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SECTION | - GENERAL
DEFINITIONS AND ABBREVIATIONS

This Draft Red Herring Prospectus uses certain definitions and abbreviations which, unless the context otherwise
indicates or implies, shall have the meanings ascribed to such terms herein, and references to any legislation,
rule, regulation, circular, guideline, policy, notification or clarification will include any amendments-or re
enactments thereto, from time to tiamed any reference to a statutory provision shall include any subordinate
legislation made from time tome under that provisian

The words and expressions used in this Draft Red Herring Prospectus but not defined herein shall have, to the
extent applicablethe same meaning ascribed to such terms under the SEBI ICDR Regulations, the Companies
Act, the SRA, the DepositorieAct and the rules and regulations made thereunder

Notwithstanding the foregoing, terms in the sectfMain Provisions of the Articles of AssociatiiStatement

of Tax Benefits 1 Ba ooi Gf f er Pri ceo, AHI stadcrey Mand eCsnt aiit Ger p &
Statut ory Dbjact bfdhedifaroefndustry Overview, fiOur Business, fiRisk Factors, fiKey

Regulations and Policiés fiFinancial Informatiom and fiOutstanding Litigation and Other Material
Developments will have the meaning ascribed to such terms in those respective sections.

GENERAL TERMS
Term Description
our Company the Company | Happiest Mind Technologies Limited, a company incorporated under the Companie
the Issuer 1956, and having its registered office at #58/Hosur Main Road, Madivala (Next t¢
Madivala Police StatiorBengalurli 560 068, Karnataka, India
we/ us/ our Unless the context otherwise indicatesmplies, refers to our Company

COMPANY RELATED TERMS

Term Description
AAEC Appreciable Adverse Effect on Competition
Administrative and The administrative and stakeholders relationship commaferir Company, constitute
St akehol der 8 s|inaccordance with Regulation 20 of the SEBI Listing Regulations and Section 178
Committee Companies Act, 2013, the details of which are providéir Managemeiton pagel74
Ashok Employment Employment agreemenated September 1, 20&htered into between our Company &
Agreement Ashok Soota

AoA/Articles of Association/| The articles of association of our Company, as amended from time to time
Articles
Audit Committee The audit committee of our Company, constituted in accordance with Regulation 18
SEBI Listing Regulations and Section 177 of the Companies Act, 2013, as desdibed
Managemeriton pagel74

Auditors/Statutory Auditors | The currentstautory auditos of our Company, bein®.R. Batliboi and Associates LLF

CharteredAccountants
Avendus Avendus Finance Private Limited
Board/Board of Directors The board of directors of our Company,a duly constituted committee thereof
BoT Build Own Transfer
BPaaS Business Process as a Service
Canan Canan VIII Mauritius
Canaan DOA Thedeed of adherence dated March 17, 2015 executed by and amongst Canaan, C

our Company, IntelCorporation,Ashok Soota, Vikram Gulati, and othsubscribers
represented by Wenkatesan
CMDB I or Investor Sellingl CMDB Il, a company incorporated under the laws of Mauritius and having its regi

Shareholder office at Trident Trust Company (Mauritius) Limited, 5th Floor, Barkly Wharf, Le Cal
Waterfront, Port Louis, Mauritius
Corporate Socia| The corporate social responsibility committee of our Company, constituted in accorg

Responsibility Committee with Section 135 of the Companies Act, 2013 and the Companies (Corporate $
Responsibility Policy) Rules, 2014, the details of which are provid#@iinManagemeit

on pagel74
Director(s) The director(s) on our Board
Equity Shares The equity shares of our Company of face valu€a@fach
Erstwhile Subsidiary Happiest Minds Technologies LLC, USA




Term Description
ESOP Scheme 2011 Happiest Minds Technologies Employee St@pgons and Purchase Plan 2011
ESOP Scheme 2014 Happiest Minds Technologies Employee Share Options and Purchase Plan 2014
ESOP Scheme 2015 Happiest Minds Technologies Bioyee Shar©ptions and Purchase Plan 2015
ESOP Scheme 2020 Happiest Mind€Employee Stock Option Scheme 2020
ESOP Schem&SA Happiest Minds Technologi€sivate Limited 2011 Equity Incentivéad for US Personne

Frost & Sullivan

Frost & Sullivan (India)Private Limited

Independent Director(s)

The independerdirector(s) of our Company, in terms of Section 2(47) and Section 1
of the Companies Act, 2018 he det ail s of @unHanagemed
pagel74

Intel Intel Capital (Mauritius) Limited
Intel Corporation Intel CapitalCorporation
Intel DOA The ceed of adherence dated December 24, 2014 executed by and amor@stpotsttion

Intel, Canaan, Ashok Soota, Vikram Gulather subscribers represented by/énkatesan
and our Company

Key Management Personne

Key management personnel of our Company in terms of Regulation 2(1)(bb) of the

Key Managerial Personnel ICDR Regulationsand as described fiDur Managementon pagel74

KMP

Materiality Policy The policy adopted by our Board dMay 13, 202Cor (i) determininggroup companies;
(i) material outstanding litigations; and (iii) material creditors, in terms of the SEBI |
Regulations and for the purposes of the disclosure in this Draft Red Herasgectus

Mn Million

MoA/Memorandum The memorandum of association of our Company, as amended from time to time

of Association

Nomination and
Remuneratiomnd Board
Governanc&€ommittee/NRC

The nomination, remuneration and board governance committeeur Company,
constituted in accordance with Regulation 19 of the SEBI Listing Regulations and S
178 of the Companies Act, 2013, the details of which are provid&@iunManagemet
on pagel74

Preference Shares

14% noni cumulative compulsorily convertible preference shares of our Company o
value of 6 ®dh

Preferenc&hareholders

Shareholdersf our Companyolding Preferencé&hares, from time to time

Promoter Group

Persons and entities constituting the promoter group in accordance with Regulation 2
of the SEBI ICDR Regulationg:or further details, seBOur Promoter and Promote
Groupod on pagel92

Promoteror Promoter Selling
Shareholder

Our promoter namelyAshok Soota

For further details, se®ur Promoter and Promoter Groomn pagel92

Registered and Corporate
Office

Registered office of our Company located*a8/1-4, Hosur Main Road, Madivala (Ne
to Madivala Police StatiorBengalurui 560 068, Karnataka, India

Registrar of Companies/RoC

The Registrar of Companies, KarnatakaBangalore located atfiEd Wing, 29 Floor,
Kendriya Sadana, Kormangala, Bengalu®60034,Karnataka)ndia

Restated Consolidate
Financial Statements

Our restated consolidated summary statement of assets and liabilities as at Mg
2020, March 31, 2019 and March 3018 (proforma) and the restated consolidg
summary statement of profit and loss (including other comprehensive income), cas
statement and changes in equity for the years ended March 31, 2020, March 31, 2
March 31, 2018 (proforma) of our Cgeny and its subsidiary (collectivelthe Group")
together with the summary statement of significant accounting policies, and
explanatory information thereon, derived frandited financial statements as at and
the year ended March 31, 2020 megd in accordance with the Ind Ashd audited
consolidated financial statements as at and for the year ended March 31, 2019 an
31, 2018 prepared in accordance with Indian GAAP and restated in accordance
SEBI ICDR Regulations, and the SE8tcular no. SEBI/HO/CFD/DIL/CIR/P/2016/4
dated March 31, 2016 and the Guidan
(Revised 2019)0 issued by | CAI

Selling Shareholders

Investor Selling Shareholder and Promoter Selling Shareholder

Shareholders Shareholdersf our Companyolding Equity Shares, from time to time

SHA | Shareholders agreement dated October 20, 2gddutecby and amongst our Compan
Carean, Intel, Ashok SoofaVikram Gulati, and other subscriberspresented by K
Venkatesan

SMILES Sharing, Mindful, Integrity, Learning, Excellence, Social Responsibility

SOC Security Operations Centre

SSAI Share subscription agreement dated October 20, 2011 exdmputadd amongst ou

Company, Caaan, Intel, Ashok Soofa/ikram Gulati, and other subscribers represer
by K. Venkatesan




Term

Description

Supplementary Agreement

Supplementary share subscription cum shareholders agreement dated July @k Qadd
by and amongst our Company, Camalnte] Ashok SootaVikram Gulati, and othe
subscribers represented by\enkatesan

TCO

Total Cost of Ownership

TME

Travel, Media and Entertainment

Venkatraman Employment
Agreement

Employment agreemertatedJanuary 8 2015 entered into between our Company &
Venkatraman Narayanan

OFFER RELATED TERMS

Term

Description

Acknowledgment Slip

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

Allotted/Allotment/Allot

Unless the context otherwise requires, the allotment of Equity Shares to successful
pursuant to the Fresh Issue and transfer of the Offered Shares by the Selling Share
the successful Bidders, pursuant to@Hfer

Allotment Advice

The nde or advice or intimation of Allotment, sent to each successful Bidder who has
would be Allotted the Equity Shares after approval of the Basis of Allotment by the Des
Stock Exchange

Allottee

A successful Bidder to whom the Equity SharesAllotted

Anchor Investor

A QIB, who applies under the Anchor Investor Portion in accordance with the require
specified in the SEBI ICDR Regulations and the Red Herring Prospaudusho has Bi
f or an amo u n {0mibidn. Farfurtherdetits, tse@OfferP®cedurd® on page
348

Anchor Investor Allocatior

Price

The price at which Equity Shares will be allocated to the Anchor Investors in terms
Red Herring Prospectus and the Prospectus, which will be decided by our Company
Selling Shareholders, in consultation with BlRLMs during the Anchor Invest Bidding
Date

Anchor Investor Applicatior
Form

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

Ancha Investor Bidding Dats

The date one Working Day prior to the Bi@ffer Opening Date, on which Bids by Anch
Investors shall be submitted, prior to and after whichkBR&Ms will not accept any Bid
in the Anchor Investor Portion, and allocation to Amehor Investors shall be complete

Anchor InvestoOffer Price

The final price at which the Equity Shares will be Allotted to Anchor Investors in teri
the Red Herring Prospectus and the Prospectus, which will be a price equal to or hig
the Offer Price but not higher than the Cap Price. The Anchor Inv&ifer Price will be
decided by our Company and the Selling Shareholders, in consultation WBRIths

Anchor Investor Portion

Up to 60% of the QIB Portion, which may be allocated by our Company and the ¢
Shareholders, in consultation with tBBRLMs, to Anchor Investors, on a discretionary be
in accordance with SEBI ICDR Regulations. @hied of the Anchor Investor Pdaon is
required to baeserved for domestic Mutual Funds, subject to valid Bids being rec
from domestic Mutual Funds at or above the Anchor Investor AllocationiR@oeordance
with the SEBI ICDR Regulations

Application Supported b
BlockedAmount/ASBA

An application, whether physical or electronic, used by ASBA Bidders to make a B
authorising an SCSB to block the Bid Amount in the relevant ASBA Account an
include applications made by Rlls using the UPI Mechanism, where the Bidiftrahall
be blocked upon acceptance of UPI Mandate Request by Rlls using UPI Mechanisr|

ASBA Account

A bank account maintained with an SCBBan ASBA Bidderasspecified in the ASBA
Form which will be blocked by such SCSB or the account of the RIl Bibldeked upor
acceptance of UPI Mandate Requesideby Rlls using the UPI Mechanism to the ext
of the appropriate Bid Amount in relation to a Bid by an ASBA Bidder

ASBA Bidder

Prospective investors (other than Anchor Investors) irOffier who interd to submit the
Bid through the ASBA process

ASBA Form

An application form, whether physical or electronic, used by ASBA Biddessbmit Bids
which will be considered as the application for Allotment in terms of the Red Hg
Prospectus and the Prospes

Bankers to th®©ffer

Collectively, Escrow Bank, Refund Bank, Sponsor Bank and Puifer Account Bank
as the case may be

Basis of Allotment

The basis on which the Equity Shares will be Allotieduccessful Bidders in the Offers
described iriiOffer Procedur® on page348

Bid

An indication to make an offer during tBéd/Offer Period by an ASBA Bidder pursuant
submission of the ASBA Form, or on the Anchor Investor Bidding Date by an Aimsiestor,




Term

Description

pursuant to submission oh @&nchor Investor Application Form, wubscribe to opurchase
our Equity Shares at a price within the Price Band, including all revisions and modifi¢
thereto, to the extent permissible under the SEBI ICDR IR&gus, in terms of the Re
Herring Prospectus and the Bid cum Application Form. The @®iudingdshall be construe
accordingly

Bid Amount

The highest value of the optional Bids as indicated in the Bid cum Application Forr
payable by th@idderor blocked in the ASBA Account of the ASBA Bidder, as the case
be, upon submission of the Bid in tB€er, as applicable

In case oRetail Individual Investors Bidding at the GDff Price, the Bid Amount is the Cg¢
Price, multiplied by the number of Equity Shares Bid for by such Retail Individual Inv
and mentioned in the Bid cum Application Form

Bid cum Application Form

The fom in terms of which the Bidder shall make a Bid, including an ASBA Form ¢
Anchor Investor Application Form, as the case may be, and which shall be considere
application for the Allotment pursuant to the terms of the Red Herring Prospecttize
Prospectus

Bid Lot

[ 6] E g u iandin m@tiplesroff] £quity Shares thereafter

Bid/Offer Closing Date

Except in relation t@ny Bids received from th&nchor Investors, the date after which
Designated Intermediaries shall not accept any Bids foDffes, b e i, whggch shadl e
publishedin a | | editions of [ 6] (a widely ¢
editions of [06] (a widely <circul ated
widely circulatedKannadanewspaperKannadabeing the regional language Karnaaka
where our Registered Office is located) andase of any revisions, the extended Bitir
Closing Date shall also be notified on the websites and terminals dMeheders of the
Syndicate, as required under the SEBI ICDR Regulatishigh shall &so be notified in af
advertisement in the same newspaper in which the Bid/ Offer Opening Date was pu
and also intimated to SCSBs, the Sponsor Bank and other Designated Intermedial
Company and the Selling Shareholdarsonsultation withthe BRLMs, may decide to clos
the BidOffer Period for QIBs one Working Day prior to the BMdfer Closing Date, subje
to the conditions imposed by the SEBI ICDR Regulations

Bid/Offer Opening Date

Except in relation tany Bids received from thAnchor Investors, the date on which
Designated Intermediaries shall start accepting Bids foOffes, b e i, whigh shadl be
publishedin a | | editions of [ 6] (a widely ¢
editions ofc(ilbat éa Miwneil ynat ronal dai
widely circulatedKannadanewspaperKannadabeingthe regional language #farnataka
where our Registered Office is located)

Bid/Offer Period

Except in relation to Anchor Investors, theipe between th&id/Offer Opening Date an
the Bid/Offer Closing Date, inclusive of both days during which prospective Bic
(excluding Anchor Investors) can submit their Bids, including any revisions there
accordance with the SEBI ICDR Regulations and the terms of the Red Herring Pro
Provided howver that the Bidding shall be kept open for a minimum of three Working
for all categories of Bidders, other than Anchor Investors.

Our Company and the Selling Shareholdgrsonsultation with th8RLMs maydecide to
close the Bidding Period by QIBs one day prior to the @fiidr Closing Date which sha
also be notified in an advertisementtiesame newspapers in which the Biffer Opening
Date was published, in accordance with SEBI ICDR Regulations

Bidder/Applicant

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

Bidding Centres

Centes at which the Designatelntermediaries shall accept the ASBA Forms,
Designated Branches for SCSBs, Specified Locations for the Syndicate, Brokes @an
Registered Brokers, Designated RTA Locations for RTAs and Designated CDP Lo
for CDPs

Book Building Process

The book building process as described in Schedllef the SEBI ICDR Regulations, i
terms of which th@®ffer is being made

Book Running Leac

Managers/ BRLMs

ICICI Securities Limited and Nomura Financial Advisory and Securities (India) P
Limited

Broker Centres

Broker centres notified by the Stock Exchanges, where Bidders (other than Anchor In
can submit th&SBA Forms to a Registered Broker. The details of such Broker Centres
with the names and contact details of the Reggst Brokers are available on the respec
websites of the Stock Exchandasvw.bseindia.com and www.nseindia.com)

CAN/Confirmation of
Allocation Note

Notice or intimation of allocation of the Equity Shares sent to Anchor Investors, wh
beenallocated the Equity Shares, after the Anchor Investor Bidding Date

Cap Price

Higher end of the Price Band, above which @ffer Price and Anchor Invest@ffer Price




Term

Description

will not be finalised and above which no Bids will be accepted

Cash Escrow andSponsor
Bank Agreement

Agreemento beentered among our Company, the Selling Shareholders, the Registra
Offer, the BRLMs and the Bankers ©ffer, for inter alia the appointment of the Spons
Bank for the collection of the Bid Amounts from theéhor Investors, transfer of funds to
Public Offer Account, and where applicable remitting refunds, if any, on the term
conditions theregfin accordance with UPI Circulars

Circular on Streamlining ¢
Public Offers/'UPI Circular

Circular no.SEBI/HO/CFD/DIL2/CIR/P/2018/138 dated November 1, 2018 read wit
circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/50 dated April 3, 2019, the circular

SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 201%he circular no
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 201&8nd the circular ng
SEBI/HO/CFD/DCR2/CIR/P/2019/133 dated November 8, 201 circular no.

SEBI/HO/CFD/DIL2/CIR/P/2020/50 dated March 30, 2@2@ any subsequent circulars
notifications issued by SEBI in this regard

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

Collecting Depository A depository participant, as defined under the Depositories A8§ &fd registered und

Participants/CDPs Section 12(1A) of the SEBI Act and who is eligible to procure Bids at the Designate
Locationsin terms of the circular no. CIR/CFD/POLICYCELL/11/2015 dated Novembe
2015 issued by SEBiIs per the list available on the websiof BSE and NSE&s updated fror
time to time

Cut-off Price Offer Price as finalised by our Compaagd the Selling Shareholdens,consultation with

the BRLMs, which shallbe any price within the Price Band.

Only Retail Individual InvestorBidding in the Retail Portioare entitled to Bid at the Coff
Price. QIBs (including Anchor Investors) and Nostitutional Investors are not entitled
Bid at the Cuibff Price

Demographic Details

Details of theBidders including the Biddedaddress, names of the Biddifesther/husbanc
investor status, occupation and bank account details and URhéBever applicable

Designated Branches

Such branches of the SCSBs which shall collect the ASBA Forms, filtah is available
on the website of SEBI
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or at suc
website as may be prescribed by SEBI from time to time

Designated CDP Locations

Such locations of the Collecting Deposity Participants where Bidders (except Anc
Investors) can submit tHESBA Forms. The details of such Designated CDP Locations,

with the names and contact details of the CDPs are available on the respective websi
Stock Exchangesww.bseirdia.com and www.nseindia.comid updated from time to tin

Designated Date

The date on which funds are transferred from the Escrow Acbguie Escrow Banknd
instructions are given to the SCSBs to unblock the ASBA Accounts and transfer the &
blocked by the SCSBs, from the ASBA Accounts, to the P@ffier Account or the Refun
Account, as applicable, in terms of the Red Herring Prospantlithe Prgpectudollowing

which the Equity Shares will be allotted in the Qfferd the aforesaid transfer and instructi
shall be issued only after finalisation of Basis of Allotment in consultation with the Desi(
Stock Exchange

Designatedntermediaries

In relation to ASBA Forms submitted by RlIs by authorising an SCSB to block the Bid A
in the ASBA Account, Designated Intermediaries shall mean SASBslation to ASBA
Forms submitted by RIls where the Bid Amount will be blocked wpmmeptance of UF
Mandate Request by such RIl using the UPI Mechanism, Designated Intermediaries sh
Syndicate, sulsyndicate/agents, Registered Brokers, CDPs and RiiAslation to ASBA
Forms submitted by QIBs and Ndmstitutional Bidders, Deghated Intermediaries sh
mean Syndicate, StfByndicate/ agents, SCSBs, Registered Brokers, the CDPs and R1

Designated RTA Locations

Suchlocationsof the RTAs where Bidders (except Anchor Investors) can submitSBA
Forms. The details of such Designated RTA Locations, along with the names and
details of the RTAsligible to accept ASBA Fornare available on the respective website
the Stock Exchanges (www.nseindia.com and www.bseindia.com) and updated from
time

Designated Stock Exchange

[ 6]

Draft Red Herring Prospectu
DRHP

This draft red herring prospectus datlethe D, 202Q issued in accordance with the SE
ICDR Regulabns, which does not contain complete particulars of the price at whig
Equity Shares will be Allotted and the size of @#er, including any addenda or corriger
thereto

Eligible NRI

A nonrresident Indian, resident in a jurisdiction outside Indi@re it is not unlawful to mak
an offer or invitation under th@ffer and in relation to whom th&SBA Form and thdRed
Herring Prospectusill constitute an invitation to subscribediopurchas¢he Equity Shares

Escrow Account

Account opened witlesacow Bankand in whose favour the Anchor Investors will tran
money through direct credit or NACH or NEFT or RTGS in respect of the Bid Amount
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Term

Description

submitting a Bid

Escrow Bank

A bank, which is a clearing member and registered with SEBI as a bankeDffeannder
the SEBI (Bankers to an Issue) Regulations, 188d,with whom the Escrow Account w
be openedn this case beind[[

First Bidder/ Sole Bidder

The Biddemwhos nameshall be mentionedn the Bid cum Application Form or th
Revision Form and in case of joint Bids, whose name appears as the first holde
beneficiary account held in joint names

Floor Price The lower end of the Price Band, subject to anisi@ws thereof, at or above which Bfer
Price and the Anchor Invest@ffer Price will be finalised and below which no Bids will
accepted, and which shall not be less than the face value of the Equity Shares

Fresh Issue The i ssue oY Shargs aggregatingdup tb,B6Qmillion by our Company fo

subscription pursuant to the terms of the Red Herring Prospectus

Frost & Sullivan Report

Report titled fiAssessing the Market P
datedJune 2020, thabur Companyhascommissioned from Frost & Sullivan

General Information

Document

The General Information Document for investing in public isspeepared and issued
accordance with the circular (CIR/CFD/DIL/12/2013) dated October 23, 2013, notifi
SEBI and updated pursuant to the circular (CIR/CFD/POLICYCELL/11/2015)

November 10, 2015the circular (CIR/CFD/DIL/1/2016) dated Januaty 2016 and

(SEBI/HO/CFD/DIL/CIR/P/2016/26) dated January 21, 2016, cirg
(SEBI/HO/CFD/DIL2/CIR/P/2018/138) dated November 1, 2018ircular no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/90 dated April 3, 2019, circular n
(SEBI/HO/CFD/DIL2/CIR/P/2019/76 dated June 28, 2019 circular no.
(SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019 circular no.

