
the guidance of the Board or Risk Management Committee are responsible for the development of risk mitigation
plans and its effective implementation.

Key risks on which the Company presently focuses can be broadly subdivided into internal and external risks, which
include technological risks, financial risks, operational risks, strategic business risks, legal and regulatory compliance
risks, cyber security risks, competition risks and risks related to intellectual property rights.

For all key risks identified during the Risk Identification process, a qualitative and quantitative assessment is carried
out. Risk assessment involves different means by which to grade risks in order to assess the possibility of their
occurrence and extent of damage their occurrence might cause.

Risk mitigation strategy usually involves identifying a range of options for treating risk, assessing those options,
preparing and implementing risk treatment plans. The risk mitigation strategies may include managing the risk
through implementation of new internal controls, accepting certain risks, taking insurance, and finally avoiding
certain activities that result in unacceptable risks.

Compliance

Our Board, through the Audit Committee, oversees our compliance framework. We have formulated various policies
and procedures related to internal compliance, including a code of business conduct and ethics, a code of conduct for
the prevention of insider trading, an anti-bribery and anti-corruption policy, an anti-money laundering policy and a
whistleblower policy. These policies help ensure compliance with relevant laws and applicable regulatory guidelines
issued by the relevant regulatory, statutory and enforcement authorities from time to time.

MFD / Retail Customer Support

We support our MFDs and the retail customers in various ways, including through toll-free contact numbers, e-mail,
branches and comprehensive self-support tools on our website. We also have “FundzBot”, a chat bot on our
FundzBazar platform, to assist our customers with frequently asked questions as well as for transaction processing.

Our dedicated customer care team of 55 employees offer support to MFDs for their various business requirements
including transaction queries, generation of transaction statements or brokerage query.

We have set up an independent team to monitor the quality of our customer support and review their findings. We
also solicit feedback from our customers through telephonic surveys.

Competition
We compete, directly or indirectly, with various companies in the financial services industry, including other mutual
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fund distributors, wealth management companies, stock brokers, insurance intermediaries and public and private
sector banks.

See “Risk Factors — Competition from existing and new market participants in our line of business may affect our
market share or results of operations” on page 34.

Legal and Regulatory Matters

We are subject to various legal and regulatory proceedings. We are also subject, from time to time, to inquiries and
investigations, some of which may in the future result in financial penalties being imposed or proceedings being
instituted against us.

See “Risk Factors — There is outstanding litigation against our Company and our Subsidiaries, which if determined
adversely, could affect our business and results of operations.” on page 39.

Employees

We believe that our culture and human capital are critical factors in the success of our business. As of December 31,
2021, we had 1,067 employees.

We believe in attracting, training and retaining young employees to build a base of knowledge and expertise for the
future.

We have adopted several policies to incentivise our employees, improve retention and to enhance their productivity.
Our remuneration package consists of fixed salaries and performance linked bonus.
Property

Our registered office is located in Ahmedabad, Gujarat and our corporate office is located in Mumbai, Maharashtra.
As of December 31, 2021, our operations were spread across over 110 branches in India. While our Registered Office
is owned by us, a majority of our offices and branches, including our Corporate Office, are operated from licensed
premises.

Insurance

We have insurance policies providing coverage for our assets against losses from fire, theft, cyber risks and certain
other risks. We also maintain insurance policies against third-party liabilities, including an errors and omissions
policy, keyman insurance policies, stock brokers indemnity policy, group personal accident policy and a group health
insurance policy to cover the medical expenses incurred by our employees during hospitalisation.

We believe our properties are covered with adequate insurance. However, we could nevertheless experience a
material loss as a result of an unforeseeable series of catastrophic events, systemic adverse circumstances, or other
adverse occurrences not currently foreseeable and/or are not commercially insurable. For more information, see “Risk
Factors — Our insurance coverage may not be adequate to protect us against all potential losses, which may have a
material adverse effect on our business, financial condition and results of operations” on page 47.

Intellectual Property

Our intellectual property includes trademarks associated with our business. We have registered various trademarks
associated with our business. We regard our trademarks as important to our success.