(SEBI/HO/CFD/DCR2/CIR/P/2019/133) dated November 8, 2019 issy&EBI and the
circular no(SEBI/HO/CFD/DIL2/CIR/P/2020/5dated March 30, 202@s anended from
time to time The General Information Documestiall beavailable on the websites of t
Stock Exchanges, and tBRLMs.

Gross Proceeds

The gross proceeds of the Fresh Issue that will be available to our Company

ICICI Securities

ICICI Securities Limited

MaximumRIl Allottees

The maximum number of Rlls who can be allotted the minimum Bid Lot. This is com
by dividing the total number of Equity Shares available for Allotment to Rlls by
minimum Bid Lot subject to valid Bids being received at or above the Offer Price

Minimum Promoteis
Contribution

Aggregate of 20% of the fully diluted peSffer equity share capital of our Company t
are eligible to form part of the minimum promdeicontribution, asequired under th
provisions of the SEBI ICDR Regulations, held by our Promoter that shall be {ockead
a period of three years from the date of Allotment

Monitoring Agency

[ 0]

Monitoring Agency
Agreement

Agreemento beentered into between our @pany and the Monitoring Agency

Mutual Fund Portion

5% of the Net QIBPortionor [ 0] Equity Shares, whi ¢
Mutual Funds only, on a proportionate basis, subject to valid Bids being received at g
the Offer Price

National Investment Fund

National Investment Fund set up by resolution F. 28/2005DD-II dated November 23
2005 of the Gol, published in the Gazette of India

Net QIB Portion

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

Net Proceeds

Gross Proceeds legfer expenses to the extent applicable to the Fresh. IEsuefurther
det ai The Offes e®n p age

Nomura

Nomura Financial Advisory and Securities (India) Private Limited

Non+Institutional
Investors/Nlls

All Bidders that are not QIBs (including Anchor Investors) or Retail Individual Investors
have Bid for Equity Shares for an amoahinore than 200000 (but not including NRIs oth

NonInstitutionalPortion

than Eligible NRIs)

The portion of th@ffer, being nomorethan 15% of th©fferor [ 0] E gavailablg
for allocationon a proportionate basie NortInstitutional Investorssubject to valid Bids
being received at or above tBéfer Price

Offer

The initial public offer
of [ 6] each ag@goé¢gaii hgouap

o f 2 each fortcash dt apfi
ctonsisting

Sha
mi | |

() Fresh Issue of wup to [ 63100Bmilion;t y
(i) Offer for Sale of up t@5,663,585Fquity Shares aggregating up o 0 ]
Selling Shareholders.

The Offer, aggregating up tq 0 ]
Shares

mil |l i o@ffert ocomprei pabaic

Offer Agreement

The agreement datedune D, 202Q entered into among our Company, the Se




Term

Description

Shareholders and tlBRLMs, pursuant to which certain arrangements are agreed to in re
to the Offer

Offer for Sale The offer for sale of up t85,663,58%quity Shares by the Selling Shareholders aOtfier
Price aggregatingOffep to [ 6] million
Offer Price The final priceat which Equity Shares will be Allotted to the successful Bidders (e

Anchor Investors), as determined in accordamdth the Book Building Process a
determined by our Company and the Selling Shareholders, in consultation with the E
in terms of the Red Herring Prospectus on the Pricing Date

Offer Proceeds

The proceedthat will be available to our Company. Fatails of the proceeds ofal®ffer,
s e Bbjedts ofthe Offer o N 98 a g e

Offered Shares

Up to 35,663,585Equity Shares aggregating up tp 0 ] million of

Shareholders in the Offer for Sale

Price Band

Price band of the Floor Price of[ and a Cap Price of [ ,dnEluding any revisions thereg

The Price Bandnd the minimum Bid Lot sizer theOffer will be decided by our Compal
and the Selling Shareholdeirs ,consultation with th&RLMs, and shall be advertiséd all
editions of [06] (a widely <circulated

widely <circul ated Hindi national dai

circulatedKannadanewspaperKannadabeing the regional language Karnatakawhere
our Registered Office is locatedy) least two Working Days prior to tiséd/Offer Opening
Date, with the relevant financial ratios calculated at the Floor Price and at the @agrid
shall be made available to the Stock Exchanges for the purpose of uploadingresjpbetive
websites

Pricing Date

The date on which our Compamayd the Selling Shareholdein, consultation with the
BRLMs, shalffinalise theOffer Price

Prospectus

The Prospectus to be filed with the RoC in relationédffer, on or after the Pricing Date
accordance with the provisions of Sectiéhof the Companies Act, 2013 and the SEBI IC
Regulations, containingnter alia, the Offer Price, thesize of theOffer and certain othe
information, including any addenda or corrigenda thereto

Public Offer Account

Thebankaccount to be opened with tRablic Offer Account Banknder Section 40(3) of th
Companies Act, 2013 to receive monies from teer@wv Account and the ASBA Accour
on the Designated Date

Public Offer Account Bank

A bankwhich is a clearing member and registered with SEBI as a banker to an isstith¢
whom the Public Offer Account will be opened for collection of Bid Amounts fEscrow
Account and ASBA Account on the Designated Dat¢his case beindl[

QIB Portion

The portion of theOffer, being notless than/% of theOfferor [ 0] Equi
Allotted to QIBs on a proportionate basis, including the Anchor Inv&&dion (in which
allocation shall be on a discretionary basis, as determined by our Company and the
Shareholders, in consultation with tBRLMS), subject to valid Bids being received at
above theOffer Priceor Anchor Investor Offer Price (for Anchor Investors)

Qualified Institutional Buyers
QIBs

Quialified institutional buyer as defined under Regulation 2(1)(ss) of the SEBI IC
Regulations

Red Herring Prospectus/RHE

The red herring prospectus to be issued in accordance with Section 32 of the Compa
2013 and the SEBI ICDR Regulatignghich will not have the complefgarticulars of the
Offer Price and the size of the Offer, including any addenda or corrigenda thereto. T
Herring Prospectusvill be filed with the RoC at least three Working Days before
Bid/Offer Opening Date and will become the Prospectus #fiteg with the RoC after th
Pricing Date

Refund Account

Account opened with the Refund Bank from which refunds, if any, of the whole or part
Bid Amount shall be made to the Bidders, if required

Refund Bank

The bank with whom the Refund Accountlwe openedin this case beind[

RegisteredBrokers

Stock brokers registeredder the Securities and Exchange Board of Ir8iack Brokers
Regulations, 1992, as amended, wiitbstock exchanges having nationwide terminals, ¢
than theMembers of the Syndicate and eligible to procure Bids in terms of circular n
CIR/CFD/14/2012 dated Octob&r2012, issued by SEBI

Registrar Agreement

The agreement dateMay 27, 2020 entered into among our Company, the Sel
Shareholders and the Registrar todfier in relation to the responsibilities and obligation
the Registrar to th@ffer pertaining to th®ffer

Registrar and Share Trans
Agents/RTAs

Registrar and share transfer agents registered with SEBI and eligible to procure Bic
Designated RTA Locatiores per the list available on the websites of BSE and at8Ehe
UPI Circular

Registrar to th©ffer

KFIN Technologierivate Limited

Retail Individual
Investors/RIls

Individual Bidders whose Bid Amount for Equity Shares in@liter is not more than200,000
in any of the bidding options in tt@ffer (including HUFs applying through their karta a
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Term

Description

Eligible NRISs)

Retail Portion

The portion of th®ffer, being nomorethan10% of theOfferor [ 6] Equi t y
for allocation to Retail Individual Investossibject to valid Bods being received at or ab
the Offer Pricewhich shall not be less than the minimum Bid lot, subject to availability
Retail Portion

Revision Form

The form used by the Bidders to modify the quantity of Equity Shares oidh&niBbunt in
any of theirASBA Forms or any previous Revision Form(s), as applicable. QIBs and
Institutional Investors are not permitted to withdraw their Bid(s) or lower the size o
Bid(s) (in terms of quantity of Equity Shares or the Bid Ampahany stage

Retail Individualinvestorscan revise their Bids during the Biffer Period and withdraw the
Bids until BidOffer Closing Date

Self-Certified
Banks/SCSBs

Syndicate

The banks registered with SEBI, offering servi¢aginrelation to ASBA (other than usin
the UPI Mechanism), a list of which is available on the website of SEE
https://wwwsebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intml
and https://www.sebi.gov.in/sebiwekther/OtherAction.do?doRecognisedFpi=yes&int
=35, as applicabland as updated from time to tinoe such other website as may
prescribed by SEBI from time to time; and (b) in relation to ASBA (using the
Mechanism), a list of which is available nothe website of SEBI &
https://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised
Fpi=yes&intmld=40, or such other website as may be prescribed byzERipdateftom
time to time

Applications through UPI in th@®©ffer can be made only through the SCSBs mo
applications (apps) whose name appears on the SEBI website. A list of SCSBs anc
application, which, are live for applying in public issues using UPI mechanism is puf¢
as AnnexureéAdto the SEBI circular no. SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated
26, 2019. The said list shall be updatedfwSEBI website

Share Escrow Agent

Share secrow agent appointed pursuant to the Share Escrow Agreement, fi#imely

Share Escrow Agreement

The agreemertb beentered into among the Selling Shareholders, our Company a
Share Escrow Agent in connection with the transfer of the Offered Shares and credit
Equity Shares to the demat account of the Allottees

Speified Locations

Bidding centreswhere the Syndicate shall acc&@BA Forms from Bidders, and in case
RIls, only ASBA Forms with UPI

Sponsor Bank

[1], being aBanker to theffer registered with SEBI to be appointed by our Company t
as a conduit between the Stock Exchanges and the National Payments Corporation @
order topushthe mandate collect requests and/or payment instructions of the RlIs us
UPI and cary out any other responsibilities, in terms of @ircular on Streamlining of Publ
Offers

State Government

The government of a state in India

Stock Exchanges

Collectively, BSE Limited and National Stock Exchange of India Limited

SyndicateAgreement

The agreemertb beenterednto among thélembers of the Syndicate, our Company tua(
Selling Shareholders relation to the collection of Bid cum Application Forms by
Syndicate Members (other than Bids directly submitted t8@®Bs under the ASBA proce
and Bids submitted to the Registered Brokers at the Broker Centres)

Syndicate Members

Intermediaries registered with the SERho are permitted to accept bids, applications
place orders with respect to tléfer, andcarry out activities as an underwriter, as may
appointed by our Company, in consultation withBRL_Ms

SyndicattMembers of the

Syndicate

Collectively,the BRLMs and the Syndicate Members

Systemically Important Non

Systemically important nebanking financial company as defined under Regule

Banking Financia| 2(2)(iii) of the SEBI ICDR Regulations, as a Abanking financial company registered w

CompanyNBFC-SI the RBI and recognised as a systemically importantb@orking financial company e
RBI.

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

Underwriting Agreement

The agreement to be entered into among our Company, the Selling Shareholders
Underwriters on or after the Pricing Dditet priorto filing of the Prospectusith the RoC

UPI ID

ID created orJPI for singlewindow mobile payment system developed by the NPCI

UPI Mandate Request

A request (intimating the RII by way of a notification on the lifded mobile application
(such mobile applications as disclosed by SCSBs on the website of &&ERby way of &
SMS directing the RII to such UBihked mobileapplication) to the RII initiated by th
Sponsor Bank to authorise blocking of funds on the UPI application equivaldésid
Amount and subsequent debit of funds in case of Allotment

UPI Mechanism

The bidding mechanism that may be used by an RIl to make a Bid@fférén accordance
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Term

Description

with the Circular on Streamlining of Public Issues

UPI PIN

ID created on the UFbr single window clearance mobile payment system develope
the NPCI

Working Day(s)

fiworking Day shall mean any day, excluding all Saturdays, Sundays and public ho
on which commercial banks in Mumbai are open for business; and (c) periceehetve
Bid/Offer Closing Date and the listing of the Equity Shares on the Stock Exch
fworking Day shall mean all trading days of the Stock Exchanges, excluding Sunda
bank holidays in India, as per the SEBI Circular SEBI/HO/CFD/DIL/CIR/P/ZBlaated

Any day, other than the second and fourth Saturdays of each calendar month, Sun
public holidays, on which commercial banks in Mumbai are open for busjpresged
however, with reference to (a) announcement of Price Band; and (l)ffigidPeriod,

January 21, 201 @ther circulars issued by SEf@icluding UPI Circulars)and theCircular
on Streamlining of Public Issues

CONVENTIONAL AND GENERAL TERMS AND ABBREVIATIONS

Term Description

AlIF(s) Alternative Investment Fundas defined in, and registered under the SEBI AIF Regulg

BSE BSE Limited

CAGR Compounded Annual Growth Rate

Category | AlF Al Fs who are registered as fACategory
Regulations

Category Il AIF AlIFswho are registered as fACategory 1|1
Regulations

Category Il AIF Al Fs who are registered as fiCategory
Regulations

CCl Competition Commission dhdia

CDSL Central Depository Services (India) Limited

CEO Chief Executive Officer

CFO Chief Financial Officer

CFO Chief Financial Officer

ClIOs Chief Information Officer

CDOs Chief Data Officer

CMOs Chief Marketing Officer

Companies Act /Companies Companies Act, 2013, read with the rules, regulations, notifications, clarification

Act, 2013

modifications thereunder

Companies Act, 1956

Companiegict, 1956 (without reference to the provisions thereof that have ceased t
effect upon notificationof the sections of the Companies Act, 2013) along with
relevant rules made thereunder

Competition Act

Competition Act, 2002

CSR Corporate Social Responsibility
CTOs Chief Technology Officer
Demat Dematerialised

Depositories Act The Depositories Act, 1996

Depository / Depositories

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

Depository Participant Depositoryparticipant as defined under the Depositories Act

DIN Director Identification Number

DIPP Department of Industrial Policy and Promotion, Ministry of Commerce and Ind
Government of India

DPA Digital Process Automation

DPIT Department forPromotion of Industry and Internal Trade, Ministry of Commerce
Industry, Government of India earlier known as Department of Industrial Polic
Promotion, Ministry of Commerce and Industry, Government of India

DP ID Depositor yldeRtégynumbeci pant 6s

EBITDA Earnings Before Interest, Tax, Depreciation and Amortisation and Exceptional-I
Impairment of goodwill

EGM Extraordinary General Meeting

EPF Act Empl oyeesd Provident Fund and Miscel

EPS Earnings pershare in accordance with Indian Accounting Standard 33 (Ind AS
Earnings per share

ESI Act Empl oyeesd State Insurance Act, 1948

ESOP Employee stock option plan
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Term

Description

FCNR Account Foreign Currency NoiResident (Bank) account establishedéoordance with the FEM

FCPA Foreign Corrupt Practiceict of 1977

FDI Foreign direct investment

FDI Policy The consolidated FDI Policy, effective froAugust 28, 2017issued by the DIPP (no
DPIIT), and any modifications thereto substitutions thereof, issued from time to tim

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

FEM Rules Foreign Exchange Management (Niebt Instruments) Rules, 2019

Finance Act Finance Act, 2020

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

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

FlytOS Flight Operating System

FPIs Foreign Portfolio Investors, as definednd registered with SEBunder SEBI FP
Regulations

FVCI Foreign venture capital investors as defined and registered with SEBI under th
FVCI Regulations

GAAR General AntAvoidance Rules

GDP Gross Domesti€roduct

Gol/Central Governmen| The Government of India

Government

GST Goods and services tax

HUF(s) Hindu Undivided Family(ies)

ICAI Institute of Chartered Accountants of India

ICDS Income Computation and Disclosure Standards

IFRS International Financial Reporting Standards

IFSC Indian Financial System Code

Income Tax Act Income Tax Act, 1961

Ind AS Indian Accounting Standards prescribed under Section 133 of the Companies Act, ?
notified under Rule 3 of Compani@adian Accounting Standard) Rules, 2045 amende

India Republic of India

Indian GAAP Accounting standards notified under section 133 of the Companies Act, 2013 re¢
Companies (Accounting Standards) Rules 2006 (as amended) and the Cor
(Accaunts) Rules, 2014s amended

IPO Initial public offering

| NR/ Rupee/ IR

Indian Rupee, the official currency of the Republic of India

LIBOR

London Interbank Offered Rate

LLP Limited Liability Partnership
MCA Ministry of Corporate Affairs, Gol
MCLR Margin Cost of Funds based Lending Rate

Mutual Funds

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

N.A. Not applicable

NACH National Automated Clearing House

NCDs Norrconvertible debentures

NEFT National Electronic Funds Transfer

NOIDA New Okhla Industrial Development Authority

Novel Coronavirus

Severe acute respiratory syndrome coronavirusasgainof coronavirughat
causegoronavirus disease 201&respiratory illness

NPCI National Payments Corporation of India

NR/Nonresident A person resident outside India, as defined under FEMArethades NRIs, FVCls and
FPIs

NRI A person resident outside India, who is a citizen of India as defined under the F
Exchange Management (Deposit) Regul a
cardholder within the meaning of Section 7(A)teé Citizenship Act, 1955

NSDL National Securities Depository Limited

NSE National Stock Exchange of India Limited

NSI National Systems Integrator

OCB/Overseas Corporate Bo

A company, partnership, society or other corporate body owimedtly or indirectly to
the extent of at least 60% by NRIs including overseas trusts, in which not less tha
of beneficial interest is irrevocably held by NRIs directly or indirectly and which w
existence on October 3, 2003 and immediately kefach date had taken benefits un
the general permission granted to OCBs under FEMA. OCBs are not allowed to in
the Offer
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https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FVirus_strain&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=lAi%2B12wtMvtyblcwOvkOmFyFDTdLxRARrEcd8LePs30%3D&reserved=0
https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FCoronavirus&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=3GP9cYAq7sER7gZVQb0p4jTVT6XvHs67AosxqN5B%2Fz0%3D&reserved=0
https://apc01.safelinks.protection.outlook.com/?url=https%3A%2F%2Fen.wikipedia.org%2Fwiki%2FCoronavirus_disease_2019&data=02%7C01%7Csuman.prabhu%40khaitanco.com%7C81b473569b55407a728e08d809e574c3%7C4e30ff55ee3046c6a82703e4c3eac70c%7C0%7C0%7C637270228435470978&sdata=9TjL0F3kbw28r%2BNRf7WVa3OKLfa9ivCpBLHSFTcEYns%3D&reserved=0

Term

Description

P/E Ratio Price/Earnings Ratio

PAN Permanent account number

PAT Profit after tax

RBI Reserve Bank of India

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

SBO Rules Companies (Significant Beneficial Owners) Rules, 2018

SCRA Securities Contract (Regulation) Act, 1956

SCRR Securities Contracts (Regulation) Rules, 1957

SE Act Shops an@stablishment legislations as enacted by various state governments
SEBI Securities and Exchange Board of India constituted under the SEBI Act
SEBI Act Securities and Exchange Board of India Act, 1992

SEBI AlF Regulations

Securities and Exchan@mard of India (Alternative Investment Funds) Regulations, 2

SEBI ESOP Regulations

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

SEBI FPI Regulations

Securities and Exchange Board of India (Forétgrtfolio Investors) Regulations, 201

SEBI FVCI Regulations

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

SEBI ICDR Regulations

Securities and Exchange Board of India (Issue of Capital and DisclosuredRegjiis
Regulations, 2018

SEBI SBEB Regulations

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

SEBI Listing Regulations

Securities and Exchange Board of
Requirements) Regulations, 2015

India (Listing Obligations and Discl

SGST Act, 2017

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

STT

Securities Transaction Tax

Takeover Regulations

Securities and Exchange Board of India (Substantial Acquisition of Sireatdsakeovers
Regulations, 2011

Trademarks Act

Trademarks Act, 1999

UPI Unified Payments Interface, a payment mechanism that allows instant transfer of
between any two persons bank account using a payment address which igegtiéis al
personbdés bank account, and developed

U.S. GAAP Generally Accepted Accounting Principles in the United State of America

U.S. Securities Act

U.S. Securities Act of 1933, as amended

US$/USD/US Dollar/$

United States Dollar, the offidiaurrency of the United States of America

USA/U.S./US/United States

United States of America

VAPT

Vulnerability Assessment Penetration Testing

VCFs

Venture capital funds as defined in and registered with the SEBI under the Securi
Exchange Board of India (Venture Capital Fund) Regulations, 1996 or the SEE
Regulations, as the case may be

Wilful Defaulter

An entity or person categorised as a wilful defaulter by any bank or financial institu
consortium thereof, in terms mfgulation 2(1)(lll) of the SEBI ICDR Regulations

INDUSTRY RELATED TERMS

Term Description

Al Artificial Intelligence

APAC Asia Pacific

API Application Programming Interface
AWS Amazon Web Services

BFSI Banking, Financial Service arsurance
BPM Business Process Management

BU Business Unit

COE Centre of Excellence

DBS Digital Business Service

DBS-PGS Digital Business Solutioris PIMCORE Group
DC Digital Cloud

DCM Digital Content Monetisation

EDR End point Detection and Response
EduTech Educational Technology

EDW Enterprise Data Warehouse

ER&D Engineering Research and Design

FY Fiscal year

GTM Go-To-Market
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Term Description

HiTech High Technology

iBPMS intelligent Business Process Management
IMF International Monetary Fund

IMSS Infrastructure Management & Security Services
loT Internet of Things

ISVs Independent Software Vendors

IT Information Technology

IT-BPM InformationTechnologyi Business Process Management
ITeS Information Technology enabled Services
ITOM Information Technology and Operations Management
ITSM Information Technology Service Management
KPls Key Performance Indicators

LATAM Latin America

MDR Managed Detection and Response

ML Machine Learning

MTTD Mean Time To Detect

MTTR Mean Time to Resolution / Response

MVP Minimum Viable Product

NFV Network Function Virtualisation

NLP Natural Language Process

NOC Network Operations Centre

OCR Optical Character Recognition

OEMs Original Equipment Manufacturers

OSP Other Service Provider

PES Product Engineering Services

R&D Research and Development

RFID Radicfrequency Identification

RFP Request for Proposal

RPA Robotic Process Automation

RMA Return Merchandise Authorisation

ROS Robotics Operating System

SaaS Software as a Service

SCADA Supervisory Control And Data Acquisition
SDN SoftwareDefined Networking

SD-WAN Softwaredefined Wide Area Network

ul User Interface

UK United Kingdom

VPN Virtual Private Network

WFH Work from home

The words and expressions used but not defined in this Draft Red Herring Prospettutheviéixtent applicable
have the same meaning as assigned to such terms undeortiganies Agtthe SEBI Act, the SEBI ICDR
Regulations, the SCRA, thepositories Act and the rules and regulations made thereunder.
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CERTAIN CONVENTIONS, PRESENTATION OF FINANCIAL, INDUSTRY AND MARKET DATA
AND CURRENCY OF PRESENTATION

Certain Conventions

All references t@ilndiad contained in this Draft Red Herring Baectus are to the Republic of IndM.references
to thefiGovernmeny, filndian Governmed AGOI0, fiCentral Governmentor thefiState Governmeatare to the
Government of India, central or state, as applicable.