As on date of this Prospectus, we have applied for thirteen trademark registrations under the Trademarks Act, 1999;

of which ten trademarks are registered, one trademark application is presently objected; one trademark application is
presently opposed;and one trademark applications has been accepted and advertised,
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KEY REGULATIONS AND POLICIES IN INDIA

The following description is a summary of certain sector specific laws and regulations in India, which are
applicable to us. The information detailed below has been obtained from various legislations, including rules and
regulations promulgated by regulatory bodies, and the bye laws of the respective local authorities that are
available in the public domain. The description of the applicable regulations provided below may not be
exhaustive and are only intended to provide general information to the Bidders and are neither designed nor
intended to substitute for professional legal advice. For details of certain key government approvals obtained by
us, please see the section entitled “Government and Other Approvals” on page 305.

The statements below are based on the current provisions of Indian law, and the judicial, regulatory and
administrative interpretations thereof, which are subject to change or madification by legislative, regulatory,
administrative, quasi-judicial or judicial decisions/actions.

SEBI Act

The main legislation governing the activities in relation to the securities markets in India is the SEBI Act and the
rules, regulations and notifications framed thereunder. The SEBI Act was enacted to provide for the establishment
of SEBI whose function is to protect the interests of investors and to promote the development of, and to regulate,
the securities market. The SEBI Act also provides for the registration and regulation of the function of various
market intermediaries including stock brokers, depository participants, merchant bankers, portfolio managers,
investment advisers, and research analysts. The SEBI Act was also recently amended vide the Finance Act, 2021
to provide for the registration and regulation of alternative investment funds or business trusts that are defined in
clause (13A) of section 2 of the Income-tax Act, 1961. It has also been clarified that the power of SEBI shall not
extend to an International Finance Services Centre set up under sub-section (1) of section 18 of the Special
Economic Zones Act, 2005.

Pursuant to the SEBI Act, SEBI has formulated various rules and regulations to govern the functions and working
of these intermediaries. SEBI also issues various circulars, notifications and guidelines from time to time in
accordance with the powers vested with it under the SEBI Act. SEBI has the power to impose (i) monetary penalty
under the SEBI Act and the regulations made thereunder, and (ii) penalties prescribed under various regulations,
including suspending or cancelling the certificate of registration of an intermediary and initiating prosecution
under the SEBI Act. Further, SEBI has the power to conduct inspection of all intermediaries in the securities
market, including, stock brokers, investment advisers, merchant bankers, underwriters, research analysts, to
ensure, amongst others, that the books of account are maintained in the manner required in accordance with
applicable law.

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 provides, amongst other things, the
definition of ‘securities’, the manner and procedure for recognition of stock exchanges, and provides recognised
stock exchanges the powers to make bye laws for regulation and control of contracts for, or relating to, the purchase
or sale of securities.

SCRA was recently amended vide the Finance Act, 2021 to bring pooled investment vehicles within its ambit.
The definition of pooled investment vehicle has been included and the definition of ‘“securities” has
correspondingly been amended to also include units or any other instrument issued by any pooled investment
vehicle. Additionally, pooled investment vehicles have been made eligible to borrow and issue debt securities in
the manner prescribed by SEBI.

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. It also empowers SEBI to appoint persons to inspect the books
of accounts and other documents to be maintained and preserved by every member of a recognised stock exchange,
in terms of these rules.
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SEBI Stock Brokers Regulations

The SEBI Stock Brokers Regulations provide that no person shall act as stock broker or clearing member unless
he holds a certificate granted by SEBI under these regulations. The SEBI Stock Brokers Regulations, lay down,
amongst other things, the eligibility criteria, the conditions for grant of certificate to a stock broker or clearing
member and their general obligations and responsibilities. Further, every stock broker or clearing member is
required to abide by the code of conduct as specified under the SEBI Stock Brokers Regulations.

Pursuant to the SEBI circular dated August 3, 2018, SEBI decided to discontinue with sub-brokers as
intermediaries to be registered with SEBI. Accordingly, no fresh registration has been granted to any person to act
as a sub-broker and all registered sub-brokers were given time until March 31, 2019, to migrate to act as an
‘Authorised Person” and/or a trading member. A sub- broker who failed to migrate to act as an ‘ Authorised Person’
and/or a trading member was deemed to have surrendered their registration with SEBI as a sub-broker with effect
from March 31, 2019. Upon the successful migration from a sub-broker to an ‘Authorised Person’, the certificate
of registration as a sub-broker granted by SEBI stands withdrawn.

Pursuant to the SEBI (Stock Broker) (Amendment) Regulations, 2021, the regulations now allow stock brokers to
act as underwriters provided they enter into a valid agreement with the body corporate on whose behalf they are
acting as underwriter and abide by the regulations made under the Act. It has also been clarified that every stock
broker shall be entitled to act as an underwriter only out of its own net worth/funds as may be prescribed from
time to time.

Stock Exchange Rules, Regulation, Bye laws and Notices issued from time to time

Given that our Company is a trading and clearing member of BSE and NSE, and PBSPL is a trading and clearing
member of BSE, NSE, MCX, NCDEX and MSEI, we are governed by the rules and regulations, bye laws and
notices of such exchanges, as amended from time to time. The relevant exchange is empowered under the SCRA
to make its own bye laws and rules to deal with its members and regulations to govern/ regulate the relations
between the members and the constituents. Further, the SEBI Master Circular dated October 25, 2019 regarding
stock exchanges and clearing corporations provides for, amongst other things, the manner of trading, trading
software and technology, settlement, exchange traded derivatives, comprehensive risk management for cash
market, the administration of stock exchanges and client-broker dispute resolution mechanism. Stock exchanges
may undertake inspection of stock brokers based on the inspection policy specified by SEBI. Further, we are also
governed by the bye-laws of CDSL.

SEBI Investment Advisers Regulations

The SEBI Investment Advisers Regulations provide that no person shall act as an investment adviser unless he
holds a certificate granted by SEBI under these regulations. The SEBI Investment Advisers Regulations, lays
down, amongst other things, the eligibility criteria, conditions for grant of certificate to an investment adviser and
its general obligations and responsibilities. Further, every investment adviser is required to abide by the code of
conduct as specified under the SEBI Investment Advisers Regulations at all times.

SEBI Mutual Funds Regulations and AMFI Guidelines

The SEBI Mutual Funds Regulations govern the law pertaining to the business of mutual funds in India. SEBI has
made it mandatory for all mutual funds to appoint agents/distributors who are registered with AMFI. In case of
firms/companies, the requirement of certification from National Institute of Securities Markets is made applicable
to the persons engaged in sales or distribution of mutual fund products.

AMFI has issued guidelines for intermediaries in consonance with the SEBI Master Circular for Mutual Funds
dated August 24, 2020. The primary objective of the AMFI Guidelines is to ensure that mutual fund intermediaries
do not use unethical means to sell, market or induce any investor to buy units of their scheme(s) and mobilize
funds on the strength of professional fund management and good practices. The AMFI Guidelines are mandatory
and all such intermediaries are required to strictly comply with the code of conduct prescribed by AMFI.

SEBI Code of Conduct for Intermediaries of Mutual Funds

The SEBI code of conduct for intermediaries, including distributors of mutual funds, prescribes comprehensive
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guidelines in order to empower investors through transparency in the payment of commission and the load
structure and thereby mandating distributors to disclose all commissions. In a 16-point code of conduct, SEBI has
emphasised that clients’ interests are to be protected and that intermediaries should highlight the risk factors of
each scheme and avoid misrepresentation and exaggeration.

SEBI Research Analysts Regulations

The SEBI Research Analysts Regulations provide that no person shall act or hold itself out as a research analyst
or a research entity unless such person holds a certificate granted by SEBI under these regulations. The SEBI
Research Analysts Regulations, lay down, amongst other things, the eligibility criteria, conditions for grant of
certificate to research analyst and its general obligations and responsibilities. Further, every research analyst is
required to abide by the code of conduct as specified under the SEBI Research Analysts Regulations.