Al | references totthle Sit A3 @®,s 0 B3 &R0 t @r &rddntetlitonesandl St at e
possessions

Unless stated otherwise, all references to page numbéngsibraft Red HerringProspectus are to the page
numbers othis Draft Red HerringProspectus.

Financial Data

Unless stated or the context requires otherwise, the financial information in this Draft Red Herring Prospectus is
derived from our Restated Consolidated Financial StatenfEmsestated consolidated summary statements of
assets and liabilitieas atMarch 31, 2020, March 31, 2019 and March 31, 2(d8forma)and the restated
consolidateddummarystatement of profit and loss (including other comprehensive income), cash flow statement
and changes in equity for the years ended March 31, 2020 , March1®la2@ March 31, 201@roforma)of

the Company and its subsidiary (collectivetiie' Group") together with the summary statement of significant
accounting policies, and other explanatory information therderived fran audited financial statements as at

and for theyear ended March 31, 2020 prepared in accordance with the Ind ASheaaddited financial
statements as at and for the year ended March 31, 2019 and March 31, 2018 prepared in accordance with Indian
GAAP and restated in accordance with the SEBI ICDR [Reigms, and the SEBI circular no.
SEBI/HO/CFD/DIL/CIR/P/2016/47 dated March 31, 2046hd t he Gui dance Note on AR
Prospectuses (Revised 2019)0 issued by | CAI

There are significardifferences betweelmdian GAAP,Ind AS, U.S. GAAP and IFRS. Our Company does not

provide reconciliation of its financial information to IFRS or U.S. GAAP. Our Company has not attempted to

explain those differences or quantify their impact on fthancial data included in this Draft Red Herring

Prospectus and it is urged that you consult your own advisors regarding such differences and their impact on our
financial data. Accordingly, the degree to which the financial information included in thft Red Herring
Prospectus wil!/l provide meaningful i nformation i s en
Indian accounting policies and practices, the Companies Act, Ind AS, and the SEBI ICDR Regulations. Any
reliance by persons ndamiliar with Indian accounting policies and practices on the financial disclosures
presented in this Draft Red Herring Prospectus should, accordingly, be limited.

Our Company had a wholly owned subsidiary, Happiest MiheishnologiesLLC, as on March 312020

( Brstwhile Subsidiaryd ) . Accor di ngl yisclosed restat€dbconsdaidated fihaackal statements
of the Group for Fiscal 2020, Fiscal 2019, and Fiscal 2018 in this Draft Red Herring Prodpeateger, the
Erstwhile Subsidiary was wourgp pursuant to a certification of terminatiaith effect fromJune 1, 2020-or
det ai | s History and EertaineCerpofate MatteisOur Subsidiarg o n 17la g e

Our Auditors S.R. Batliboi & Associates LLPhave provided no assurance on the pective financial
information or pr ©Opjets of ih®@ffed @ 9 9fmadthete pesfentkd no servite with
respect to it

Our Compangs financial year commences on April 1 of the immediately preceding calendar year and ends on
March 31 of that particular calendar year, so all references to a particular financial year or fiscal are-to the 12
month period commencing on April 1 of the imragdly preceding calendar year and ending on March 31 of that
particular calendar year. Unless the context requires otherwise, all references to ahysd@rft Red Herring
Prospectus are to a calendar year and references to a Fiscal/Fiscal Ye#reayear ended on March 31, of that
calendar year.

Unless the context otherwise indicates, any percentage amounts, as setfi@rdk Factors, fiOur Businesé

andfiManagemerds Discussion and Analysis of Financial Condition and Results of Operatonsage27, 138
and293 respectively, and elsewherettiis Draft Red HerrindProspectus have been calculated on the basis of
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amounts derived frorthe Restate@onsolidated-inancial Statements.

Certain figures contained this Draft Red Herring’rospectus, including financial information, have been subject

to rounding adjustments. All decimals have been rounded offédecimal pointexcept data with respect to the

per issue price or transfer price of the shares of the Compamgrtain intances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and (ii) the sum of the numbers in a
column or row in certain tables may not conform exactly to the total figure given for that column or row.

Any such discrepancies in this Draft Red Herring Prospectus in any table between the total and the sums of the
amounts listed are due to rounding dftirther, any figures sourced from thipdrty industry sources may be
rounded off to other thamnedecimalpoint to conform to their respective sources.

Industry and Market Data

Unless stated otherwise, industry and market data uski iBraft Red HerringProspectus has been obtained or
derived from publicly available information as well as industry maltlons and sources.

Information has been included this Draft Red HerrindProspectus based dine report titlediAssessing the
Market Potential of Information Technology Services Marketd dune2@2Q that we have commissioned from
Frost & Sullivan(fiFrost & Sullivan Reporto) andotherpublicly available documents and information, including,
but not restricted to materials issuegablishedby the Government of India and certain of its ministries, trade,
and industry specific publications, and other relevant 4béndy sources.

For details of risks in relation to tHerost & SullivanReport, seéRisk Factord Industry information included

in this Draft Red HerringProspectus has been derived from an industry report commissioned by us for such
purpose. There can be no assurancd thech thirdparty statistical, financial and other industry information is
completereliableor accurat® on paget9. The Frost & SullivanReport is subject to the following disclaimer:

fiThis independent market research study "Assessing the nmotesttial of information technology services
mar ket 6 has been prepared for Happi est Mi nds Technc

("IPQ") in connection with its listing on the leading stock exchange(s).

This study has been underggikthrough extensive primary and secondary research, which involves discussing the
status of the industry with leading market participants and experts, and compiling inputs from publicly available
sources, including official publications and research repoFrost & Sullivan's estimates and assumptions are
based on varying levels of quantitative and qualitative analyses, including industry journals, company reports
and information in the public domain.

Frost & Sullivan has prepared this study in an indegent and objective manner, and it has taken all reasonable

care to ensure its accuracy and completeness. We believe that this study presents a true and fair view of the
industry within the limitations of, among others, secondary statistics and primagrecbs and it does not purport

to be exhaustive. The results that can be or are derived from these findings are based on certain assumptions and
parameters/conditions. As such, a blanket, generic use of the derived results or the methodology is not
encouraed.

Forecasts, estimates, predictions, and other foralaoking statements contained in this report are inherently
uncertain because of changes in factors underlying their assumptions, or events or combinations of events that
cannot be reasonably foreme Actual results and future events could differ materially from such forecasts,
estimates, predictions, or such statements.

In making any decision regarding the transaction, the recipient should conduct its own investigation and analysis
of all facts anl information contained in the prospectus of which this report is a part and the recipient must rely

on its own examination and the terms of the transaction, as and when discussed. The recipients should not construe
any of the contents in this report asvazd 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.

This Frost & Sullivan report is prepared for the Comparngternal use, submission, and sharing with the relevant
partners as well as for inclusion in the Offer Documents, in full or in parts as may be decided the Company.
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Industry publications generally state that the information contained in such pubkchéie been obtained from

sources generally believed to be reliable, but their accuracy, completeness and underlying assumptions are not
guaranteed, and their reliability cannot be assured and accordingly, investment decisions should not be on such
information. Although we believe that the industry and market data ughésiDraft Red Herring’rospectus is
reliable,such datdnas not been independently verified by us, the Selling ShareholdeBsRitids or any of our

or their respective affiliates or aders and none of these parties make any representation as to the accuracy of
this information. The data used in these sources may have been reclassified by us for the purposes of presentation.
Data from these sources may also not be comparable.

The extento which the market and industry data presentatii;iDraft Red Herrind’rospectus is meaningful
depends upon the rea@familiarity with and understanding of the methodologies used in compiling such data.
There are no standard data gathering metlogie in the industry in which the business of our Company is
conducted, and methodologies and assumptions may vary widely among different market and industry sources.

Such data involves risks, uncertainties and numerous assumptions and is subjectj¢obelsad on various
factors, including those discussediitisk Factoré on page27. Accordingly, investment decisions should not be
based solely on such information.

In accordance with the SEBI ICDR Regulations, the sedi®asis for Offer Priced on pagel06 includes
information relating to our peer group companies. Such information has been derived from publicly available
sources, and neither we nor tlBRLMs have idependently verified such informatiodccordingly, no
investment decision should be made solely on the basis of this information.

Certain norGAAP financial measures and certain other statistical information relating to our operations and
financial perfeomance likeEBITDA have been included in this Drddied Herring Prospectug/e compute and
disclose such neBAAP financial measures and such other statistical information relating to our operations and
financial performance as we consider such informatmie useful measures of our business and financial
performance. These ngBAAP financial measures and other statistical and other information relating to our
operations and financial performance may not be computed on the basis of any standard mettitaddkog
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 companies and are not
measures of operating performance quilility defined by Ind AS and may not be comparable to similarly titled
measures presented by other companies

Currency and Units of Presentation

All references t@iRupeesor i 0 orfiRso or AINRO are to Indian Rupees, the official currency of the Republic of
India. All references taUS$, fU.S. Dollao, AUSDO or AU.S. Dollar® are to United States Dollars, the official
currency of the United States of America.

In this Draft Red HerringProspects, our Company has presented certain numerical information. All figures have
been expressed in millions. One million represénts crord 40 lakh$ or 1,000,000. However, where any
figures that may have been sourced from thiadty industry sourcesaexpressed in denominations other than
millions or may be rounded off to other thanedecimal point in the respective sourcssch figures appear in
this Draft Red HerringProspectus expressed in such denominatiorsunded off as provided in theirespective
sources.

Exchange Rates

This Draft Red HerringProspectus may contain conversions of certain other currency amounts into Indian Rupees
that have been presented solely to comply with the requirements of the SEBI ICDR Regulations. These
conver$ons should not be construed as a representation that such currency amounts could have been, or can be
converted into Indian Rupees, at any particular rate, or at all.
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The exchange rates of certain currencies usebisnDraft Red Herrind’rospectus into Indian Rupees for the
periods indicated are provided below:

Currency As on March 31, 2020 As on March 31, 2019 | As on March 31, 201§ )®

()W ()@
1 USD 75.37 69.1] 65.04

(Source for 1 USDwww.fbil.org and www.rbi.org.in

(2) In the event that March 31 of any of the respective years is a public holiday, the previous calendar day not being aligaplitals

been considered

(2) Exchange rate as on Mdr@9, 2019, as RBI reference rate is not available for March 31, 2019 and March 30, 2019 being a Sunday and

Saturday, respectively

(3) Exchange rate as on March 28, 2018, as RBI reference rate is not available for March 31, 2018, March 30, 2018 an@é,Nadh 2

being a Saturday and public holidays, respectively
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FORWARD-LOOKING STATEMENTS

This Draft Red HerringProspectus contains certafifiorwardlooking statements These forwardooking
statementinclude statements which cgenerally be identified by words or phrases sudfiaasd, fianticipat®,

fibelieved, fiexpecd, festimat®, fintend, flikely tod, fobjectived, fiplard, fiproposé, fiprojecd, Awill o, fwill

continue, fiseek t@, fiwill pursued, or other words or phrases of similar import. Similarly, statements that describe

our Compangs strategies, objectives, plans or goals are also fodmakihg statement#\ll statements regarding

our expected financial conditions, results of operations,ibmess pl ans andi lpokilgj ect s a
statement 0. Al l statements in this Draft Red Herrin
6f oriwaorodki ng statementso.

These forwardooking statements, whether made by us or a{béndy, are based on our current plans, estimates,
presumptions and expectations and actual results may differ materially from those suggested by sueh forward
looking statements. All forwartboking statements are subject to risks, uncertainties and assasngbout us

that could cause actual results to differ materially from those contemplated by the relevant-liookiagl
statement.

This may bedue to risks or uncertainties or assumptions associated with the expectations with respect to, but not
limited to, regulatory changes pertaining to the industry in which our Company operates 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, genexraonomic and political conditions Indiawhich have an impact on our business
activities or investments, the monetary and fiscal policies of India, inflation, deflation, unanticipated turbulence
in interest rates, foreign exchange rates, equity pdcedher rates or prices, the performance of the financial
markets in India and globally, changes in domestic laws, regulations and taxes, changes in compitition in
industry and incidere of any natural calamities afwt acts of violence. Important faes that could cause actual
results to differ materially from our Compdsyexpectations include, but are not limited to, the following:

A Our inability to effectively manage our rapid growth, which could place significant demands on our

management perspal, systems and resources;

Our failure to attract and retain highly skilled IT professionals could result in our Company not having the

necessary resources to properly staff projects;

Oursuccess depends substantially on the continuing services of omtBrpsenior executives and other

key personnel

We do not have lorterm commitments with our customers, and our customers may terminate contracts

before completion, negotiate adverse terms of the contract or choose not to renew contracts;

We operate in a rapidly evolving industry, which makes it difficult to evaluate our future prospects and

may increase the risk that we will not continue to be successful

If we fail to integrate or manage acquired companies efficiently, or if the acquired@spre difficult

to integrate, divert management resources or do not perform to our expectations, we may not be able to

realise the benefits envisioned for such acquisitions;

Our profitability will suffer if we are not able to maintain our resourcésatiion levels and productivity

levels; and

A If we are unable to collect our receivables from, or bill our unbilled services to, our customers, our results
of operations and cash flows could be materially adversely affected

> > > > >

>

Certai n i nlhdustryn@verviewn OurfBusingsd8 aNdnd@éigement 6s Di scussi on ¢
Financial Condition and Results of Operatiomn paged13 138and293 respectivelyhas been obtained from

the report titlediAssessing the Market Potential of Informatitechnology Services MarkedatedJune 2020

issued byFrost & Sullivan

For a further discussion of factors that could caoseactual results to differ frorour expectations, sefiRisk

Factors), fiOur Businesd andfiManagemeris Discussion and\nalysis of Financial Condition and Results of
Operation® on page<7, 138 and 293 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 casailfudure gains

or losses could materially differ from those that have been estimated and are not a guarantee of future performance.

Although we believe that the assumptions on which such forlealdng statements are based are reasonable,
we cannofassure investors that the expectations reflected in these felawddidg statements will prove to be
correct. Given these uncertainties, investors are cautioned not to place undue reliance on suclédimgrd
statements and not to regard such statésresia guarantee of future performance.

Forwardlooking statements reflect the current views of our Comparonaise date othis Draft Red Herring
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Prospectus and are not a guarantee of future performance. These statements are based on the tasastigEment

and assumptions, which in turn are based on currently available information. Although we believe the assumptions
upon which these forwasdoking statements are based are reasonable, any of these assuagpticgis as
statements based on therould prove to be inaccurate. Neither our Compatmg, Selling Shareholdgrour

Promoter, our Directors, thBRLMs, nor any of their respective affiliates have any obligation to update or
otherwise revise any statements reflecting circumstances arising after the date hereof or to reflect the occurrence
of underlying events, even if the underlying assumptions doamoé d¢o fruition.

In accordance witliegulatoryrequirements, our Compamyill ensure that investors in India are informed of
material developments from the daterefistration othe Red HerringProspectusvith the RoC until receipt of
final listing andtradingapprovaldy the Stock Exchanges foretBffer. The Selling Shareholders shall ensure that
they will keep our Company and tBRLMs informed of all developments pertainingtiie Offered Shares and
themselves, that may be material from the corgttie Offer.
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SUMMARY OF THE OFFER DOCUMENT

This section is a general summary of certain disclosures included in this Draft Red Herring Prospectus and is not
exhaustive, nor does it purport to contain a summary of all the disclosures in thisRRBdaRerring Prospectus

or the Red Herring Prospectus or the Prospectus when &ieal] details relevant to prospective investors. This

summary should be read in conjunction with, and is qualified in its entirety by, the more detailed information
appearng elsewhere in this Draft Red Herring Prospectus, including the sectiondiftlekl Factors,i Obj ect s

of t he AOOrfBusnesy filndustry Overview, fiCapital Structuré, iThe Offerdo i Of f er Pr ocedur
fiOutstanding Litigation and Other Material Deftopmenté andfi Des cr i pti on of Equity Sh
Arti cl es obeginAirgoropages, 98 18& 1d3 73 59,348 318and363respectively of this Draft

Red Herring Prospectus.

Primary business of our Company

Positione&®dgad aiBoBmrn Agil edo, we focus on delivering
Our offerings include, among others, digital transformation, product engineering, infrastructure management and
security services. Our capabilities provide an-emdnd solution in the digital space. We have developed a
customeicentric focus that aims to provide them strategically viable, futuristic and transformative digital
solutions. We offer solutions across the spectrum of advanced digital technologies $Rchotic Process

Automation (RPA), Softwar®efined Networking/Network Function Virtualization (SDN/NFV), Big Data and

advanced analytics, Internet of Things (l1oT), cloud, Business Process Management (BPM) and security.

Industry in which our Company operates

Our Company operates in the information technology services industry.

Name of Promoter

Our Promoteis Ashok SootaFor details, seBOur Promoter and Promoter Groopn pagel92

Offer dze

Offer of Equity Shares 'Up t Equify 8Hares, aggregating up t@] million

of which

Fresh Issué) Up t oEquftydSharesaggregating up to1,100.0
million

Offer for Sale® Up to 35,663,583=quity Sharesaggregating up to ¢]
million

Notes:

(1) The Offer has been authorised by a resolution passed by our Board of Directors in their meeting higfiloa9, 2020 Our
Shareholders vide a special resolution passed in their extraordinary general meeting hég 43, 2020authorised th®ffer.

(2) ThePromoter Selling Shareholder and the Investor Selling Sharehbllerconsented to participate in the Offer for Sedg way of
their consent letters dated May 21, 2020 dnde 4, 2020respectivelyEachofthe Selling Shareholders have specifically foomed
that their respective portion of the Offered Shares, have been held by each one of them for a period of at least one yeeprior to
filing of this Draft Red Herring Prospectus WitBEBI andare accordingly eligible for being offered for sale iretOffer as required
by the SEBI ICDR Regulations

For furtherdetails, please sé®ffer Structure® on paged345.

Objects of theOffer

The Net Proceeds are proposed to be utilised towards the follobjecs:

(in™ million)
Obijects Amount

To meet bng term working capitakquirement 1,010.0
General corporate purpdse [6]

"To befinalised upon determinatioof the Offer Price and updated in the Prospectus prior to filing with the Rolie amount utilised for
general corporate purposes shall not exceed 25% of the Gross Proceeds.
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AggregatePre-Offer shareholding of Promoter, Promoter Group and Selling Shareholdersas a pecentage
of the paid-up Equity Share capital

=i Name of sharehold e o paid
: ame of shareholder . Percentage opaid-up

No. Number of Equity Shares equity share capital (%)

(A) Promoter

1. Ashok Soota 68,475,924 48.83
Total (A) 68,475,924 48.83

(B) Promoter Group

1. | Deepak Soota 49,063 0.03

2. Kunku Soota 42,380 0.03

3. Suresh Soota 31,459 0.02

4, Usha Samuel 78,566 0.06

5. Ashok Soota Medical Research LLP 17,948,784 12.80
Total (B) 18,150,252 12.94

(C) Investor Selling Shareholder

1. CMDB Il 27,249,362 19.43
Total (C) 27,249,362 19.43

" Assuming conversion of all Preference Shares held by Ashok Sumtmless8,291,897Equity Shares held as on the date of this Draft Red
Herring Prospectus and 184,027 Equity Shares to be issued upon conversion of 1,129 Preference Shares prior to the fitied BEtring
Prospectus.