SEBI Intermediaries Regulations

The SEBI Intermediaries Regulations provide amongst other things, the manner of application for registration as
an intermediary with SEBI, and the period of validity of the registration certificate. Further, the SEBI
Intermediaries Regulations provides the general obligations of intermediaries, the appointment of compliance
officer and the manner of redressal of investor grievances. All intermediaries are required to compulsorily abide
by the code of conduct as specified under the SEBI Intermediaries Regulations. The SEBI Intermediaries
Regulations also provide the criteria for determining “fit and proper person” for the purpose of other SEBI
regulations, including the SEBI Merchant Bankers Regulations, the SEBI Stock Brokers Regulations, the SEBI
Portfolio Managers Regulations, the SEBI Investment Advisers Regulations and the SEBI Research Analysts
Regulations.

SEBI Certification of Associated Persons Regulations

The SEBI Certification of Associated Persons Regulations provide that any category of associated persons (as
defined in terms of these regulations) may be required to obtain the requisite certifications for engagement or
employment with intermediaries by SEBI. Through several notifications, SEBI has required approved users and
sales personnel of trading members in currency derivative and equity derivative segments, distributors of mutual
fund products, key managerial personnel of merchant bankers, compliance officers of intermediaries, research
analysts and certain persons associated with stock brokers, trading members or clearing members to obtain the
prescribed certification from National Institute of Securities Markets.

SEBI Depositories and Participants Regulations

The SEBI Depositories and Participants Regulations provide, amongst other things, the manner of application for
registration as a depository and a participant with SEBI. It provides the criteria for determining “fit and proper
person” for the purposes of being considered as a depository. Further, the SEBI Depositories and Participants
Regulations provides for the prescribed equity shareholding of a sponsor, a person or a participant in the capital
of the depository. All depositories that have been granted a certificate of registration, are required to make an
application to SEBI for commencement of business. The SEBI Depositories and Participants Regulations provide
for rights and obligations of depositories, participants, issuers, manner of surrender of certificate and creation of
pledge. It further prescribes the mechanism for investor protection, evaluation of internal systems, manner for
handling share registry work and liability of a participant or a depository in case of default.

SEBI Intermediaries Circular on Conflicts

The SEBI Intermediaries Circular on Conflicts prescribes comprehensive guidelines to intermediaries and their
associated persons for elimination of conflicts of interest. It prescribes guidelines for avoiding, dealing with, or
managing, conflict of interest, including, developing internal procedures, maintaining high standards of integrity
in conduct of business and developing an internal code of conduct to govern operations, appropriately disclosing
potential sources or areas of conflict to clients and formulating standards of appropriate conduct in performance
of their activities, which are in addition to the codes of conduct prescribed under relevant regulations governing
intermediaries.
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IRDAI (Insurance Brokers) Regulations, 2018

Insurance brokers are granted a certificate of registration by the IRDAI in accordance with the Insurance
Regulatory and Development Authority of India (Insurance Brokers) Regulations, 2018 and are, inter alia, required
to adhere to the capital requirements, maintenance of minimum net worth, deposit requirements. They also have
to adhere to a code of conduct as prescribed by the regulations. The maximum commission or remuneration
payable by life insurers on insurance products to such brokers is set out under Insurance Regulatory and
Development Authority of India (Payment of Commission or Remuneration or Reward to Insurance Agents and
Insurance Intermediaries) Regulations, 2016.

PFRDA (POP) Regulations

PFRDA, in order to regulate and encourage an independent, strong and effective distribution channel for National
Pension System, has framed PFRDA (POP) Regulations. The PFRDA (POP) Regulations provides, amongst
others, the eligibility and procedure for obtaining the certificate of registration to carry on business as point of
presence. Further, every point of presence is required to adhere to a code of conduct prescribed under the PFRDA
(POP) Regulations. PFRDA has powers to conduct inspection of point of presence to, ensure, amongst others, that
the books of accounts are being maintained in the manner required under applicable law.

RERA Act

The Real Estate (Regulation and Development) Act, 2016 (“RERA Act”) was enacted for, among others,
regulation and promotion of the real estate sector and to ensure sale of plot, apartment or building, as the case may
be, or sale of real estate project, in an efficient and transparent manner and to protect the interest of consumers in
the real estate sector and to establish an adjudicating mechanism for speedy dispute redressal and for matters
connected therewith or incidental thereto. The RERA Act provides that no real estate agent shall facilitate the sale
or purchase of or act on behalf of any person to facilitate the sale or purchase of any plot, apartment or building,
as the case may be, in a real estate project or part of it, without obtaining registration under the RERA Act, or
unless it is registered with the Real Estate Regulatory Authority. The RERA Act prescribes certain additional
duties for real estate agents such as maintenance of books of accounts, records and documents, non-involvement
in unfair trade practices, facilitating the possession of all information and documents which the allottee is entitled
to etc. We are also required to comply with the rules and regulations issued under the RERA Act by the state
governments, including the Maharashtra Real Estate Regulatory Authority (General) Regulations, 2017, Gujarat
Real Estate (Regulation and Development) (General) Rules, 2017, Karnataka Real Estate (Regulation and
Development) Rules, 2017.

Laws relating to employment

The following is an indicative list of labour laws applicable to the business and operations of Indian companies as
may be applicable in each state:

Employees’ Compensation Act, 1923;

Employees’ Provident Funds and Miscellaneous Provisions Act, 1952;
Employees’ State Insurance Act, 1948;

Maternity Benefit Act, 1961,

Minimum Wages Act, 1948;

Payment of Gratuity Act, 1972;

Payment of Bonus Act, 1965;

Payment of Wages Act, 1936;

Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013;
The Equal Remuneration Act, 1976; and

Shops and Establishments Act, 1947.

To rationalize and reform labour laws in India, the Government has enacted the following codes:

e Code on Wages, 2019, which regulates and amalgamates wage and bonus payments and subsumes four existing
laws namely — the Payment of Wages Act, 1936, the Minimum Wages Act, 1948, the Payment of Bonus Act,
1965, and the Equal Remuneration Act, 1976. It regulates, inter alia, the minimum wages payable to employees,
the manner of payment and calculation of wages and the payment of bonus toemployees.
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Code on Social Security, 2020, which amends and consolidates laws relating to social security, and subsumes
various social security related legislations, inter alia including the Employee’s State Insurance Act, 1948, the
Employees’ Provident Funds and Miscellaneous Provisions Act, 1952, the Maternity Benefit Act ,1961 and
the Payment of Gratuity Act, 1972. It governs the constitution and functioning of social security organisations
such as the employee’s provident fund and the employee’s state insurance corporation, regulates the payment
of gratuity, the provision of maternity benefits and compensation in the event of accidents that employees
suffer, among others.

While certain portions of the Code on Wages, 2019 as well as the Code on Social Security, 2020 have now
been notified by the Ministry of Labour and Employment, the remainder of these codes shall become effective
on the day that the Government shall notify for this purpose.
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HISTORY AND CERTAIN CORPORATE MATTERS

Brief history of our Company

Our Company was incorporated on June 4, 2003, as ‘Prudent Corporate Advisory Services Limited’, a public
limited company under the Companies Act, 1956, pursuant to a certificate of incorporation issued by the RoC.
Our Company commenced its operations pursuant to a certificate for commencement of business dated June 20,

2003, issued by the RoC.

Changes in our Registered Office

The details of changes in the registered office of our Company are given below:

Date of
F(;ha_n et Details of the address of Registered Office RGO
egistered change
Office
April 23, | From: 701, Sears Tower, Off CG Road, Gulbai Tekra, Ahmedabad 380 006, Operational and
2018 Gujarat. administrative
convenience
To: Prudent House, 3 Devang Park Society, Panjarapole Cross Road, Ambawadi,
Ahmedabad 380 015, Gujarat.

Main Objects of our Company

The main objects contained in the Memorandum of Association of our Company are as follows:

13

1

To act as consultants, agents and advisors in all the respective branches of mutual funds and allied services,
investment advisory services and in such capacity to give advice and information and tender services to
persons, firms, company or body incorporate or authority or Government which may be given or rendered
while carrying in such business as aforesaid.

To act as consultants, agents, corporate agents, brokers, intermediaries and advisors in all the respective
branches of sell, buy, rental, lease, leave & license basis or deal in any other manner land, plots, houses,
apartments, premises, bungalows, flats, units, sheds, shops, offices, shopping malls, godowns, service
apartments, hotels, business centers, multiplexes, and other commercial and residential premises, and to
provide in connection thereto all facilities and services.