#Assuming conversioof: (i) 301 Preference Shares helty Deepak Soota into 49,063 Equity Shares; (ii) P8&ference Shares helay
Kunku Soota into 42,380 Equity Shares; (iii) 1®&ference Shares heliy Suresh Soota into 31,459 Equity Shares; and (iv)Pt8ference
Shares heldy Usha Samuel into 78,566 Equity Shares, prior to filing of the Red Herring Prospectus

Summary of Selected~inancial Information
(in~ million, except per share dgta

Particulars As at and for the Fiscal
2020 2019 2018

Equity share capitahcluding instruments 451.3 282.7 260.4
entirely in the nature of equity
Restated net worth 2,642.1 (672.7) (1,090.2)
Total income 7,142.3 6,018.1 4,891.2
Restated Profit/ (Loss) for the year 717.1 142.1 (224.7)
Restated Earnings pequity share

- Restatedasic 7.04 1.89 (3.13)

- Restatediluted 5.36 1.16 (3.13)
Restated net asset value per equity sha 26.0 (8.9) (15.2)
Total borrowings: Current borrowings « 784.3 759.1 902.3
Non- current borrowingéincluding current
maturities of borrowings)

Qualifications of the Auditors which have not been given effect to in the Restated Consolidated Financial
Statements

Nil
Summary of outstanding litigation

A summary of outstanding litigation proceedings involving our CompauyDirectorsandour Promoterhave
been set out below:

Litigation against our Company

Type of proceeding Number of cases Amount involved, to the extent
quantifiable
(in millio
Criminal cases NIL -
Material civil cases 1 37.7
Taxation matters NIL -
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Actions by regulatory and statutory
authorities

Litigation by our Company

Criminal cases NIL -
Material civil cases 1 Not quantifiable
Taxation matters NIL -

Litigation against ourPromoter

years

Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -
Actions by regulatory and statutory NIL -
authorities

Disciplinary actions in the last five NIL -

Litigation by our Promoter

Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -

Litigation against our Directors

authorities

Criminal cases NIL -
Material civil cases 1 231.9
Taxation matters NIL -
Actions by regulatory and statutory NIL -

Litigation by our Directors

Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -

Material litigation involving our group companies

Our Company does not have agrgupcompanies.

Risk Factors

For details of the risks applicable to ukgseseefiRisk Factors beginning on paga7.
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Summary table of Contingent Liabilities of our Company

As of March 31, 2020, our contingent liabilities, as per Ind AS 37 (Provisions, Contingent Liabilities and
Contingent Assets), are as set out in the table below

As at March 31, 2020

Particulars =
(' million)
Guarantees given by banks on behalf of@neup for contractual obligations of tf 100.7
Group
Total 100.7

For further information on our contingent liabilities per Ind AS 37 (Provisions, Contingent Liabilities and
Contingent Assets)see fiFinancial Statement$ Annexure VIIT Note 407 Commitments and Contingent
Liabilitieso on page266

Summary of related party transactions

Summaryof therelatedpartytransactiongsperind AS 24 - RelatedPartyDisclosuresead with the SEBI ICDR
Regulationglerivedfrom the Restated Consolidated Financial Statemargsas follows:

(" in million)
Year Year Year
Nature of Transaction l\EAr;?;? I\E/II:rjc(:at? 5’;‘:;?

31,2020 = 31,2019 31, 2018
Contribution made to post employee benefit plan
Happiest Minds Technologies Private Limited. Employees Group Gratuity tr 12.0 12.0 10.5
Director's sitting fees
Girish Paranjape 0.9 1.2 0.7
Guarantees received during the year
Ashok Soota - - 150.0
Managerial remuneration* :
Sashi Kumar
Salary, wages and bonus ) ) 24.3
Employee stock compensation expense ) ) 0.4
Venkatraman Brayanan
Salary, wages and bonus 10.7 7.9 7.6
Employee stockompensation expense 1.0 3.4 1.8
Ashok Soota
Salary, wages and bonus 12.8 8.8 8.5
Conversion of 75,000 Preference Shares into Equity Shares - - -

*As the liability for gratuity and compensated leave absences is provided on an adiaaiss#br the Group as a whole, the amount pertaining
to the directors are not included above.
#Pursuant to resolution dated March 16, 2020, 75,000 Preference Shares held by Ashok Soota were converted into Equitth&haties i

of 1:163 EquiyShares for every Preference Share held. Total amount of

For details of the related party transactiéosFiscal 2020, 2019 and 2018 as per Ind AS 24 read with the SEBI
ICDR Regulationsandas eported in the Restated Consolidated FinarBtatementsseefiOther Financial
Informationi Related Party Transactiogsbeginning orpage291
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Financing arrangements

Our Promoter, members of our Promoter Group, our Directors and their relatives have not financed the purchase
by any other person of securities of our Company other than in the normal course of the business by a financing
entity during the period of six nmths immediately preceding the date of fdraft Red Herring Prospectus.

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

Name of persons Number of Equity Sharesacquired in Weighte_d average price per
the last one year Equity Share (in )*
Promoter
Ashok Soota ‘ 20,645,456‘ 56.74
Investor Selling Shareholder
CMDB 1@ \ - ] -

"Includes convertibles on a fully diluted basis
@The Investor Selling Shareholder did not acquire any shares of our Company in the last one year.
#As certified by Manian & Rao, Chartered Accountants, in their certificate datee9, 2020

Average cost ofacquisition of the shares of our Promoter and Selling Shareholders

The average cost of acquisition per Equity Sliaré¢he Promoteandthe Selling Shareholdeas at the date of
this Draft Red Herring Prospectus is:

Average cost of acquisition per

Name of persons Number of Equity Sharesacquired? Equity Share (in )"
Promoter
Ashok Soota ‘ 88,972,724‘ 34.68
Investor Selling Shareholder
CMDB I \ 27,249,362 24.91

* As certified byManian & Rao, Chartered Accountanis,their certificate datedune9, 2020
#Includes convertibles on a fully diluted basis

Details of pre-IPO Placement

Size of thepre-IPO | Our Companys not contemplating Bre IPO Placement
placement and
Allottees, upon
completion of the
placement

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

Our Company has not issued any Equity Shiresonsideration other than caishthe lastone year preceding
the date of this Draft Red Herring Prospectus

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

Our Company has not undertaken a split or consolidation of the Equity Sharekasidine year.
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SECTION II - RISK FACTORS

An investment in equity shares involves a high degree of risk. You should carefully consider all the information
disclosed in this Draft Red Herring Prospectus, including the risks and uncertainties described below, before
making an investment in the EquBhares. The risks described below are not the only risks relevant to us or the
Equity Shares or the industry in which we currently operate. Additional risks and uncertainties, not presently
known to us or that we currently deem immaterial may also inquatibusiness prospectsash flowsyesults of

operations and financial condition. In order to obtain a complete understanding about us, prospective investors
should read this sect i o@urBusinessdgindusimQveniiew,KeyRedulatonsh e sect
and Policies in India, iManagement 6s Discussion and Analysis of
Operatoneand fAOutstanding Litigati ormonpagesd38Qi3Hn&E293ddt er i al
318 respectively, as well as théher financial and statistical information included in this Draft Red Herring
Prospectus. If any of the risks described below, or other risks that are not currently known or are currently deemed
immaterial actually occur, our business prospects, result®parations and financial condition could be
adversely affected, the trading price of the Equity Shares could decline, and investors may lose all or part of the
value of their investment. The financial and other related implications of the risk factergwehquantifiable,

have been disclosed in the risk factors mentioned below. However, there are certain risk factors where the
financial impact is not quantifiable and, therefore, cannot be disclosed in such risk factors. You should consult
your tax, finacial and legal advisors about the particular consequences to you of an investment in this Offer.

This Draft Red Herring Prospectus also contains forwiaaking statements that involve risks and uncertainties.
Our actual results could differ materiallyoin those anticipated in these forwdmbking statements as a result

of certain factors, including the considerations described below and elsewhere in this Draft Red Herring
Pr ospect us FowarbleoakmgStatemerds fio n 2 a g e

Our Fiscal commeces 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 year. Utilessontext otherwisequires the

financial information included herein is basedanderived fronour Restate€onsolidatedrinancial Statements
included in this Draft Red Herring Prospect#r further details, please séé-inancial Statemenés on page
197

Unless otherwise indicated, industry and market data used insétiton has been derived from the report
fIAssessing the Market Potential of Information Technology Services Market altne2d0 2 0 Hrastlke A
SullivanRepordb ) pr epar ed FRostdk Sullvdnand sommissibngd by us in connection with the
Offer. Neither we, nor the BRLMSs, nor any other person connected with the Offer has independentlyhiekified
party statistical, financial and other industry information in this repbhtless otherwise inchted, all financial,
operational, industry and other relaté@tformation derived from the Frost & Sullivé&eport and included herein
with respect to any particular year refers to such information for the relevant fiscal eafurther details,
pleases e nduftry Overview on 1}8a g e

INTERNAL RISK FACTORS
Risks related to our Business

1. Our revenues from operations are highly dependent on customers locatetthéanUnited States
Worsening economic conditions or factors that negatively affectebenomic conditions afhe United
Statescould materially adversely affect our business, financial condition and results of operations.

In Fiscals 2018, 2019 arD20, ourexternalcustomers located ithe United States contributed 73.5%, 75.5%
and 77.%6 of our revenue from operations, respectively.

Existing and potential competitors to our businesses may increase their focus oitetd&dtesmarket, which

could reduce our market share. The concentration of our revenues from operatiorikefromitel States
heightens our exposure to adverse developments related to competition, as well as economicremlititaty

and other changes&Jnited Stategpolitical campaignsand any related transitiomsay also bring a degree of
political andsocial uncertainty which may cause capital flows and domestic investment to become more volatile
Adoption of antisourcing laws in many countries, includitige United Statesnay also limit the ability of our
customers to engage. W=or further detailsplease seéRisk Factos- Anti-outsourcing legislation, if adopted in

the countries where our customers are based, could materially adversely affect our business, financial condition
and results of operations and impair our ability to service our custen@ar paget2. Any adverse development
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that affects the overall economy thie United Statesr sectors or idustries in which our competitors opetate
could have a material adverse effect on our business, financial condition and results of operations.

Our reliance on a select group of customers located in the United States may constrain our ability to negotiate our
arrangements, which may have an impact on our profit margins and financial performance. The deterioration of

the financial condition or buséss prospects of these customers could reduce their requirement for our services

and result in a significant decrease in the revenues we derive frontilstsmers. In addition, we do not have

long-term commitments with most of our customdtsr furtherdetails, please sé®isk Factos-i We do not
have longterm commitments with our customers, and our customers may terminate contracts before completion,
negotiate adverse terms of the contract or choose not to renew contracts, which could mategedighadifect

our business, financi al coo pageB0t We @annotaassdre yoe that witlie of o p e
able to maintain historic levels of business from our customers locdtegllimited State®r that we will be able

to significantly reduce customer concentration in the future.

2. We may be unable to effectively manage our rapid growth, which could place signifa@mandson
our management personnel, systems and resources. We may not be able to achieve anticipated growth,
which could materially adversely affect our business, financial condition and results of operations.

We have experienced rapid growth and significantly expanded our business in the last three Fistatil. Our
incomegrew from 4,891.2million in Fiscd 2018 to 7,142.3million in Fiscal 2020. In addition to organic
growth, we have also grown through strategic acquisitibosfurther detailsp | e a s Idistosy @red Cértain
Corporate Matter6 o n 168ag & March 31,2018, we had 2,358elivery professionalswhich grewto
2,439deliveryprofessionals as of March 3202Q We intend to continue our expansion in the foreseeable future
to pursue existing and potential opportunities.

Our rapid growth has placed and will continue to place significemtands on our management and our
administrative, operational and financial infrastructure. Continued expansion increases the challenges we face in:

recruiting, training and retaining sufficiently skilled IT professionals and management personnel;
adherng to and further improving our higjuality and process execution standards and maintaining high
levels of customer satisfaction;

managing a larger number of customers in a greater number of industries and locations;

maintaining effective oversight of memnel and delivery centres;

developing and improving our internal administrative infrastructure, particularly our financial,
operational, communications aather internal systems; and

preserving oumnovativeculture, values andntrepreneurial environment.

D>y D
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Moreover, as we introduce new serviceenter into new markets, we may face new market, technological and
operational risks and challenges with which we are unfamiliar, and it may require substantial management efforts
and skills to mitigate these risks and challenges. As a result of any of these problems associatapidvith
expansion, oumanagement personnel may face significant demands which in turn could materially adversely
affect ourbusiness, financial condition amesults of operations. Furthermore, we may not be able to achieve
anticipated growth, which could materially adversely affect our business, financial condition and results of
operations.

3. If we fail to attract and retain highly skilled IT professionals,eamay not have the necessary resources
to properly staff projects, and failure to successfully compete for such IT professionals could
materially adversely affect our business, financial condition and results of operations.

Our success depends largely on the contributions of our IT professionals and our ability to attract and retain
qualified IT professionals.

The total attrition rees among our IT professiondksxcluding employees in DBBGS in NOIDA)who have
worked forus for at least six months were 25.2% and 18.7% foals8019 and 2020, respectively. We may
encounter higher attrition rates in the future. A significant increase in the attrition rate skilbed) IT
professionals with speciaid skills could decrea our operating efficiency and productivity and could lead to a
decline in demand for our services. The competition for higkilyed IT professionals may require us to increase
salaries, and we may be unable to pass on these increased costs to owersuBhis would increase our
operational costs which may adversely affect our business, results of operations and financial .condition
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In addition, our ability to maintain and renew existing engagements and obtain new business will depend, in large
part on our ability to attract, train and retain skilled IT professionals, including experienced management IT
professionals, which enables us to keep pace with growing demands for outsourcing, evolving industry standards
and changing customer preferencesvéfare unableotattract and retain the highékilled IT professionals we

need, we may have to forgo projects for lack of resources or be unable to staff projects optimally. Our failure to
attract, train and retain IT professionals with the qualificatioacessary to fulfil the needs of our existing and
future customers or to assimilate new IT professionals successfully could materially adversely affect our business,
financial condition and results of operatiohdoreover, we may be unable to manage Keoge developed
internally, which may be lost in the event of our inability to retain employees.

Our IT professional headcount wa®27 at March 31, 201&nd2,439 as of March 31, 202Qur business is

people driven and, accordingly, our success depapds our ability to attract, develop, motivate, retain and
effectively utilise highlyskilled IT professioals in our delivery locations acrobglia. We believe that there is
significant competition folT professionals in India where our delivery cestare located and that such
competition is likely to continue for the foreseeable future. Increased hiring by technology companies and
increasing worldwide competition for skilléd professionals may lead to a shortage in the availability of suitable
peronnel in the locations where we operate and hire. Failure to hire, train and retain IT professionals in sufficient
numbers could have a material adverse effect on our business, results of operations and financial condition.

Companies engaged inet techntogy industryare requiredo providea greater deal of employee satisfaction and
morale through providing professional incentives and enable digital maturity through collaborative support from
the workforce Further, ompanies engaged in the technologyusiry have been struggling with rising attrition
rates(Source: Frost & Sullivan Report)-urther, here is a limited pool of individuals who have the skills and
training needed to help us grow @ompany including ashortage of employees skilled in eigiag technologies

like artificial intelligence, machine learning, blockchain, Internet of Things, cybersecurity and data analytics
(Source Frost & Sullivan Report)We compete for such talented individuals not only with other companies in
ourindustry but also with companies in other industries, such as software services, engineering services, financial
services and technology generally, among others. High attrition rates of IT professionals would increase our
hiring, reskilling, upskillingandtraining costs and could have an adverse effect on our ability to complete existing
contracts in a timely manner, meet customer objectives and expand our business.

4. Our success depends substantially on the continuing services oPoomoter,senior exeutives and
other key personnellf we are unable to attract and retain senior executives, we may not be able to
maintain client relationships and grow effectively, which may adversely affect our business, results of
operations and financial condition.

Our future success heavily depends upon the continued servicesRrbouoter senior executives and other key
employeeswhi | e we have taken di reauteatly dodnot &aintafnfkdy cnanrlifed i n s u
insurance foour Promoter or Directorand officersIf one or more of our senior executives or key employees

are unable or unwilling to continue in their present positions, it could disrupt our business operations, and we may

not be able to replace them easily or at all. In addittmTe isextensivecompetitionwithin the Indian technology
market(Source: Frost & Sullivan Reporgnd we may be unable to retain our senior executives and key personnel

or attract and retain new senior executives and key personnel in the future, in whiohrdassiness may be

severely disrupted, which could materially adversely affect our business, financial condition and results of
operations.

If any of our senior executives or key personnel joins a competitor or forms a competing company, we may lose
cugomers, suppliers, knoWow and key IT professionals and staff members to tivrich maymaterialy

adversty affect our business, financial conditioand results of operation®lso, if any of our business
development managers, who generally keep a cagonship with oucustomersjoins a competitor or forms

a competing company, we may lose customers, and our revenues may be materially adversely affected.
Additionally, there could be unauthorised disclosure or use of our technical knowledge, pi@cpoeedures

by such personnel. If any dispute arises between our senior executives or key personnel and us, any non
competition, norsolicitation and nostisclosure provisions in our employment agreements we have with our
senior executives or key perstel might not provide effective protection to us.

In addition, while our Company has a succession plan for our Pronaotdiour senior executiveand key
personnelwe need to successfully implement such plans. If we cannot attract and retain quaigathel or
effectively implement appropriate succession plamaay materialy adversty affect our business, financial
conditionand results of operations.
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5. We generate a significant portion of our revenues from a small number of customers, and angrloss
reductionof business from these customers could reduce our revenues and materially adversely affect
our business, financial condition, and results of opéi@ns.

We have derived, and believe that in the foreseeable future we will continue to derive, a significant portion of our
revenues from a small number of custonveingch may not be the same every year

Our ability to maintain closeelationships with these and other major customers is essential to the growth and
profitability of our business. However, the voluared naturef work performed for a specific customer is likely

to vary from year to year, especially since we aregenaraiyt our customersdé6 exclusi ve
we do not have lonterm commitmentsvith most of our customers to purchase our servieEsmase seéRisk

Factors- We do not have lontgerm commitments with our customers, and our customers maynsenbntracts

before completion, negotiate adverse terms of the contract or choose not to renew contracts, which could
materially adversely affect our business, financial condition and results of opetatiangage30. A major

customer in one year maytarovide the same level of revenues for us in any subsequent year. The IT services
we provide to our customers, and the revenues and net income from those services, may decline or vary as the
type and quantity of IT servicdhe customers requirghangesover time. Furthermore, our reliance on any
individual customer for a significant portion of our revenues may give that customer a certain degree of pricing
leverage against us when negotiating contracts and terms of service.

In addition, a humber of féars other than our performance could cause the loss of or reduction in business or
revenues from a customer, and these factors are not predictable. For example, a customer may decide to reduce
spending on technology services or sourcing from us duehallernging economic environment or other factors,

both internal and external, relating to its businesasy be involved in a litigation or may wind.lgurther, factors

whi ch are not in our or o u-politicausguatiomira pastibularccountty oreghe s uc h
outbreak of a contagious disease may also impact our business advEnssly fators, among others, may

include customers pursuingcarporate restructuringacing pricing pressurechangingoutsourcing strategy,

switching b another IT services provider or returning worhuse.

The loss of any of our major customers, or a significant decrease in the volume of work they outsource to us or
the price at which we sell our services to them, could matesaditgrsely affecbur business, financial condition
and results of operations.

6. We do not have longerm commitments with our customers, and our customers may terminate
contracts before completion, negotiate adverse terms of the contract or choose not to renew contracts,
which could materially adversely affect our business, financial condition and results of operations.

Our customers generaltlo not haveany longterm commitmentsvith us. The term of the agreements we enter

into with our customers typically range fronmeoto five years or in some cases, until such agreements are
terminated or as long as there are subsisting statements of works or purchase orders with the lcukstsimer.

three Fiscalsour repeat customers contributeslignificant portion of ourevene fromcontracts with customers
Although a substantial majority of our reveniggenerated from repeat business, which we define as revenues
from a customer who also contributed to our revenues during thé-m@at our engagements with our customers

are typically for projects that are singular in nature. In addition, our custaaretsrminate many of our master
services agreements and work orders with or without cause, and in most cases without any cancellation charge.
Therefore, we must seek to obtain new engagements when our current engagements are successfully completed
or areterminated as well as maintain relationships with existing customers and secure new custerpnsd

our business

Our customers can terminate many of our master services agreements and work orders with or without cause, in
some cases. Agreements n@terminated without a cause subject to a prior written notice whidally ranges

from 7 to 180 daydn addition, large and complex projects may involve multiple engagements or stages, and a
customer may choose not to retain us for additional stageay cancel or delay additional planned engagements.

Several factors other than our performance could cause the loss of or reduction in revenuesstomeaFor

further details, please alseefiRisk Factos - fiWe generate a significant portion ofir revenues from a small

number of customers, and any loss or reduction of business from these customers could reduce our revenues and
materially adversely affect our business, financial condition, and results of opetadionEage30. Even if we
succesfully deliver on contracted services and maintain close refdtipa with our customers, a number of
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factors outside of our control could cause the loss of or reduction in business or revenue from our existing
customers. These factors include, amongratiiags:

the business or financial condition of that customer or the economy generally;

a change in strategic priorities by that customer, resulting in a reduced level of spending on technology
services;

replacement by our customers of existing softweith packaged software supported by licensors;

changes in the personnel at our customers who are responsible for procurement of information
technology, or IT, services or with whom we primarily interact;

a demand for price reductions by that customer;

mergers, acquisitions or significant corporate restructurings involving that customer; and

a decision by that customer to move worhouse or to one or several of our competitors.