To act as intermediaries, agents, corporate agents, consultants, brokers and advisors in all respective
branches for all types of financial services and financial instruments, Manpower Planning and activities
which are incidental or ancillary therewith to carry on business as aforesaid.

To carry on the business of Corporate Advisory Services, manage portfolio of securities as registered
Portfolio Manager, Investment Advisors or Research Analyst by acquiring membership under Securities
and Exchange Board of India or other relevant Authority as may be required and to carry on any activity
which is primary or ancillary in connection to the said business activities. Further to carry on business of
wealth management, broking of all kind in India and outside subject to various Rules and Regulations of
Securities and Exchange Board of India or other relevant Authority as may be required, and to provide
services like Merchant Banking in all aspects, managers to the issues, market makers, Registrar to the issue,
share transfer agents, investment counseling, depository participants, consultants, analytics, critics,
publishers, advisers, brokers, agent or commission agents in all kinds of financial products in India and
anywhere in the worid.”

The main objects as contained in the Memorandum of Association enable our Company to carry on the business
presently being carried out and the activities proposed to be undertaken pursuant to the objects of the Offer. For
further details, please see the section entitled “Objects of the Offer” on page 81.
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Amendments to the Memorandum of Association

Set out below are the amendments to our Memorandum of Association in the 10 years preceding the date of this
Prospectus.

Date of Particulars
Shareholders’
Resolution
July 23, 2021 Amendment to Clause V of our MoA to reflect the split in authorised share capital from

250,000,000 divided into 24,000,000 Equity Shares of % 10 each and 1,000,000 preference shares
of T 10 each to X 250,000,000 divided into divided into 48,000,000 Equity Shares of face value
of X 5 each and 2,000,000 Preference Shares of face value of X 5 each.

July 23, 2021 Amendment to Clause V of our MoA to reflect increase in authorised share capital from
150,000,000 divided into 14,000,000 equity shares of 10 each and 1,000,000 preference shares
of % 10 each to X 250,000,000 divided into 24,000,000 Equity Shares of % 10 each and 1,000,000
preference shares of ¥ 10 each.

May 28, 2019 Amendment to Clause IIIA, the ‘main objects’ clause of our MoA to add Clause I11(A)(4).

April 30, 2018 Amendment to Clause V of our MoA to reflect increase in authorised share capital from
20,000,000 divided into 2,000,000 equity shares of ¥ 10 each to ¥ 150,000,000 divided into
14,000,000 equity shares of * 10 each and 1,000,000 preference shares of 2 10 each.

April 30,2018 Amendment to Clause I1A, the ‘main objects’ clause of our MoA to delete the existing Clauses
H1(A)(2) and I11 (A) (5).
June 16, 2016 Amendment to Clause V of our MoA to reflect increase in authorised capital from X 10,000,000

divided into 1,000,000 equity shares of X 10 each to X 20,000,000 divided into 2,000,000 equity
shares of T 10 each.

January 21, 2013 Amendment to Clause IITA, the ‘main objects’ clause of our MoA to replace the existing Clause
4 and insert a new Clause 5.

December 12, 2011 Amendment to Clause IIIA, the ‘main objects’ clause of our MoA to insert a new Clause 4.

Major events and milestones of our Company

The table below sets forth the major events and milestones in the history of our Company:

Year Particulars
2000 Started offering financial services in the name ‘Prudent Fund Manager’
2003 Incorporation of our Company
2003 Obtained ARN to provide Mutual Fund Distribution services
2006 Launched Partner Network
2010 Launched Property Advisory /Distribution services
2016 Obtained SEBI RIA license to provide Investment Advisory services
2016 Obtained the PFRDA Point of Presence license for NPS Distribution
2016 Launched Fundzbazar platform (www.fundzbazar.com)
2017 Launched NPS on Fundzbazar
2017 Obtained RERA Real Estate Agent License in Gujarat
2017 Obtained RERA Real Estate Agent License in Maharashtra
2017 Launched Online paperless empanelment for Mutual Fund Distributors
2017 Crossed an AUM of % 100,000 million
2018 Launched Fundzbot on Fundzbazar
2019 Launched Prudent Private Wealth
2019 Launched fixed income investment options (bond investing) on Fundzbazar
2019 Crossed an AUM of % 200,000 million
2020 Launched Creditbasket (www.creditbasket.com)
2020 Obtained registration from SEBI to act as a stock broker under the SEBI Stock Brokers Regulations
2021 Launched stock broking on Fundzbazar
2021 Launched LakshMe - A CSR intiative (www.lakshme.com)
2021 Obtained RERA Real Estate Agent License in Karnataka
2021 Crossed an AUM of % 300,000 million
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Key Awards, Accreditations and Recognition

Our Company has received the following key awards, accreditation and recognition:

Year Particulars

2009 Award for the Best Performing Regional Financial Advisor — (West) by UTI Mutual Fund and
CNBC-TV18 at the Financial Advisor Awards 08-09

2010 Award for the Best Performing Regional Financial Advisor (West) by UTI Mutual Fund and CNBC-
TV18 at the Financial Advisor Awards 2010

2012 Award for the Best Performing Regional Financial Advisor (West) by UTI Mutual Fund and CNBC-
TV18 at the Financial Advisor Awards 2012

2013 Award for the Best Performing Regional Financial Advisor — (West) by UTI Mutual Fund and
CNBC-TV18 at the Financial Advisor Awards 2012-13

2014 Award for the Best Performing Regional Financial Advisor — (West) by UTI Mutual Fund and
CNBC-TV18 at the Financial Advisor Awards 2013-14

2020 You & | Excellence Award 2020 for Highest Overall AUM National Distributor by Kotak Mutual
Fund

Details regarding material acquisitions or divestments of business/undertakings, mergers, amalgamation
or revaluation of assets in the last 10 years

Except as disclosed below, our Company has neither acquired or divested any business or undertaking nor has
undertaken any merger or amalgamation or revaluation of assets in the 10 years preceding the date of this
Prospectus:

Acquisition of MF folio/AUM of Karvy Stock Broking Limited

Pursuant to the board resolution dated September 23, 2021, our Company participated in the bidding process for
the acquisition/ transfer of MF Folio/AUM of Karvy Stock Broking Limited and acquired the entire mutual fund
folios/ AUM of Karvy Stock Broking Limited by submitting the bid for an amount of ¥ 1,510 million. The
Company had taken an unsecured loan of ¥760 million from Sanjay Shah at the rate of 8% per annum, pursuant
to an Unsecured Loan Agreement dated October 27, 2021, for meeting the funds requirement for acquisition of
MF Folios’ held by Karvy which has already been repaid. The merger of the mutual fund folios /AUM of Karvy
Stock Broking Limited was completed by November 28, 2021. Post acquisition of KSBL MF AUM, we acquired
0.86 million folios comprising of 0.48 million unique investors having an AUM of 80,922.66 million.

Acquisition of Gennext

Our Company entered into a share purchase agreement dated June 8, 2018 with Gennext, Maitry Shah, Chirag
Shah and Harshida Patel (“SPA”), pursuant to which our Company acquired 870,000 fully paid up equity shares
of Gennext representing 100% of the total issued and paid up equity share capital of Gennext on a fully diluted
basis, for an aggregate consideration of approximately % 22.66 million. The fair market value per equity share of
Gennext as certified by Patel & Panchal, Chartered Accountants, by way of a certificate dated May 20, 2018 was
% 26.04 per equity share. Our Company has inter-alia received certain customary representations and warranties
from Maitry Shah, Chirag Shah and Harshida Patel (“Sellers™) in relation to the title to the shares of Gennext,
non-existence of pre-emption rights, lock-in etc. on the shares of Gennext and the Sellers being the sole, absolute
legal and beneficial owners of the equity shares of Gennext, free of all encumbrances. In terms of the SPA, our
Company agreed to acquire Gennext subject to completion of certain conditions precedent i.e., (2) Gennext having
obtained the approval of the IRDAI for the sale of its equity shares from the Sellers to our Company; and (b) the
Sellers having obtained the relevant certificate under the Income Tax Act in relation to the consummation of the
transactions contemplated in the SPA.