> > D>

The loss or diminution in business from any of our major customers could have a material adverse effect on our
revenue from operations and results of operations. We may not be @siewoour contracts on favourable terms,

or to replace any customer thatects to terminate or not renew its contract with us, which could materially
adversely affect our revenue and thus our results of operations. Further, terminations or delays in engagements
may make it difficult to plan our project resource requirements.

7. We operate in a rapidly evolving industry, which makes it difficult to evaluate our future prospects
and may increase the risk that we will not continue to be succesHfwe are not successful, it could
materially adversely affect our business, reputet and cash flows

The technology services industry is competitive and continuously evolving, subject to rapidly changing demands

and constant technological developments. As a result, success and performance metrics are difficult to predict and
measurdan our industry. Because services and technologies are rapidly evolving and each company within the
industry can vary greatly in terms of the services it provides, its business model, and its results of operations, it
can be difficult to predict how anyeoppany 6s servi ces, includi ngWhileur s, Wi
businesses have been incurring significant expenditure in the past to adopt emerging technologies and related
technological trends, there can be no assurance that theypmtilhue to do so in the future.

Our revenues, operating results and profitability have varied in the past and are likely to vary in the future. Factors
that are likely to cause these variations include:

the number, timing, scope and contractual term$ @fojects in which we are engaged;

delays in project commencement or staffing delays due to difficulty in assigning appropriately skilled or
experienced IT professionals;

1 the accuracy of estimates of resources, time and fees required to complepeifizguiojects and costs
incurred in the performance of each project;

changes in pricing in response to customer demand and competitive pressures;

changes in the allocation of onsite and offshore staffing;

the business decisions of our customers regarbimgde of our services;

the ability to further grow revenues from existing customers;

the available leadership and senior technical resources compared to junior engineering resources staffed
on each project;

seasonal trends, primarily our hiring cycle dinel budget and work cycles of our customers;

delays or difficulties in expanding our operational facilities or infrastructure;

the ratio of fixedprice contracts to timandmaterials contracts in process;

employee wage levels and increases in compensatigts, including timing of promotions and annual
payincreases;

unexpected changes in the tlion rate of our IT professionals;

unanticipated contract or project terminations;

the timing of collection of accounts receivable;

the continuing financialtability of our customers; and

general economic conditions

f
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Our future profits may vary substantially from those of other companies and those we have achieved in the past.
One or any combination of the above factors may caus
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result of which our business mayffew and our results of operations and financial condition may be adversely
affected.

8. If we fail to integrate or manage acquired companies businessefficiently, or if the acquired
companiesor businesseare difficult to integrate, divert managememn¢sources or do not perform to
our expectations, we may not be able to realise the benefits envisioned for such acquisitions, and our
overall profitability and growth plans could be materially adversely affected.

In the past, we have expanded our sergagabilities and gained new customers thraggjhctive acquisitions.

In 2017 we completed the acquisition of Cupola Technologies Private Limited anCO&%LC. For details

in relation to these acquisitionseefiHistory and Certain Corporate Matters Details regarding material
acquisition/divestments of business/undertakings, mergers and amalgaroatjmagel 71 In the future, we may

acquire additional businesses that we believe could complement or expand our business. Integrating the operations
of acquired businesses successfully or otherwise realising any of the anticipated benefits of acquisitions, including
anticipated cost savings and additional revenue opportunities, involves a number of potential challenges. These
integration activities areamplex and timeonsuming, and we may encounter unexpected difficulties or incur
unexpected costs, including:

our inability to achieve the operating synergies anticipated in the acquisitions;

diversion of management attention from@uing business cona®s to integration matters;

consolidating and rationalising IT platforms and administrative infrastructures;

complexities associated with managing the geographic separation of the combined businesses and
consolidating multiple physical locations;

integratirg personnel from different corporate cultures while maintaining focus on providing consistent,
high quality service;

demonstrating to our customers and to customers of acquired businesses that the acquisition will not
result in adverse changes in custos@wice standards or business focus;

possible cash flow interruption or loss of revenue as a result of transitional matters;

unforeseen or undisclosed liabilitiasd integration costs;

incurring liabilities from the acquired businesses for infringemeéinttellectual property rights or other

claims for which we may not be successful in seeking indemnification;

incurring debt, amortisation expenses related to intangible assets, large and immediaiéfsyote

issuing common stock that would dilute@ux i st i ng st ockhol dersd owner shi
generating sufficient revenues and net income to offset acquisition costs;

potential loss of, or harm to, employee or customer relationships;

properly structuring our acquisition consideration and any relatedapqstsiton earnouts and
successfully monitoring any eaout calculations and payments;

failing to realse the potential cost savings or other financial benefits and/or the strategic benefits of the
acquisition;

retaining key senior management and key salesrankleting and research and development personnel,
particularly those of the acquired operations;

integrating and documenting processes and controls; and

entry into unfamiliar markets;
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Acquired businesses may have liabilities or adverse operating issues that we may have failed to discover through
due diligence prior to the acquisition. In particular, to the extent that prior owners of any acquired businesses or
properties failed to comyplwith or otherwise violated applicable laws or regulations, or failed to fulfil their
contractual obligations to customers, we, as the successor owner, may be financially responsible for these
violations and failures and may suffer financial or reputafitiarm or otherwise be adversely affecteatther,

we have in the past sought damages due to breach of contract and guarantee against the seltestagfileur
SubsidiaryWhile we have executed a settlement agreement with said sellers ameldeaved the final settlement
amount, we cannot assure that we might not face similar breach of contract and guarantee in our future
acquisitionsSimilarly, our acquisition targets may not have as robust internal controls over financial reporting as
would be expected of a public compamequisitions also frequently result in the recording of goodwill and other
intangible assets which are subject to potential impairment in the future that could harm our financial results. We
may also become subject to negulations as a result of an acquisition, including if we acquire a business serving
customers in a regulated industry or acquire a business with customers or operations in a country in which we do
not already operate.
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As a result, if we fail to properlgvaluate acquisitions or investments, we may not achieve the anticipated benefits
of any such acquisitions, and we may incur costs in excess of what we anticipate. The failure to successfully
integrate the operations or otherwise to realise any of tihepated benefits of the acquisition could seriously
harm our results of operations.

9. Our profitability will suffer if we are not able to maintain our resource utilisation levels and
productivity levels.

Our profitability is significantly impacted by outtilisation levels of fixeecost resources, including human
resources as well as other resources such as computers and office space, and our ability to increase our productivity
levels. We have expanded our operations significantly in recent years ttomyagtic growth and strategic
acquisitions, which has resulted in a significant increase in our headcount and fixed overhead costs.

Some of our IT professionals are specially trained to work for specific customers or on specific projects. Our
ability to manage our utilisation levels depends significantly on our ability to hire and traipdsifgrming 1T
professionals and to staff projects appropriately and on the general economy and its effect on our customers and
their business decisions regarding tise of our services. If we experience a slowdown or stoppage of work for

any customer or on any project for which we have dedicated IT professionals or facilities, we may not be able to
efficiently reallocate these IT professionals and facilities to athstomers and projects to keep their stion

and productivity levels high. If we are not able to maintain high resourcstititi levels without corresponding

cost reductions or price increases, our profitability will suftes occurred in Fiscal 28. In the event of a
slowdown due to external factors, or if the number of our customers reduce, we maystaftegiand required

to carry excess employgelated expenses which could affect our financial condition.

Our profitability and the cost ofrpviding our services are affected the utilisation rates of our employees in
our delivery locations. If we are not able to maintain appropriateatitdin rates for our employees involved in
delivery of our services, our profit margin and our profitgbimay suffer. Our utilgation rates are affected by a
number of factors, including:

our ability to promptly transition our employees from completed projects to hew assignments;

our ability to forecast demand for our services and thereby maintaipespaate number of employees

in each of our delivery locations;

our ability to deploy employees with appropriate skills and seniority to projects;

our ability to manage the attrition of our employaed to hire and integrate new employees; and

our need @ devote time and resources to training, professional development and other activities that
cannot be billed to our customers.

D>y D

Further, certain of our master services agreemenisowit customers specify that our IT professiomdis have

worked on theiprojectcannot work on a competitbrs p fomajcestaint period of time which could typically

range from three months to two years post the completion of the project and/or give our customers the right to
hire our IT professionals working on their grof These limitations mayimpactour staffing ability.For further

details, please sdisk Factos - Our ability to expand our business and procure new contracts or enter into
beneficial business arrangements could be affected by ompetition clauses our agreements with existing
customerg on pagess.

Employee shortages could prevestfrom completing our contraetlicommitments in a timely manndaking

up new contractand cause us to lose contracts or customers. Further, to the extent that we lack sufficient
employees with lower levels of seniority and daily or hourly rates, we may be required to deploy more senior
employees with higher rates on projects without thiéyato pass such higher rates to our customers, which could
adversely affect our profit margin and profitability.

10. If we are unable to collect our receivables from, or bill our unbilled services to, our customers, our
results of operations and cash fl@xcould be materially adversely affected.

Our business depends on our ability to successfully obtain payment from our customers of the amounts they owe
us for work performedWe usually bill and collect on relatively short cycléss per our master sepg
agreements, our payment terms are 30 to 90 days from the date when the customer receives the invoice. Our
average debtor cycle was 60 days, 80 days amthy<lin Fiscals 2020, 2019 and 2018, respectively.
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We maintain allowances agaimsteivables and unbilled services. Actual losses on customer balances could differ
from those that we currently anticipate and, as a result, we mdgtt to adjust our allowancéfhere is no
guarantee that we will accurately assess the creditworthihess oustomers. Weak macroeconomic conditions

and related turmoil in the global financial system could also result in financial difficulties, including limited access
to the credit markets, insolvency, or bankruptcy for our customers, and, as a reflitacse customers to delay
payments to us, request modifications to their payment arrangements that could increase our receivables balance,
or default on their payment obligations to us. Timely collection of customer balances also depends on our ability
to complete our contractual commitments and bill and collect our contracted revenues. If we are unable to meet
our contractual requirements, we might experience delays in collection of and/or be unable to collect our customer
balances, and if this occursur results of operations and cash flows could be materially adversely affected.
Moreover, in the event of delays in payment from our governmental andgp&snmental customers, we may

have difficulty collecting on receivables owed. In addition, if wpegience an increase in the time to bill and
collect for our services, our cash flows could be adversely affected

11. We face strong competition from onshore and offshore IT services companies, and increased
competition, our inability to compete successfukigainst competitors, pricing pressures or loss of
market share could materially adversely affect our business, financial condition and results of
operations.

The market for IT servicethat we operate iis highly competitive, and we expect competitito persist and

intensify. We believe that the principal competitive factors in our markets are reputation and track record, industry
expertise, breadth and depth of service offerings, quality of the services offered, language, marketing and selling
skils, scalability of infrastructure, ability to addre:-

We face competition from offshore IT services providers in emerging outsourcing destinations with low wage
costs or with a more favourable time zdoeUS cusomersas well as competition from large, global consulting

and outsourcing firms and-tmouse IT departments of large corporations. Customers tend to engage multiple IT
services providers instead of using an exclusive IT services provider, which coude i@ad revenues to the
extent that customers obtain services from other competing IT services providers. Customers may prefer IT
services providers that have more locations or that are based in countries mommEsttive or in a more
favourable timeone than India.

Our ability to compete successfully also depends in part on a number of factors beyond our control, including the
ability of our competitors to recruit and retain higiskilled IT professionals, the price at which our competitors

oferc omparabl e services and our competitorsd responsi
potential competitors may have substantially greater financial, marketing or technical resbamcesmpetitors

develop and implement methodologies thigtd greater efficiency and productivity, they may be able to offer
similar services at lower prices than we do without adversely affecting their profit madgingurrent and

potential competitors may also be able to respond more quickly to new ltegibs@r processes and changes in
customer demands; may be able to devote greater resources towards the development, promotion and sale of their
services than we can; and may also make strategic acquisitions or establish cooperative relationships among
themselves or with third parties that increase their ability to address the needs of our cuBloyiregpatterns

may change if customers become more price sensitive and accepting-obdsowuppliers. Therefore, we cannot

assure you that we will be able retain our customers while competing against such competitors. Increased
competition, our inability to compete successfully, pricing pressures or loss of market shalewgewddnaterial

adverse effect oaur business, financial condition and resaoft®perations.

12. We incorporate thirdparty open source software into our customer deliverables and our failure to
comply with the terms of the underlying open source software licenses could adversely impact our
customers and create potentiébility on us.

Our customer deliverables may contain software licensed by third parties wodderkol e d fiopen source
From time to time, there have been claims against compiaiesing our Companthat distribute or use open

source software intheirpradct s and services, asserting that such o]
intellectual property right€Our customers could be subject to suits by third parties claiming that what we believe

to be licensed open source software infringes suchdhi p a rellectialpi@peitymights, antle are generally

required tocontractuallyindemnify our customers against such clai@ertain customers require us to obtain

their consent before we use open source software in the services we providedhbereanan be no assurance

that such consents will be forthcoming.
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Use of open source software may entail greater risks than use gbainiydcommercial software, as open source
licensors generally do not provide warranties or other contractuatpoote regarding infringement claims or

the quality of the code. In addition, certain open source licenses require that source code for software programs
that are subject to the license be made available to the public and that any modifications ovedervis to

such open source software continue to be licensed under the same terms.

Although we monitor our use of open source softviiasn effort both to comply with the terms of the applicable

open source licenses and to avoid subjecting our customer deliverables to conditions we do not intend, the terms

of many open source licenses have not been interpreted by courts in relesdittijoms, and there is a risk that

these licenses could be construed in a way that could impose unanticipated conditions or restrictions on our
customersé ability to use the software that we devel
terms of certain open source licenses may require us or our customers to release the source code of the software
we develop for our customers and to make such software available under the applicable open source licenses. In
the event that portions of dosner deliverables are determined to be subject to an open source license, we or our
customers could be required to publicly release the affected portions of source ceelegimeer all, or a portion

of, the applicable software. Disclosing our proprieta sour ce code could all ow our
create similar products with lower development effort and time and ultimately could result in a loss of sales for

our customers. Any of these events could create liability for us to our customeiemaange our reputation, which

could have a material adverse effect on our revenue, business, results of operations and financial condition and
the market price of our Equity Shares.

13. We rely on certain thireparty software to conduct our business. We magd intellectual property
infringement claims that could be timeonsuming and costly to defend. If we fail to defend ourselves
against such claims, we may lose significant intellectual property rights and may be unable to continue
providing our existing ervices.

Our success largely depends on our ability to use and develop our technology, tools, code, methodologies and
services without infringing the intellectual property rights of third parties, including patents, copyrights, trade
secrets and tradenkas We may be subject to litigation involving claims of patent infringement or violation of
other intellectual property rights of third parties. We typically indemnify customers who purchase our services
and solutions against potential infringement of llatgual property rights, which subjects us to the risk of
indemnification claims. These claims may require us to initiate or defend protracted and costly litigation on behalf
of our customers, regardless of the merits of these claims and are oftenjectt tsultability limits or exclusion

of consequential, indirect or punitive damages. If any of these claims succeed, we may be forced to pay damages
on behalf of our customers, redesign or cease offering our infringing services or solutions, or elitsds fior

the intellectual property such services or solutions infringe. If we cannot obtain all necessary licenses on
commercially reasonable terms, our customers may be forced to stop using our services or solutions.

The holders of patents and otheelfectual property rights potentially relevant to our service offerings may make

it difficult for us to acquire a license on commercially acceptable temas all, which could have a material
adverse impact on our ability to deliver the relevant sewffazings and hence on our busine&kso, we may

be unaware of intellectual property registrations or applications relating to our services that may give rise to
potential infringement claims against us. There may also be technologies licensed tedrahrey us that are
subject to infringement or other corresponding allegations or claims by third parties which may damage our ability
to rely on such technologies.

Further, our current and former employees and/or subcontractors could challengelasiveexights in the
software they have developed in the course of their employment. In India, an employer is deemed to own the
copyright in works created by its employees during the course, and within the scope, of their employment, but the
employer maye required to satisfy additional legal requirements in order to make further use and dispose of such
works. While we believe that we have complied with all such requirements, and have fulfilled all requirements
necessary to acquire all rights in softwdexeloped by our independent contractors and/or subcontractors, these
requirements are often ambiguously defined and enforced. As a result, we cannot assure that we would be
successful in defending against any claim by our current or former employeg®niddet contractors and/or
subcontractors challenging our exclusive rights over the use and transfer of works those employees, independent
contractors and/or subcontractors created or requesting additional compensation for sudh wddison, our

maser service agreements provide that intellectual property arising out of the services we provide generally
belongs to the customer and that we would be liable to such customer if any of our employees or contractors were
to infringe such customer intellectymoperty.
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We are subject to additional risks as a result of our recent and possible future acquisitions and the hiring of new
employees who may misappropriate intellectual property from their former employers. The developers of the
technology that wdave acquired or may acquire may not have appropriately created, maintained or enforced
intellectual property rights in such technology. Indemnification and other rights under acquisition documents may
be limited in term and scope and may therefore prohiite or no protection from these risks. Parties making
infringement claims may be able to obtain an injunction to prevent us from delivering our services or using
technology involving the allegedly infringing intellectual property. Intellectual propriggtion is expensive
andtmec onsumi ng and could divert managementds attenti on
against us, whether with or without merit, could, among others things, require us to pay substantial damages,
develop nornfringing technology, or rebrand our name or enter into royalty or license agreements that may not
be available on acceptable terms, if at all, and would require us to cease making, licensing or using products that
have infringed &alprboperty dghtp &rottagted tigation toald dise esult in existing or
potential customers deferring or limiting their purchase or use of our software product development services or
solutions until resolution of such litigation, or could requireéausidemnify our customers against infringement
claims in certain instances. Any intellectual property claim or litigation in this area, whether we ultimately win or
lose, could damage our reputation and materially adversely affect our business, fowmtitadn and results of
operations.

14. We use thirdparty software, hardware and Softwa#ss-A-Service (SaaS), technologies from third
parties that may be difficult to replace or that may cause errors or defects in, or failures of, the services
or solutions we provide.

We rely on software and hardware from various third parties to deliver our services and solutions, as well as
hosted SaaS applications from third parties. If any of these software, hardware or SaaS applications become
unavailable dudgo extended outages, interruptions or because they are no longer available on commercially
reasonable terms, it could result in delays in the provisioning of our services until equivalent technology is either
developed by us, or, if available, is iderdi obtained and integrated, which could increase our expenses or
otherwise harm our businegairther, the thireparty service providers may face closure, financial difficulty or be
involved in major litigation, which may affect our access to their soé\aad technologieff.we lose the licenses

which permit us to use such software, they may be difficult to replace and it may be costly ttndadddion,

any errors or defects in or failures of this thrakty software, hardware or SaaS applicatamsd result in errors

or defects in or failures of our services and solutions, which could harm our business and be costly to correct.
Further, we are liable to our customers for any loss faced by them due to our use of these third party software and
technologies.Many of these providers attempt to impose limitations on their liability for such errors, defects or
failures, and if enforceable, we may have additional liability to our customers epé#hrigdproviders that could

harm our reputation and irease our operating costs.

15. If we incur serious uninsured loss that significantly exceeds the limit of our insurance policies, it
would have an adverse effect on our financial conditions, results of operation and cash.flows

We maintaincustomaryinsurane policies for ourbusiness premises, including buildings and equipment
consequential damages such as loss of pwfit,r k er s6 compensation insurance, [
and commercial general liabilitpsurance In addition, we alsonaintdn insurance policiesee r i ng di rect o
and o flidbilite Eor fgrther details, pleasmefiOur Busines$ Insuranc® o n 159a g e

While we believe that the insurance coverage which we maintain would be reasonably adequate to cover the
normal risks associated with the operation of our business, we cannot assure you that any claim under the insurance
policies maintained by us will beohoured fully, in part or on time, or that we have taken out sufficient insurance

to cover all our losse®We are also required to maintain certain insurance policies under our customer agreements,
such as worker sd ¢ omp e n sranteiandncommprciab lfatalisy sSnsucanca undelt euma b i | i t
customer agreement®ur insurance policies may not provide adequate coverage in certain circumstances and are
subject to certain deductibles, exclusions and limits on coverage. In addition, our insoratege expires from

time to time. We apply for the renewal of our insurance coverage in the normal course of our business, but we
cannot assure you that such renewals will be granted in a timely manner, at acceptable cost or at all. To the extent
that wesuffer loss or damage for which we did not obtain or maintain insurance, and which is not covered by
insurance or exceeds our insurance coverage or where our insurance claims are rejected, the loss would have to
be borne by us and our results of operatj@ash flows and financial condition may be adversely affected.

16. If we fail to maintain an effective system of internal controls, we may not be able to successfully
manage or accurately report our financial risk.
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Effective internal controls are necesséoy us to 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 conditibiméernal cortrol weaknesses are identified, our actions

may not be sufficient to correct such internal contméaknessThere can be no assurance that additional
deficiencies in our internal controls will not arise in the future, or that we will be able to implanteobntinue

to maintain adequate measures to rectify or mitigate any such deficiencies in our internal Gudhaisstances

may also adversely affect our reputation, thereby adversely impacting our business, results of operations and

financial conditon

17. Our business depends on a strong brand and corporate reputaimhif we are not able to maintain
and enhance our brand, our ability to grow our business and our results of operations and financial
condition may be adversely affected.

Since many of or specific customer engagements involve highly tailored solutions, our corporate reputation is a

significant factor

in our

customer sO cantiriegngagimgp ect i ve

or hire us for prospective servicé¥e beliee that our brand name and reputation are important corporate assets
that help distinguish our services from those of our competitors and also contribute to our efforts to recruit and
retain talented IT professionals. However, our corporate reputatiasée®ible to damage warious factors

such asactions or statements made by current or former employees or customers, competitors, vendors and
adversaries in legal proceedings, as well as members of the investment community and the media. There is a risk
that negative information about our company, even if based on false rumours or misundesstandidg
adversely affect our businegsny negative news affecting us might also affect our reputation and brand value.

In particular, damage to our reputaticould be difficult and time&onsuming to repaigspecially due to the
competitiveness in our industry, whicbuld make potential or existing customers reluctant to select us for new
engagements, resulting in a loss of business, and could adverselyaffemployee recruitment and retention

efforts. Damage to our reputation could also reduce the value and effectiveness of our brasduldmeriuce

investor confidence in yaffect the price of our Equity Sharesd adversely affect oability to grow our business

and our results of operations and financial condition

18. Undetected software design defects, errors or failures may result in loss of or delay in market
acceptance of our services or in liabilities that could materially adversely affecbagimess, financial
condition and results of operations.

Our software development solutions involve a high degree of technological complexity and have unique
specificationsvhich could contain design defects or software errors such as errors in codotfiguration that

are difficult to detect and correct. Errors or defects may result in the loss of current customers and loss of, or delay
in, revenues, loss of market share, loss of customer data, a failure to attract new customers or achieve market
aceptance, diversion of development resources and increased support or service costs. We cannot assure you that,
despite testing by us and our customers, errors will not be found in new software product development solutions,
which could result in litigatiomnd other claims for damages against us and thus could materially adversely affect

our business, financial condition and results of operations.

19. We, our Directors and our Promoterare involved in certain legal proceedings, any adverse
developments related to which could adversely affect our reputation, business and cash flows

There are outstanding legal proceedings involving our Compauy Directors and our Promoter. These
proceedings are pending at different levels of adjudicéidore various courts, tribunals and appellate tribunals.

We cannot assure you that these proceedings will be decided in our favour. Brief details of material outstanding
litigation that have been initiated by and against our Company, our Directors,réPibmoter, aapplicable, are

set forth below:

Litigation against our Company

authorities

Type of proceeding Number of cases Amount, to the extent quantifiable
(in millio
Criminal cases NIL -
Material civil cases 1 37.7
Taxation matters NIL -
Actions by regulatory and statutc NIL -
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Litigation by our Company

Type of proceeding

Number of cases

Amount, to the extent quantifiable

(in millio
Criminal cases NIL -
Material civil cases 1 Not quantifiable
Taxation Matters NIL -

Litigation against our Promoter

Type of proceeding Number of cases Amount, to the extent quantifiable
(in millio

Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -
Actions by regulatory and statutc NIL -
authorities

Disciplinary actions in the last fiv NIL -

years

Litigation by our Promoter

Type of proceeding Number of cases Amount, to the extent quantifiable
(in millio
Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -

Litigation against our Directors

authorities

Type of proceeding Number of cases Amount, to the extent quantifiable
(in millio
Criminal cases NIL -
Material civil cases 1 231.9
Taxation matters NIL -
Actions by regulatory and statutg NIL -

Litigation by our Directors

Type of proceeding Number of cases Amount, to the extent quantifiable
(in millio
Criminal cases NIL -
Material civil cases NIL -
Taxation matters NIL -

The amounts claimed in these proceedings have diselosed to the extent ascertainable and include amounts

claimed jointly and severally. If any new developments arise, such as a change in Indian law or rulings against us

by appellate courts or tribunals, we may need to make provisions that couldénoueaxpenses and current
l'iabilities. Further, such | egal proceedings could di
expenses. Any adverse decision in any of these proceedings may have an adverse effect on our business, results

of operations and financial condition.

For further Oustardingnhiigatiomand MaterakDevélopmeahts o n 318a g e

20. Failure to perform or observe any contractual obligations could result in cancellation or-nenewal
of a contract, which could cause us to experience a higher than expected number of unassigned
employees and an increase in our expenses as a percentage of revenues, until we are able to reduce or
reallocate our headcounand may adversely affect our businesssults of operations and financial
condition
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The ability of our customers to terminate agreements makes our future revenues from operations uncertain. We
may not be able to honour certain contractual obligations, which could lead to termination nfesgsesnd

further, wemay not be able to replace any customer that elects to terminate or not renew its contracowith us,
renew a contract with us on unfavourable terwtsch could materially adversely affect our business, financial
condition and rests of operations.

For example, some of outustomeragreementsrequire us to maintain insurancéscluding wor ker s 6
compensation insurance, professional liability insurance and commercial general liasiligncethroughout

the term ofsuchagreementsn addition tomaintaining testing facilitiesand roundthe-clock IT infrastructure

support. Some of our customer contracts also require us to havesoiiitation and limited exclusivity
arrangementdn addition, some of ourustomeragreements speyithat if a change of control of our company

occurs during the term of the agreement, the customer has the right to terminate the adfeesrfaiito comply

with such contractual obligations in the future, our customers may terminate agreements Mvedmyufuture

event triggers any change of control provision in our customer contracts, these master services agreements may
be terminated, which would result in losshofsiness antevenues.

21. We have in the past experienced, and may infiliire experience, a long selling and implementation
cycle with respect to certain projects that require us to make significant resource commitments prior
to realising revenue for our services.

We have experienced, and may in the future experience, adtlimgy cycle with respect to certain projects that
require significant investment of human resources and time by both our customers and us. Before committing to
use our services, potential customers may require us to expend substantial time and eshoratieg them on

the value of our services and our ability to meet their requirements. Therefore, our selling cycle is subject to many

ri sks and delays over which we have little or no con:
to aur services (such as other technology and IT service providershouse resources) and the timing of our
customersd budget cycles and approval processes. | f

projects, it would negatively affect thtéming of our revenue and hinder our revenue growth. For certain
customers, we may begin work and incur costs prior to executing the contract. A delay in our ability to obtain a
signed agreement or other persuasive evidence of an arrangement, or toecoanfaat contract requirements in

a particular quarter, could reduce our revenue in that quarter or render us entirely unable to collect payment for

work already performedcor mor e i nf or Manageame ptl @aski sews siilon and |
Condition and Results of OperationSignificant Factors Affecting Results of our Operationso n 295 a g e

Implementing our services also involves a significant commitment of resources over an extended period of time
from both our customers and us. @ustomers may experience delays in obtaining internal approvals or delays
associated with technology, thereby further delaying the implementation process. Our current and future
customers may not be willing or able to invest the time and resources mgt¢essgplement our services, and

we may fail to close sales with potential customers to whom we have devoted significant time and resources. Any
significant failure to generate revenue or delays in recognising revenue after incurring costs relatedlés our

or services process could materially adversely affect our business.

22. Our revenues are highly dependenh @ limited number of industry verticalsand any decrease in
demand for outsoured services in these industry verticalsuld reduce our revenuesnd materially
adversely affect our business, financial condition and results of operations.

A substantial portion of our customers are concentrated in a few specific industry vegiitaigech, Hiech,
Retail, TME and BFSIIn Fiscals 2019 and 20206yer 80% of our revenue from contract with customers came
from our customers in these verticals aloDar business growth largely depends on continued demand for our
services from customers in these indystrticals

A downturn n any of our targeteidddustry verticalsa slowdown or reversal of the trend to outsource IT services

in any of these industries or the introduction of regulations that restrict or discourage companies from outsourcing
could result in a decrease in the demand for our seraimgsadversely affect our business, financial condition

and results of operations. For example, significant consolidatidheirbanking and financial industriesay

reduce the demand for our services and negatively affect our revenues and profitability.

Other developments in teeindustries may also lead to a decline in the demanadiioservices in these industry

verticals and we may not be able to successfully. For example, consolidation in any of these industries or
acquisitiongnay decrease the {gmtial number of buyers of our servicEsternal risks such as global pandemics

39



could ako adversely affect the industry vertictilat we operate in. For instance, some of us our customers have
requested for extended payment terms due to the outbréddwef CoronavirusFor further details, please see

fiRisk Factos - The outbreak of Novel Coronavirus, or outbreak of any other severe communicable disease could
materially adversely affect our business, financial condition and resutipesfition® Further, ar customers

may experience rapid changes in their prospects, substantial price competition and pressure on their profitability.
This, in turn, may result in increasing pressure on us from customers in these key industries torlpviez

which could materially adversely affect our business, financial condition and results of operations.

23. Our businessresults of operations and financial conditiooould be negatively affected if we incur
legal liability, including with respect t@ur indemnification obligations, in connection with providing
our solutions and services.

If we fail to meet our contractual obligations or otherwise breach obligations to our customers, we could be subject
to legal liability. We may enter into nestardard agreements because we perceive an important economic
opportunity or because our personnel did not adequately adhere to our guidelines. In addition, the contracting
practices of our competitors may cause contract terms and conditions that are ubfavtouts to become
standard in the marketplace. If we cannot or do not perform our obligations, we could face legal liability and our
contracts might not always protect us adequately through limitations on the scope and/or amount of our potential
liability. If we cannot, or do not, meet our contractual obligations to provide solutions and services, and if our
exposure is not adequately limited through the terms of our agreements, we might face significant legal liability
and our business could be mateyiativersely affected.

In the normal course of busiresve have entered into contractual arrangements through which we may be
obligated to indemnify customers or other parties with whom we conduct business with respect to certain matters.
These arrangemés can include provisions whereby we agree to defend and hold the indemnified party and certain
of their affiliates harmless with respect to claims related to matters inclodiragyeach of certain representations,
warranties or covenantsade by usor out of our intellectual property infringement, our gross negligence or
wilful misconduct, and certain other claims. Payments by us under any of these arrangements are generally
conditioned on the customer making a claim and providing us with full coneolloe defence and settlement of

such claim. Itis not possible to determine the maximum potential amount under these indemnification agreements
due to the unique facts and circumstances involveshagreement, and any claims under these agreements may
not be subject to liability limits or exclusion of consequenifalirect or punitive damagellistorically, we have

not made payments under these indemnification agreements. However, if events arise requiring us to make
payment for indemnification claimsnder our indemnification obligations in contracts we have entered, such
payments could have a material impact on our business, financial condition and results of operations.

24. We may not be able to prevent unauthorised use of our proprietary tools amer aaformation and
our intellectual property rights may not be adequate to protect our business and competitive position.

We rely on trademarks, confidentiality agreements and other methods to protésttoical knowhow and
intellectual property rights. As of March 31, 2020, we had registered intellectual property consisting of
trademarks mgistered in Indiafour trademarks registered in the European Union, five trademarks registered in
Singapore, one trademark registeirethe United Kingdom, fivérademarks registered in the United States and
10active damainnamescF or mor e i nf or GuaBusiressintellpctua Breperty Rights dn page
159 Implementation of intellectual propertglated laws in India has historically betame consumingprimarily

because of ambiguities in the laws and difficulties in enforcenwaiich in turn makes the entire prese
expensive Accordingly, protection of intellectual property rights and confidentiality in India may not be as
effective as that ithe United Statesr other countries.

To protect our and our customer s06 rppertypweiregoiraouy i nf or
employees, independent contractors, vendors and customers to enter into written agreementsvivdih us

include confidentiality obligationg hese agreements may not provide meaningful protectiauftiade secrets,

know-how or other proprietary information in the event of any unauthorised use, misappropriation or disclosure

of such trade secrets, kndwow or other proprietary information. Policing unauthorised use of proprietary
technology is difficult and expensivEhe steps we have taken may be inadequate to prevent the misappropriation

of our and our customersé proprietary technology.
mi sappropriation of our and our cpplisatiomsrceuldsdablethird pr i et a
parties to benefit from our or our customersd techn
customers may hold us liable for that act and seek damages and compensation from us, which could harm our
businessfinancial conditiorand competitive position.
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We rely on our trademarks and brand names to distinguish our services and solutions from the services of our
competitorsWe have made applications to register our trademarks and as of the date of tHeDid&rring

Prospectus, we had one application each pending in Europe, Singapore and the Unitei/é&tatesot assure

you that our trademark applications will be approvéhird parties mayhave objections t@ur trademark

applications, or otherwise alenge our use of our trademarksor mor e i nf or @aemmen , pl ea
Approval® o n 332dngtle event that our trademarks are successfully challenged, we could be forced to
rebrand our services and solutions, which could result in losaofilvecognition, and could require us to devote

resources to advertising and marketing new brands. Further, we cannot assure you that competitors will not
infringe our trademarks, or that we will have adequate resources to enforce our trademarks.

25. Failure or delays in obtaining third party certifications and accreditations may cause delays in our
delivery schedules and disruptions in our business which may adversely affect our business, financial
condition and results of operations.

We are required to ohin several third party certifications and accreditations in relation to our products and
services. Depending on the product and requirements of our customers, we may need to obtain specific
certifications from a particular agency which may not be forthisgrm a timely manner or at all. As a result, we

may experience delays and disruptions in our products and services capability which may adversely affect our
business, financial condition and results of operations.

26. We are subject to laws and regulatioimsthe United Stateand other countries in which we operate
concerning our operations, including export restrictions, U.S. economic sanctions and the Foreign
Corrupt Practices Act, or FCPA, and similar anbribery laws. If we are not in compliance with
applicable legal requirements, we may be subject to civil or criminal penalties and other remedial
measures, which could materially adversely affect our business, financial condition and results of
operations.

Our operations are subject to laws and regpia restricting our operations, including activities involving

restricted countries, organisations, entities and persons that have been identified as unlawful actors or that are
subject to U.S. sanctions imposed by the Office of Foreign Assets Comti©F-AC, or other international

economic sanctions that prohibit us from engaging in trade or financial transactions with certain countries,
businesses, orgaaitions and individuals. We are subject to the FCPA, which prohibits U.S. companies and their
intermediaries from bribing foreign officials for the purpose of obtaining or keeping business or otherwise
obtaining favourable treatment, and other |l aws conc¢
counterparts contain similar prohibitionsthalugh varying in both scope and jurisdiction. We operate in many

parts of the world that have experienced governmental corruption to some degree, and, in certain circumstances,
strict compliance with antbribery laws may conflict with local customs arrdgtices.

While we have not developed and implemented formal controls and procedures to ensure that we are in compliance
with the FCPA, OFAC sanctions, and similar sanctions, laws and regulations, we have not discovered any non
compliance so far. Howevethere can be no assurance that we will not discover any issues or violations with
respect to the foregoing by us or our employees, independent contractors, subcontractors or agents of which we
were previously unaware.

Any violations of these laws, relions and procedures by our employees, independent contractors,
subcontractors and agents could expose us to administrative, civil or criminal penalties, fines or restrictions on
export activities (including other U.S. laws and regulations as well @ig/ifoand local laws) and would adversely

affect our reputation and the market for shares of our common stock and may require certain of our investors to
disclose their investment in our company under certain state laws. If we are not in compliance avith exp
restrictions, U.S. or international economic sanctions or other laws and regulations that apply to our operations,
we may be subject to civil or criminal penalties and other remedial measures, which could materially adversely
affect our business, finaial condition and results of operations.

27. Anti-outsourcing legislation, if adoptedn the countries where our customers are basembuld
materially adversely affect our business, financial condition and results of operations and impair our
ability to sewice our customers.

The issue of companies outsourcing services to organisations operating in other countries is a topic of political
discussion in many countries, including tbeited Stateswhich is our largest source of revenue froomtracts
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with customers Many organisations and public figures in the United States and Europe have publicly expressed
concern about a perceived association between offshore outsourcing IT services providers and the loss of jobs in
their home countries. For example, measuaimed at limiting or restricting outsourcing by U.S. companies are
periodically considered in Congress and in numerous state legislatures to address concerns over the perceived
association between offshore outsourcing and the loss of jobs liniteel States A number of U.S. states have

passed legislation that restricts state government entities from outsourcing certain work to offshore IT services
providers. Given the egoing debate over this issue, the introduction and consideration of othectixestri
legislation is possible. If enacted, such measures may broaden restrictions on outsourcing by federal and state
government agencies and on government contracts with firms that outsource services directly or indirectly, impact
private industry with masures such as tax disincentives or intellectual property transfer restrictions, and/or restrict
the use of certain business visas. In the event that any of these measures becomes law, our ability to service our
customers could be impaired and our businfisancial condition and results of operations could be materially
adversely affected.

In addition, from time to time, there has been publicity about negative experiences associated with offshore
outsourcing, such as theft and misappropriation of se@sitistomer data. Current or prospective customers may
elect to perform certain services themselves or may be discouraged from transferring services from onshore to
offshore IT services providers to avoid negative perceptions that may be associatesingithnuoffshore IT
services provider. Any slowdown or reversal of the existing industry trends toward offshore outsourcing would
seriously harm our ability to compete effectively with competitors that provide services from within the country

in which ourcustomers operate.

28. Restrictions on immigratioror work permitamay affect our ability to compete for and provide services
to customers irthe United State®r other countries, which could hamper our growth aradiversely
affect our business, results of omions and financial condition We also face risks from our
empl oyeesdé time at customer facilities in foreign

The vast majority of our employees are Indian nationals. Some of our projects require a portion of the work to be
undertakenaburau st omer s & f a c i lbcatediowtsile Imdhin ocdéar forowr gmployees to work in

the United Stategurope and other countries outside Inb&y musbbtain the necessary visas and work permits.
Historically, the process for obtaining visas for Indian nationals to certain countries, indluelidgited States

and Europe, has been lengthy and cumbersome. Immigration |#aveslimited Stateand in othe countries are

subject to legislative change, as well as to variations in standards of application and enforcement due to political
forces and economic conditiondny changs in existing laws or the enactment of new legislation imposing
restrictions onhie deployment of work visa holders at customer locations could adversely impact our ability to do
business in the jurisdictions in which we have custontigissdifficult to predict the political and economic events

that could affect immigration law(svhich are subject to continuous chang®)the restrictive impact they could

have on obtaining or maintaining business visas for our employees. Our reliance on visas for a number of
employees makes us vulnerable to such changes and variatiomeay affecstaffing decisions on projects
abroadWe may not be able to obtain a sufficient number of visas for our employees or we may encounter delays
or additional costs in obtaining or maintaining such visas in which case we may not be able to provide services to
our customers on a timely and ce$tective basis or manage our sales and delivery centresdasrefy as we
otherwise could. Ay ofthese developmentsuldlead to higher costs or loss of a particular project or cancellation

of a new work order theby materially adversely affeicty our business and results of operatiand financial
condition

In addition, we may be subject to taxation in such jurisdictions where we would not otherwise be so subject as a
result of the amount of time that our employees spend in any such jurisdiction in any given year. While we seek
to monitor the number of daylsdat our employees spend in each country to avoid subjecting ourselves to any such
taxation, there can be no assurance that webeiluccessful in these efforts.

29. Our international sales and operations are subject to many uncertairdias we are exp@sl to foreign
currency exchange rate fluctuations

We may be subject to risks inherently associated with international operations, including risks associated with
foreign currency exchange rate fluctuations, which may cause volatility in our reportedeinand risks
associated with the application and imposition of protective legislation and regulations relating to import or export
or otherwise resulting from foreign policy or the variability of foreign economic conditions.
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We transact business in vauis currencies other than the Indian rupee and have significant customers abroad
which subjecus to currency exchange riskny fluctuations in foreign currency exchange rates may have an
asymmetric impact on our profits, results of operations andicastiand consequentign our businss condition

and profitability.We have not entered into any hedging arrangements to account for any adverse changes to the
foreign currency exchange rate

As we provide IT services to customers throughout the workl,ave subject to numerous, and sometimes
conflicting, legal rules on matters as diverse as import/export controls, content requirements, trade restrictions,
tariffs, taxation, sanctions, government affairs, internal and disclosure control obligatiopsiv@aiaand labour
relations, particularly in India where we operate. Our systems and operations are located almost entirely in India
and laws and regulations that are applicable to us, but not to our competitors, may impede our ability to develop
and ofer services that compete effectively with those offered by owindia based competitors and generally
available worldwideFor mor e i nformation in relation | &Keys appli
Regulations and Policiés o n 161 &/iglations of these laws or regulations in the conduct of our business
could result in fines, criminal sanctions against us or our officers, prohibitions on doing business, damage to our
reputation and other unintended consequences such as liability fe@atano damages, fines and/or criminal
prosecution, unfavourable publicity, restrictions on our ability to process information and allegations by our
customers that we have not performed our contractual obligations. Due to the varying degrees of devadlopment
the legal systems of the countries in which we operate, local laws might be insufficient to protect our rights. Our
failure to comply with applicable legal and regulatory requirements could materially adversely affect our business,
financial conditiorand results of operations.

Further, we have closed some of our international operations in the past. For example, we closed our Singapore
branch office in 2018. Additionally, we have wounp our Erstwhile Subsidiary on June 1, 2020. We cannot
assure youthat these closures will not have an adverse effect on our business, financial condition and results of
operations

Additional risks associated with international operations include difficulties in enforcing intellectual property
and/or contractual rightshe burdens of complying with a wide variety of foreign laws, potentially adverse tax
consequences, tariffs, quotas and other barriers and potential difficulties in collecting accounts receivable. In
addition, we may face competition in other countriesnf companies that may have more experience with
operations in such countries or with international operations. Additionally, such companies may have long
standing or welestablished relationships with customers, which may put us at a competitive diagdvaiie

may also face difficulties integrating new facilities in different countries into our existing operations, as well as
integrating employees that we hire in different countries into our existing corporate culture. There can be no
assurance that tee and other factors will not impede the success of our international expansion plans, limit our
ability to compete effectively in other countries or otherwise materially adversely affect our business, financial
condition and results of operations.