The acquisition was completed on April 3, 2019 and Gennext became a subsidiary of our Company with effect
from April 3, 2019. For further details on the impact of the acquisition of Gennext, see “Management’s Discussion
and Analysis of Financial Condition and Results of Operations” on page 265. A copy of the certificate dated May
20, 2018 certifying the fair market value per equity share is available for inspection as a material document. For
details, see “Material Contracts and Documents for Inspection” on page 385.
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Guarantees given to third parties by a promoter offering its Equity Shares
Our Promoter is not participating in the Offer.
Shareholders’ Agreements

Except as disclosed below, there are no other subsisting agreement which are material to our Company for
disclosure:

Shareholders Agreement (“SHA”) and Share Purchase and Share Subscription Agreement (“SPSSA”), each
dated June 8, 2018, entered into among our Company, Wagner, our Promoter, Shirish Patel, Harshida Patel,
certain members of our Promoter Group, Subsidiaries, and Prudent Comder Private Limited (since
amalgamated with PBSPL) and amendment agreement dated July 26, 2021

Pursuant to the SPSSA, Wagner purchased (i) an aggregate of 412,500 equity shares of face value of X 10 each of
our Company, representing 39.91% of the Equity Shares capital of our Company, from Shirish Patel, Harshida
Patel, and certain members of our Promoter Group, for an aggregate consideration of approximately X 2,490.54
million; and subscribed to 1,567 compulsorily convertible preference shares for an aggregate consideration of
approximately X 9.46 million. Wagner holds 40 % of our share capital (including 8,281,340 Equity Shares offered
pursuant to the Offer for Sale), as on the date of this Prospectus.

In accordance with the terms of the SHA, Wagner has certain rights and obligations including, among others, pre-
emptive rights in the event our Company issues any new securities, the right to nominate at least two non-rotational
directors on our Board as long as Wagner holds at least any Equity Share in the Company, right to appoint alternate
director, presence of director nominated by Wagner to constitute quorum for board and shareholders meetings,
certain affirmative voting rights, exit rights, rights of first offer and tag-along rights in the event of certain
proposed transfer of shares by other parties and certain information rights.

Further, our Promoters also have certain rights under the Shareholders” Agreement, including the right to nominate
directors on our Board, presence of director nominated by Promoter or members of Promoter Group, as applicable,
to constitute quorum for board and shareholders meetings, a tag-along right in respect of certain proposed transfer
of shares by other parties.

In accordance with the terms of the amendment agreement dated July 26, 2021 (“Amendment Agreement”), the
Shareholders’ Agreement will automatically get revised upon the listing and trading of the Equity Shares on the
Stock Exchanges, without requiring any further action by any party. Further, in terms of Amendment Agreement
and Part A of our Articles of Association (which will become effective from the commencement of listing of our
Equity Shares on the Stock Exchanges pursuant to this Offer), Wagner will have the right to nominate one Director
on our Board, so long as Wagner holds at least 5% of the issued and paid up share capital of the Company
calculated on a fully diluted basis fully, which shall not be liable to retire by rotation, subject to such rightbeing
approved by the members of the Company through a special resolution at the first general meeting of the Company
held post completion of this Offer.

Other Agreements

Neither our Company, our Promoter nor any of the members of the Promoter Group, Key Managerial Personnel,
Directors or employees of our Company have entered into an agreement, either by themselves or on behalf of any
other person, with any Shareholder or any other third party with regard to compensation or profit sharing in
connection with the dealings of the securities of our Company.

As of the date of this Prospectus, our Company has not entered into any other subsisting material agreement
including with strategic partners, joint venture partners or financial partners, which is not in the ordinary course
of business carried on by our Company.

Except as disclosed in the section “History and Certain Corporate Matters” on page 166, there are no other
agreements to which our Company is a party, which is material and which requires to be disclosed. Further, there
are no other clauses or covenants which are adverse or pre-judicial to the interest of the public shareholders.

Revaluation of assets in the last ten years

Our C