30. If we are not successful in managing increasingly large and complex projects, we may not achieve our
financial goals and our results of operations could be materially adversely affected.

To successfully market our service offerings and obtain larger andaniomglex projects, we need to establish
close relationships with our customers and develop a thorough understanding of their operations. In addition, we
may face a number of challenges managing larger and more complex projects, including:

maintaining highquality control and process execution standards;

maintaining planned resource diltion rates on a consistent basis;

maintaining productivity levels and implementing necessary process improvements;
controlling costs; and

maintaining close customer contand high levels of customer satisfaction.

I I I

Our ability to successfully manage large and complex projects depends significantly on the skills of our
management personnel and IT professionals, some of whom do not have experience managcgidaoge
complex projects. In addition, large and complex projects may involve multiple engagements or stages, and there
is a risk that a customer may choose not to retain us for additional stages or may cancel or delay additional planned
engagements. Such cancebas or delays may make it difficult to plan our project resource requirements. If we

fail to successfully obtain engagements for large and complex projects, we may not achieve our revenue growth
and other financial goals. Even if we are successful inmbhtasuch engagements, a failure by us to effectively
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manage these large and complex projects could damage our reputation, cause us to lose business, impact our
margins and materially adversely affect our business, financial condition and results eboegerat

31. Increases in wages and other employee benefits expense for our IT professionals could prevent us
from sustaining our competitive advantage.

Wage costs for IT professionals in India are lower than comparable wage costs in more dex@iopésk.
However, wage costs in the Indian IT services industry may increase at a faster rate than in the past, which
ultimately may make us less competitive unless we are able to increase the efficiency and productivity of our IT
professionals as wellsathe prices we can charge for our services. Increases in wagemegsteduce our
profitability. In addition, the issuance of equibased compensation to our IT professionals would also result in
additional dilution to our shareholders.

32. Our contractsmay be&omeunprofitable. This may materially adversely affect our business, financial
condition and results of operations.

We perform our services primarily under tirmedmaterials contracts (where materials costs consist of travel and
out-of-pocket expeses)and in some cases, fixed price contracts or a combination of Wehchargefor the

services performed by our employees under these contracts at daily or hourly rates that are agreed at the time at
which the contract is entered. The rates and gphieing terms negotiated with our customers are highly
dependent on our internal forecasts of our operating costs and predictions of increases in those costs influenced
by wage inflation and other marketplace factors, as well as the volume of work prbyitieel customer. Our
predictions are based on limited data and could turn out to be inaccurate, resulting in contracts that may not be
profitable. Typically, we do not have the ability to increase the rates established at the outset of a customer project,
other than on an annual basgikich areoften subject to caps. Independent of our right to increase our rates on an
annual basis, customer expectations regarding the anticipated cost of a project may limit our practical ability to
increase our rates fonayoing work.

In addition to our timeandmaterials contracts, we undertake some engagements on pffigedbasis athalso

provide managed services in certain cases. Revenue from oupfigedontracts represented 18.4%, 16.8% and
19.0% of our reveraifrom contracts with customers for the Fiscals 2018, 2019 and 2020, respectively. Our pricing

in fixed-price contracts is highly dependent on our assumptions and forecasts about the costs weiegpect to

to complete the related project, which are basetimited data and could turn out to be inaccurate. Any failure

by us to accurately estimate the resources, including the skills and seniority of our employees, required to complete
a fixedprice contracton time and on budget or meet a service levehananaged service contract, or any
unexpected increase in the cost of our employees assigned to the related project, office space or materials could
expose us to risks associated with cost overruns and could have a material adverse effect on ourdsudisess,

of operations and financial condition. In addition, any unexpected changes in economic conditions that affect any
of the foregoing assumptions and predictions could render contracts that would have been favourable to us when
signed unfavourable.

In addition, a number of our contracts contain pricing terms that condition a portion of the payment of fees by the
customer on our ability to meet defined performance goals, service levels and completion schedules set forth in
the contracts. Our failure tneet such performance goals, service levels or completion schedules or our failure to
meet customer expectations in such contracts may result in less profitable or unprofitable engagements.

Our profitability and operating results are dependent on the vat are able to charge for our servidés believe
our rates are affected by a number of factors, including:

our customers6 perception of our ability to add
our competitorsd pricing policies;

bid practices of customers arebir use of thireparty advisors;

the ability of large customers to exert pricing pressure;

employee wage levels and increases in compensation costs;

employee utilisation levels;

our ability to charge premium prices when justified by market demand ombeft service; and

general economic conditions.

I I I > D D D

If we are not able to maintain favourable pricing for our services, our profitability could suffer. This may
materially adversely affect our business, financial condition and results of operations.
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33. Wemay not be able to recognise revenues in the period in which our services are performed, which
may cause our margins to fluctuate.

Our services are performed under both temelmaterial and fixegbrice contract arrangements a combination
of both Revenue is recognised upon transfer of control of products or services to customers to the extent of an
amount that reflects the consideration that we expect to receive in exchange for these products or services.

In instances where final acceptance ofghstem or solution is specified by the customer, revenues are deferred

until all accgtance criteria have been m@ur failure to meet all the acceptance criteria, or otherwise meet a
customerds expectations, ma y lateckts thel pérformance ofiservicbsanthen g t o
period that services were rendered, but delay the timing of revenue recognition to a future period in which all
acceptance criteria have been met.

34. Our ability to expand our business and procure new contractsenter into beneficial business
arrangements could be affected by naompetition clauses in our agreements with existing
customers.

Some of our agreements with customers contain-biaged restrictions on reassigning personnel from those

c ust o meuntstd themacocounts of competitors of such customers. These clauses may restrict our ability to
offer services to different customers in a specific industry or market. Moreover, we may in the future enter into
agreements with customers that restrictathility to accept assignments from, or render similar services to, those
customersédé customer s, require us to obtain our cust
customers or restrict our ability to compete with our customers, or biaf faccept any assignment which our

customer is bidding for or is negotiating. These restrictions may hamper our ability to compete for and provide
services to other customers in a specific industry in which we have expertise and could materiallyadfensel

our business, financial condition and results of operations.

35. Data networks are vulnerable to attacks, unauthaad access and disruptions. Losses or liabilities that
are incurred as a result of any of the foregoing could materially adversely aiffeur business,
financial condition and results of operations.

Data networks are also vulnerable to attacks, unasttbéaccess and disruptions. For example, in a number of

public networks, hackers have bypassed firewalls and misappropriated coalfidefttimation, including

personally identifiable information. It is possible that, despite existing safeguards, an employee could

mi sappropriate our customersd proprietary informatio
possible liaHity.

In such cases, ifourservicesasuse di srupti ons t oresultiinusgravelingoadesuate 8 b u s i |
service, our customers may have claims for substantial damages against us, which could materially adversely
affect ourbusiness, financial condition and results of operatiBos.further details, seéRisk Factosi Our

business, results of operations and financial condition could be negatively affected if we incur legal liability,
including with respect to our indemnifiton obligations, in connection with providing our solutions and

serviceg on pagedO.

If our IT professionals (including the contract workers we hire) make errors in the course of delivering services

to our customers or fail to consistently meet sarviequirements of a customer, these errors or failures could

di srupt the customerdés business, which could result
damages against us. In addition, a failure or inability to meet a contractuaemeenircould seriously damage

our reputation and affect our ability to attract new business.

Our computer networks may be vulnerable to unauthorised access, computer hackers, computer viruses, worms,
malicious applications and other security problemsexdiby unauthosed access to, or improper use of, systems

by third parties or employeeAlthough we have not experienced such attacks in the past other than instances of
phishing, malware and virus attacks that we haheféectively, we cannot assure ythat our security systems

in place can prevent any such attacks in the future or that we will béodidadle such attacks effectively. A

hacker who circumvents security measures could misappropriate proprietary information, including personally
identifiable information, or cause interruptions or malfunctions in our operaftamther computer attacks or
disruptions may jeoparsk the security of information stored in and transmitted through our computer systems.
Actual or perceived concerns that oystems may be vulnerable to such attacks or disruptions may deter our
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customers from using our solutions or services. As a result, we may be required to expend significant resources
to protect against the threat of these security breaches or to allevilalienms caused by these breaches

The services we provide are often critical to our cu.
us to comply with security obligations including maintaining network security and backup data, ensuring ou
network is virusfree, maintaining business continuity planning procedures, and verifying the integrity of

empl oyees that work with our customers by conducting
or breach of security relating to thendees we provide to the customer could damage our reputation or result in

a claim for substantial damages against us. Any significant failure of our equipment or systems, or any major
disruption to basic infrastructure like power and telecommunicatiaiilocations in which we operate, could

impede our ability to provide services to our customers, have a negative impact on our reputation, cause us to lose
customers, and materially adversely affect our business, financiatioaratd results of opeiahs.

Under our contracts with our customers, our liability for breach of our obligations is in some cases limited pursuant
to the terms of the contract. Such limitations may be unenforceable or otherwise may not protect us from liability
for damages. Immddition, certain liabilities, such as claims of third parties for which we may be required to
indemnify our customers, are generally not limited under our contracts. The successful assertion of one or more
large claims against us in amounts greater thase covered by our current insurance policies could materially
adversely affect our business, financial condition and results of operations. Even if such assertions against us are
unsuccessful, we may incur reputational harm and substantial legal fees.

36. We are required to comply with certain restrictive covenants under our financing agreements. Any
non-compliance may lead to, amongst others, accelerated repayment schedule and suspension of
further drawdowns, which may adversely affect our business, resolt operations and financial
conditions.

Some of the financing arrangements entered into by us include conditions that require us to obtain respective

l endersd consent prior to carrying out mé&omeehthese act i vi
conditions or obtain these consents could have significant consequences on our business and operations. These
covenants vary depending on the requirements of the financial institution extending such loan and the conditions
negotiated undezach financing agreement.

Some of the corporate actions that require prior consents from certain lenders include, amongst others, altering
our capital structuredilution in shareholding of our Promoter of our Compagffecting any change in the
composition of the board of directoof our Company and its management and cqrtnainging the name of the
Company including pursuant to the conversion of the Company from a private limited company to a public limited
companyand amending constitutional documents.

A failure to observehe covenants under our financing arrangements or to obtain necessary waivers may lead to
the termination of our credit facilities, acceleration of amounts due under such facilities and suspension of further
access/ withdrawals, either in whole or in péot the use of the facility. Pursuant to clauses in certain financing
agreements, any defaults under such facilities may also trigger cross default or cross acceleration provisions under
our other financing agreements. If the obligations under any dimauncing documents are accelerated, we may

have to dedicate a portion of our cash flow from operations to make payments under such financing documents,
thereby reducing the availability of cash for dang termworking capital requirements and other gext

corporate purposes. In addition, during any period in which we are in default, we may be unable to raise, or face
difficulties raising, further financing.

37. There have beeneartain inadvertent inaccuraciewith respect tarecord keeping maintenance or delays
in making certainregulatory filings by our CompanyAny regulatory actions and penalties for anyapt
or future non-compliance may adversely affect our businesseputation, or both

In the past there have been arstes of delays in filing of certain forms with the RBI. Form@GER filed with
the RBI for allotment of equity shares of our Guany to certain noi residentemployees of our Company are
pending for approval with the RBI due to Reubmission of relevardocuments required for such submission
with the RBI.The Companyis in the process of collatinglevant documentsom all concerned employees
(including past employees) and intends to submit all the relevant furstseceipt of the pending documents,
and compound the said delay in filing otbudorm FCGPRs, with the RBIOwing to the said delay in filing of
form FGGPR, there has been a consequent delay in filing of related forifRISGwith the RBI for transfer of
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Equity Shares allotted to certainmp e si den't empl oyeesd shares to the Ha
Ownership Plans Trust, in accordance with the provis

While we intend to and have sought to address the irregularities in respect of #saidf@btments and
transferdgnvolving nonresidents by making the necessary representations and filings with the RBI, we cannot
assure you that the RBI will condone these irregularities, or not impose any penalty, or that the penalty imposed
will be reasonable.

Further, in the pasthere have been certain inadvertent factnatcuraciesn the record keeping in relation
certainmatters, such as incorrect referencing of ESOP scheme or class of equity shares and noting of approval of
amendment to the Memorandwf Association.

We cannot asure you that such inaccuraciesdetays will not happen in the future and that our Company will
not be subject to any action, including monetary penalties byt@tatuthorities on account afiy inadvertent
discrepancie in, or noravailability of, or delays in filing of, any of its secretarial records and filings, which may
adversely affect our reputation

38. Certain instruments may be inadequately/ insufficiently stamped as a result of which our operations
may be adverdg affected.

Some of the share transfer foriizs the transfer Equity Shares and Preference Shares are not stamped for a date
prior to or at the time of execution. Additionally, there have been instances whaia agreementimcluding

lease agreements executed between our Company and otherhaeuti@ot been stamped before or aftetithe

of execution of such agreementgcordingly, we may be prohibited from admitting in evidence any instrument

if not duly stamped when such instrument is chargeable with duty is sought to be producedheeVide effect

of inadequate stamping is that the document is not admissible as evidence in legal proceedings and parties to that
agreement may not be able to legally enforce the same, except after paying a penalty for inadequate stamping.
While we intendo complete adjudication proceedings to resolve these stamping issues, we cannot assure you that
we may not be prohibited from admitting such transfer forms and agreements as evidesweh Faufficiently

stamped instrumentsve may be required to paylditional stamp duty or make similar payments, which could
havean adverse effect on our business, results of operations and financial coAdiyigratential dispute due to
non-compliance of local laws relating to stamp duty and registration may ativergpact the operations of our
Company.

39. We may be unable to maintain or renew our statutory and regulatory permits, licedease deeds
and approvals required to operate our business.

We require certain statutory and regulatory permits and apptovab&rate our business. These include approvals

from Software Technology Parks of Indijnistry of Communications, Government of Indiport Promotion

Council Secretary of State of the State of California, United States of AnaarittaubaiSilicon Oasis Authority

We are yet to receive thenewedapproval for setting up a network operatmg@ nt r e at our Company
centrepursuant to an application dated December 3, 2018efewal ofOSP license from the Department of

Telecom, Minstry of Communications, Government of Indiée may not, at all points of time, have all approvals

required for our businesBor further details se@ Gover nment and onjpage322 In aligitipn; ov al s 0
the Company has entered into several leasesdeenrder to lease the property where their offices are situated.

These may expire in the ordinary course. For examples the lease deed for our office situated in New Jersey, United
States of America is in the process of being reneinethe event that ware unable to comply with any or all of

these terms and conditions, or seek waivers or extensions of time for complying with these terms and conditions,

it is possible that thdicense providersnay revoke this licence or may place stringent restrictmmsour

operations. This may result in the interruption of all or some of our operations. If we fail to obtain, renew or
maintain the required permits, licencémase deedsr approvals, including those set out above, we could be
subjected to penalties liye relevant regulatory authorities, which may result in the interruption of our operations

or delay or prevent our expansion plans and may have an adverse effect on our business, financial condition,
results of operations and cash flows.

40. We have in the gast entered into related party transactions and may continue to do so in the future,
which may potentially involve conflicts of interest.

We have entered into various transactions with related parties. While we believe that all such transactions have
been conducted on an armb6s | ength basis and contain
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we could not have achieved morgdarable terms had such transactions been entered into with unrelated parties.

It is likely that we may enter into related party transactions in the future. Although going forward, all related party
transactions that we may enter into, will be subjectdard or shareholder approval, as necessary under the
Companies Act, 2013 and the SEBI Listing Regulations, we cannot assure you that such transactions, individually
or in the aggregate, will not have an adverse effect on our financial condition andakesp#gations or that we

could not have achieved more favourable terms if such transactions had not been entered into with related parties.
Accordingly, any future transactions with our related parties could potentially involve conflicts of interest which
may be detrimental to our Compaiiye cannot assure you that such transactions, individually or in the aggregate,

will always be in the best interests of our minority shareholders and will not have an adverse effect on our business,
results of operationdinancial condition and cash flows o r further d ©thex iFihascjal pl eas e
Informationi Related Party Transactioas o n 291a g e

41. Our funding requirements and the proposed deployment of Net Proceeds have not been apraised
any bank or finarctial institution or any other independent agen@and our management will have
broad discretion over the use of the Net Proceeds.

We propose to utilise the Net Proceeds towanegeting long term working capital requirements and general
corporatepurposesForf ur t her d et @hbjettsof thepOffér a s B 98 Teh@ fanding requirements
mentioned as a part of the objects of the Offer are based on internal management estimates and current conditions
which are subject to changes due to exEcircumstances, costs, other financial conditions or business strategies.

We have relied on past expenditure in estimating utilisation of the Net Proceeds for our long term working capital
requirements. As a consequence of any increased costs, alrdegloyment of funds may be higher than our
management estimates and may place a burden on our financeQplapsoposed deployment of Net Proceeds

has not been appraiség any bank or financial institution or any other independent agendyis basedn
management estimates. Our management will have broad discretion to use the Net Proceeds.

Various risks and uncertainties, including those set forth in this section, may limit or delay our efforts to use the
Net Proceeds to achieve profitable growtlour business. For example, our organic growth and expansion plans
could be delayed due to failure to receive regulatory approvals, technical difficulties, human resource,
technological or other resource constraints, or for other unforeseen reasorspeggatimstances. We may not

be able to attract personnel with sufficient siolt sufficiently train our personnel to manage our expansion plans.
Accordingly, use of the Net Proceeds to meet our future capital requirements, fund our growth and for othe
purposes identified by our management may not result in actual growth of our business, increased profitability or
an increase in the value of our business and your investment.

42. We will continue to be controlled by our Promoter after the completion of@fer and any substantial
change in our Promoterés shareholding wild.l have a

Following completion of the Offer, our Promoté&shok Sootawill continue to hold a significant percentage of

our EquityShae capital. Our Promoter will, therefore, be able to control the outcome of matters submitted to our
Board or Shareholders for approval. After the Offer, our Promoter will continue to exercise significant control or
influence over our business and majori@ptecisions. Accordingly, the interests of our Promoter in capacity of

a shareholder may conflict with your interests and the interest of our other shareholders. The trading price of our
Equity Shares could be adversely affected if potential new inweaterdisinclined to invest in us because they
perceive disadvantages to a large shareholding being concentrated in our Promoter. For details of our Equity
Shares hel d by CapitarStruBturéd mon el ages ee 0

Further, pursuanttofaaci | i t y agr ee me nRacilitg Agreententdd)u | Av emMd u s2 OFLi9n & nfic e
Li mi tAeeddusf i has | ent 400 million to our Promoter. Pu
has entered into a security trustee agreement dated Jul§1wzh Avendus and Vistra ITCL (India) Limited

( ®ecurity Trusteed ) . The Facility Agreement was amended on Ma

Resear chASMRLLPOY A a member of our Promoter Group was m
Our Promoter, ASMR LLP and the Security Trustee then entered into an amended and restated share pledge
agreement on May 28, 202@hich is an amendment to the share pledge agreement, dated July 24, 2019 entered

into by our Promoter)as per which, our Promotand Ashok Soota Medical Research LLP have pledged
24,122,331 Equity Shares and 17,948,784 Equity Shares, respectively, in favour of the Security Trustee.

In the event of nomadherence of the terms under such loan and security arrangements, the pledge on

Promoterés shares could be invoked, which may al so |
events were to happen, the trading price of the Equity Shares may be adversely affected.
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43. Industry information included in this Draft Red Haing Prospectus has been derived from an industry
report commissioned by us for such purpose. There can be no assurance that suchp#risd
statistical, financial and other industry information is complete, reliable or accurate.

We have availed the séces of an independent third party research agdramst & Sullivan to prepare an

i ndustry Asgsang the Markét Patedtial of Information Technology Services MadedJune

2020, for purposes of inclusion of such information in thifttRad Herring Prospectus. This report is subject to

various limitations and based upon certain assumptions that are subjective in nature. We have not independently
verified any data from this industry report. Although we believe that the data may belewtsito be reliable,

the accuracy, completeness and underlying assumptions are not guaranteed and dependability cannot be assured.
While we have taken reasonable care in the reproduction of the inforrfratiothe reportsuchinformation has

not been pFpared or independently verified by us, or the BRLMs or any of our or their respective affiliates or
advisors or any other person connected with the Offer and, therefore, we make no representation or warranty,
express or implied, as to the accuracy or detepess of such facts and statistics. Due to possibly flawed or
ineffective collection methods or discrepancies between published information and market practice and other
problems, the statistics herein may be inaccurate or may not be comparablestiossfatdduced for other
economies and should not be unduly relied upon. Further, there is no assurance that they are stated or compiled
on the same basis or with the same degree of accuracy as may be the case elsewhere. Statements from third parties
thatinvolve estimates are subject to change, and actual amounts may differ materially from those included in this
Draft Red Herring Prospectus.

44. Our Promoter, certain of our Directors and Key Managerial Personnel have interests in us other than
reimbursement of expenses incurred and normal remuneration or benefits.

Our Promoter, certain of our Directors and Key Managerial Personnel may be regarded as having an interest in

our Company other than reimbursement of expenses incurred and normanatioaror benefits. Our Promoter,

certain Directors and Key Managerial Personnel may be deemed to be interested to the extent of Equity Shares
and Preference Shares held by them as well as to the extent of any dividends, bonuses, or other distributions on
such Equity Shares and Preference Shares. We cannot assure you that our Promoter, Directors and our Key
Managerial Personnel will exercise their rights as shareholders to the benefit and best interest of our Company.

For f ur t heCapitdl Sttwctuied , OyriManagemeiit Interests of our Directos a @ud Prédmoter

and Promoter Grouj Interests of our Promoteds o n 7B, 47§ and193 respectively.

45. The proceeds of the Offer for Sale will not be available to the Company.

The Offercomprises a Fresh Issue and an Offer for Sale by the Selling Shareholders. We will not receive the
proceeds from the Offer for Sale component of the Offer which will be remitted to the Selling Shareholders. For
mor e i nf or matTheOffep piheehs of the Gffére ofn 5P andB40srespectively.

46. Our Company hadestatedlossfor the year inFiscal 2018 Any restated loss for the yean future
could adversely affect our operations and financial conditions and the trading price of our Equity
Shares.

In Fiscal2018 our Companyad restatetbssfor the yearof 224.7million. This was due to relatively lower
revenue from contracts thi customers and higher employee benefit expense and finance costs.

Any restatedossfor the yeaiin future could adversely affect our operations and financial conditions and the
trading price of our EquRinangial Sttemends onAagkurt her det a

47. Certain nonGAAP financial measures and certain other statistical information relating to our
operations and financial performance like EBITDA have been included in this Draft Red Herring
Prospectus. These neBAAP financial measurs are not measures of operating performance or
liquidity defined by Ind AS and may not be comparable.

Certain norGAAP financial measures and certain other statistical information relating to our operations and
financial performance like EBITDA have beamtluded in this Draft Red Heng Prospectus. We compute and
disclose such ne@GAAP financial measures and such other statistical information relatimg toperations and
financial performance as we consider such information to be useful measuoerr business and financial
performance. These ngBAAP financial measures and other statistical af@moinformation relating to our
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operations and financial performance may not be computed on the baris sthadard methodology that is
applicable acrosshé industry and therefore may not be comparable tanéial measures and statistical
information of similar nomenclature that may be computed and presbytether companies and are not
measures of operating performance or liquidity defined by Indu#Bmay not beomparable to similarly titled
measures presented by other companies.

48. Some of our investmentare in debt instrumentsvhich are unsecured ocarry interestrate risk, or
both.

Some of our unsecured investments include investments irstitelividend bearing liquid debt instruments
including investments in debt mutual funds and deposits with banks. Some of our unsecured investments carry
interest rate which is lower than the prevailing markét Market interest rates in India fluctuade a regular

basis. Consequently, some of our investments may continue to carry interest rate lower than the market rate in the
future.

EXTERNAL RISK FACTORS
Risks Related to India

49. The outbrealkof Novel Coronavirusor outbreakof anyothersevere communicable disease coulthve
a potential impacbn our business, financial condition and results of operations.

The outbreak, or threatened outbreak, of any severe communicable disease (particularly the Novel Coronavirus)
could materiallyadversely affect overall business sentiment and environment, particularly if such outbreak is
inadequately controlled.he spread of any severe communicable disease magdlscselyaffect the operations

of our customers and suppliers, which could adtgraffect our business, financial condition and results of
operationsThe outbreak of Novel Coronavirbas resulted in authorities implementseyeraimeasures such as

travel bans and restrictions, quarantines, shelter in place orders, and shutdegean€asures have impacted

and may further impact our workforce and operations, the operations of our customers, and those of our respective
vendors and supplier§here is currently substantial medical uncertainty regarbiogel Coronavirusand no
govenmentcertified treatment or vaccine is available. A rapid increase in severe cases and deaths where measures
taken by governments fail or are lifted prematurely, may csigsdficanteconomic disruption in India and in the

rest of the world. The scopeumtion and frequency of such measures and the adverse effelsavelf
Coronavirugemain uncertain ancbuldbe severeOur ability to meet our ongoing disclosure obligations might

be adversely affected, despite our best effdftany of our employeesvere suspected of contracting Novel
Coronavirus or any other epidemic disease, this could require us to quarantine some or all of these employees or
disinfect the facilities used for our operations. In addition, our revenue and profitability camgdmedto the

extent that a natural disaster, health epidemic or other outbreak harms the Indian and global economy in general.

The outbreak has significantly increased economic uncertainty. It is likely that the current outbreak or continued
spread ofNoved Coronaviruswill cause an economic slowdown and it is possible that it could cause a global
recessionThe spread olNovel Coronaviruhias caused us to modify our business practices (including employee
travel, employee work locations, and cancellatioptofsical participation in meetings, events and conferences),

and we may take further actions as may be required by government authorities or that we determine are in the best
interests of our employees, customers, partners, and suppliers. There isimbycdudt such measures will be
sufficient to mitigate the risks posed by thebreakand our ability to perform critical functions could be harmed.

Pl e as e QueBlistess Business Agility to response to Novel Coronavirus Pandemnipagel 57 for a

more detailed discussiarf the relevant impact on uBhe extent to which thidovel Coronavirugurther impacts

our results will depend on future developments, which are highly uncertain and cannot be predicted, including
new information which may emerge concerning the severity of the coronavirus and the actions taken globally to
contain the coronariis or treat its impact, among others. Existing insurance coverage may not provide protection
for all costs that may arise from all such possible events. We are still assessing our business operations and system
supports and the impaliovel Coronavirusnay have on our results and financial condition, but there can be no
assurance that this analysis will enable us to avoid part or all of any impact from the spteeel aforonavirus

or its consequences, including downturns in business sentiment geaenalbur sector in particulafhe degree

to whichNovel Coronavirusmpacts our results will depend on future developments, which are highly uncertain
and cannot be predicted, including, but not limited to, the duration and spread of the outbreadyitys e
actionstakento contain theutbrealor treat its impact, and how quickly and to what extent normal economic and
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operating conditions can resunkhe above risks can threaten the safe operation of our facilities and cause
disruption of operatinal activities, environmental harm, loss of life, injuries and impact the wellbeing of our
people.

Further in case the lockdown is extended, it could result in muted economic growth or give rise to a recessionary
economic scenario, in India arglobally, which could adversely affect the businegsrospects, results of
operations and financial condition of our Company.

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

The Indian market and thaedian economy are influenced by economic and market conditions in other countries,
particularly emerging market countries Asia. Although eonomic conditions are different in each country,

i nvestorsd reactions to deyvmdeffqguimenrthe securities obcormpaniesin nt r y
other countries, including India. A loss of investor confidence in the financial systemsrofrorging markets

may cause increased volatility in Indian financial markets and, indirectlyeiindian econmy in general. Any

worldwide financial instability could also have a negative impact on the Indian economy. Financial disruptions
may occur aga and could harm our businessr future financial performance and the prices of the Equity
Shares.

The recenbutbreak ofNovel Coronavirusas significantly affected financial markets around the wdakid,

other global economic developments or the perception that any of them could occur may continue to have an
adverse effect on global economic conditions andthieility of global financial markets, and may significantly

reduce global market liquidity and restrict the ability of key market participants to operate in certain financial
markets. Any of these factors could depress economic activity and restiactoess 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 pegforma
sharehol dersé equity and the price of our Equity Sha

51. We may be affected by competition laws, the adverse application or interpretation of which could
adversely affect our business.

The Competition Act, Co@pettionAdd) ,| nrdd cau |l aatse a mernacetdi d éis h
adverse effect on competi AAE€Ca) i nUhtderrehev@ampetir Kieb |
or informal arrangement, understanding or action in concert, which causes or is likely to rcadASEG is

considered void and may result in the imposition of substantial penalties. Further, any agreement among
competitors which directly or indirectly involves the determination of purchase or sale prices, limits or controls
production, supply, markettechnical development, investment or the provision of services or shares the market

or source of production or provision of services in any manner, including by way of allocation of geographical

area or number of customers in the relevant market ortldlirecindirectly results in bigigging or collusive

bidding is presumed to have an AAEC and is considered void. The Competition Act also prohibits abuse of a
dominant position by any enterprise.

On March 4, 2011, the Government notified and brougbtfimtce the combination regulation (merger control)

provisions under the Competition Act with effect from June 1, 2011. These provisions require acquisitions of
shares, voting rights, assets or control or mergers or amalgamations that cross the pessefitzadl turnover

based thresholds to be mandatorily notified to aneapproved by the Competition Commission of India (the

ACCIO ) . Additionally, on May 11, 2011, the CCI i Ssue
Transaction of Business Riétay to Combinations) Regulations, 2011, as amended, which sets out the mechanism

for implementation of the merger control regime in India.

The Competition Act aims to, among others, prohibit all agreements and transactions which may have an AAEC
in India. Consequently, all agreements entered into by us could be within the purview of the Competition Act.
Further, the CCl has exttarritorial powers and can investigate any agreements, abusive conduct or combination
occurring outside India if such agreermhezonduct or combination has an AAEC in India. However, the impact

of the provisions of the Competition Act on the agreements entered into by us cannot be predicted with certainty
at this stage. However, since we pursue an acquisition driven growtlygtnate may be affected, directly or
indirectly, by the application or interpretation of any provision of the Competition Act, or any enforcement
proceedings initiated by the CCI, or any adverse publicity that may be generated due to scrutiny or prosecution
by the CCI or if any prohibition or substantial penalties are levied under the Competition Act, it would adversely
affect our business, results of operations, cash flows and prospects.
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52. Investors may not be able to enforce a judgment of a foreign coudiragt our Company outside India.

OQur Company is incorporated under the | aws of I ndia.
Companyds Directors and Key Manageri al Personmel are
investors to effect service of process upon our Company or such persons in jurisdictions outside India, or to
enforce against them judgments obtained in courts outside India. Moreover, it is unlikely that a court in India
would award damages on the salbasis as a foreign court if an action were brought in India or that an Indian

court would enforce foreign judgments if it viewed the amount of damages as excessive or inconsistent with Indian
public policy.

India has reciprocal recognition and enforcen@rjudgments in civil and commercial matters with a limited
number of jurisdictions, which includes, the United Kingdom, Singapore and Hong Kong. A judgment from
certain specified courts located in a jurisdiction with reciprocity must meet certain regoigeof the Civil Code.

The United States and India do not currently have a treaty providing for reciprocal recognition and enforcement
of judgments in civil and commercial matters. Therefore, a final judgment for the payment of money rendered by
any fedeal or state court in a narciprocating territory, such as the United States, for civil liability, whether or

not predicated solely upon the general securities laws of the United States, would not be enforceable in India
under the Civil Code as a decrafean Indian court.

The United Kingdom, Singapore and Hong Kong have been declared by the Government of India to be
reciprocating territories for purposes of Section 44A of the Civil Code. A judgment of a court of a country which

is not a reciprocating tetory may be enforced in India only by a suit on the judgment under Section 13 of the
Civil Code, and not by proceedings in execution. Section 13 of the Civil Code provides that foreign judgments
shall be conclusive regarding any matter directly adjtelican except (i) where the judgment has not been
pronounced by a court of competent jurisdiction, (ii) where the judgment has not been given on the merits of the
case, (iii) where it appears on the face of the proceedings that the judgment is foundedconrect view of
international law or refusal to recogaithe law of India in cases to which such law is applicable, (iv) where the
proceedings in which the judgment was obtained were opposed to natural justice, (v) where the judgment has been
obtainedby fraud or (vi) where the judgment sustains a claim founded on a breach of any law then in force in
India. Under the Civil Code, a court in India shall, on the production of any document purporting to be a certified
copy of a foreign judgment, presumetithe judgment was pronounced by a court of competent jurisdiction,
unless the contrary appears on record. The Civil Code only permits the enforcement of monetary decrees, not
being in the nature of any amounts payable in respect of taxes, other cfinegesr penalties. Judgments or
decrees from jurisdictions which do not have reciprocal recognition with India cannot be enforced by proceedings
in execution in India. Therefore, a final judgment for the payment of money rendered by any court4in a non
redprocating territory for civil liability, whether or not predicated solely upon the general laws of the non
reciprocating territory, would not be enforceable in India. Even if an investor obtained a judgment in such a
jurisdiction against us, our offices directors, it may be required to institute a new proceeding in India and
obtain a decree from an Indian court.

However, the party in whose famosuch final judgment is rendered may bring a new suit in a competent court in
India based on a final judgmithat has been obtained in the United States or other such jurisdiction within three
years of obtaining such final judgment. It is unlikely that an Indian court would award damages on the same basis
as a foreign court if an action is brought in India.ré&taver, it is unlikely that an Indian court would award
damages to the extent awarded in a final judgment rendered outside India if it believes that the amount of damages
awarded were excessive or inconsistent with Indian practice. In addition, any geekorg to enforce a foreign
judgment in India is required to obtain the prior approval of the RBI to repatriate any amount recovered.

53. The occurrence of natural or mammade disasters could adversely affect our results of operations,
cash flows and finanal condition. Hostilities, terrorist attacks, civil unrest and other acts of violence
could adversly affect the financial marketsand our business.

The occurrence afatual disasters, including cyclones, storms, floods, earthquakes, tsut@mégloes, fires,
explosions, pandemic disease and mde disasters, including acts of terrorism and military actions, could
adversely affect our results of operations, cash flowBnancial condition. Terrorist attacks and other acts of
violence or war may adversely affect the Indian securities markets. In addition, any deterioration in international
relations, especially between India and its neighbouring countries, may resaiestor concern regarding
regional stability which could adversely affect the price of the Equity Shares. In addition, India has witnessed
local civil disturbances in recent years and it is possible that future civil unrest as well as other adwayse soci
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economic or political events in India could have an adverse effect obusimessSuch 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 busas and the market price of the Equity Shares.

54. We are subject to regulatory, economic, social and political uncertainties and other factors beyond
our control.

We are incorporated in India and we conduct@rpaate affairs and our businesslitdia. Our Equity Shares

are proposed to be listed on BSE and NSE. Consequently, our business, operations, financial performance and the
market price of our Equity Shares will be affected by interest rates, government policies, taxation, social and
ethnic installity and other political and economic developments affecting India.

Factors that may adversely affect the Indian economy, and hence our results of operations may include:

1 any exchange rate fluctuations, the imposition of currency controls and ressrimtiche right to convert
or repatriate currency or export assets;
9 any scarcity of credit or other financing in India, resulting in an adverse effect on economic conditions
in India and scarcity of financing for our expansions;
1 prevailing income conditiamong Indian customers and Indian corporations;
T epidemic or any other public health in India or
various neighbouring countries;
1 macroeconomic factors and central bank regulation, includinglation to interest rates movements
which may in turn adversely impact our access to capital and increase our borrowing costs;
T volatility in, and actual or perceived trends i
1 decline in India's forgin exchange reserves which may affect liquidity in the Indian economy;
T downgrading of I ndiabs sovereign debt rating by
1

difficulty in developing any necessary partnerships with local businesses on commercially acceptable
terms and/or &imely basis.

Any slowdown or perceived slowdown in the Indian economy, or in specific sectors of the Indian economy or
certain regions in India, could adversely affect our business, results of operations and financial condition and the
price of the Equit Shares. For example, our manufacturing facilities are located in western India, hence any
significant disruption, including due to social, political or economic factors or natural calamities or civil
disruptions, impacting this region may adversely affer operations.

55. If inflation were to rise in India, we might not be able to increase the prices of our services at a
proportional rate in order to pass costs on to our customers and our profits might decline.

Inflation rates in India have be®nlatile in recent years, and such volatility may continue in the future. India has
experienced high inflation in the recent past. Increased inflation can contribute to an increase in interest rates and
increased costs to our business, including increaa&td of salaries, and other expenses relevant to our business.

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, whiatewaot be able to pass on to our customers,
whether entirely or in part, and the same may adversely affect our business and financial condition. In particular,
we might not be able to reduce our costs or increase our rates to pass the increase itoocmstEostomers. In

such case, our business, results of operations, cash flows and financial condition may be adversely affected.

Further, the Gol has previously initiated economic measures to combat high inflation rates, and it is unclear
whether thesmeasures will remain in effect. There can be no assurance that Indian inflation levels will not worsen
in the future.

56. Foreign investors are subject to foreign investment restrictions under Indian laws which limit our
ability to attract foreign investorsyhich may adversely impact the market price of our Equity Shares.

Under the foreign exchange regulations currently in force in India, transfers of shares betwesideons and
residents are freely permitted (subject to certain restrictions) if cbmply 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 theogecegigrred to

above, then the prior approval of the RBI will be required. Additionally, shareholders who seek to convert the
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Indian Rupee proceeds from a sale of shares in India into foreign currency and repatriate that foreign currency
from India will require a no objection/tax clearance certificate from the income tax authority. We cannot assure
investors that any required approval from the RBI or any other Indian government agency can be obtained on any
particular terms, or at alFor further detailsp | e a s e Res#rietion® on Fdreign Ownership of Indian
Securitie® p 268 e

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

Our borrowing costs and our access to the debt capital markets depend significiivdlgredit ratings of India.

I ndi ads sovereign rating i s Baaw®i twh td @Astiakigad i vetdl @
BBB-wi t h a fistabled outlook (Fitch). Any adverse revis
debt by international rating agencies may adversely impact our ability to raise additional financing and the interest

rates and other commercial terms at which such financing is available, including raising any overseas additional
financing. A downgradingdf ndi a6és credit ratings may occur, for ex
fiscal policy, which are outside our control. This could have an adverse effect on our ability to fund our growth

on favourable terms or at all, and consequently adverffelst @ur business and financial performance and the

price of our Equity Shares.

58. Changing laws, rules and regulations and legal uncertainties, including adverse application of tax
laws, may adversely affect our business, prospects and results of opesation

The regulatory and policy environment in which we operate is evolving and subject to change. Such changes may
adversely affect our business, results of operations and prospects, to the extent that we are unable to suitably
respond to and comply witmg such changes in applicable law and policy. For example, the Government of India

i mpl emented a comprehensi v@STim)atri egiiarhe gwiotdls efnfde ste rfvri a
combined multiple taxes and levies by the Central and Stater@uoents int a unified tax structure. Obusiness

and financial performance could be adversely affected by any unexpected or onerous requirements or regulations
resulting from the introduction of GST or any changes in laws or interpretation of exXeisg or the

promulgation of new laws, rules and regulations relating to GST, as it is implemented. The Government has
enacted the GAAR which have come into effect from April 1, 2017.

The Government of India has announced the union budget for Fiscaa2@#1e Ministry of Finance has notified

t he FinanceEnafkceActdp) 20680 Maiich 27, 2020, pursuant to ass
the Finance Act will come into operation with effect from July 1, Z0R6€re is no certainty on the impabat

the Finance Act may have on our business and operations or on the industry in which we operate. We cannot
predict whether any amendments made pursuant to the Finance Act would have a material adverse effect on our
business, financial condition anesults of operation&Jnfavourable 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 deerbedrt@ontravention of such laws and may require

us to apply for additional approvalor instancethe 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.
Our Company hasiot maderelevantprovisions for the sameas on date ¢ r det aMah @ g smeent 6fis
Discussion and Analysis of Financial Condition and Results of Operations n 293 aAgyesuch decisions in

future or any further changes in interpretation of laws may have an impact on our results of operationsa Further,
draft of the Persan | Data ProteBilld) ohaBi been2Dad®r ¢duced before t
11, 2019, which is currently being referred to a joint parliamentary committee by the Parldfaenay incur
increased costs and other burdens relating to conugliavith such new requirements, which may also require
significant management time and other resources, and any failure to comply may adversely affect our business,
results of operations and prospects. Uncertainty in the applicability, interpretatioplemiemtation 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 theviability of our current businesses or restrict our ability to grow our businesses in the future.

Risks Related to the Equity Shares
59. The requirements of being a publicly listed company may strain our resources.
We are not a publicly listed company aral/é not, historically, been subjected to the increased scrutiny of our

affairs by shareholders, regulators and the public at large that is associated with being a listed company. As a
listed company, we will incur significant legal, accounting, corporateignance and other expenses that we did
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not incur as an unlisted company. We will be subject t&H#iBI Listing Regulations which will require us to file

audited annual and unaudited quarterly reports with respect to our business and financial cdingdigon.
experience any delays, we may fail to satisfy our reporting obligations and/or we may not be able to readily
determine and accordingly report any changes in our results of operations as promptly as other listed companies.
Further, as a publicly listd company, we will need to maintain and improve the effectiveness of our disclosure
controls and procedures and internal control over financial reporting, including keeping adequate records of daily
transactions. In order to maintain and improve the tffecess of our disclosure controls and procedures and
internal control over financial reporting, significant resources and management attention will be required. As a
result, our management 6s attenti on ma gdvebsely affecto@r t e d
business, prospects, results of operations and financial condition. In addition, we may need to hire additional legal
and accounting staff with appropriate experience and technical accounting knowledge, but we cannot assure you
that we will be able to do so in a timely and efficient manner.

60. The determination of the Price Band is based on various factors and assumptions and the Offer Price
of the Equity Shares may not be indicative of the market price of the Equity Shares afteDtes.
Further, the current market price of some securities listed pursuant to certain previous issues
managed by the BRLMs is below the respective issue price.

The determination of the Price Band is based on various factors and assumptions, and will be determined by our
Company and the Selling Shareholders, in consultation with the BREMthermore, the Offer Price of the

Equity Shares will be determined by tBempanyand the Selling Shareholdeis,consultation with the BRLMs

through the Book Building Process. These will be based on numerous factors, including factors as described under
fiBasis for Offer Price o n 1Q6and rmay not be indicative of the matlprice for the Equity Shares after the

Offer.

In addition to the above, the current market price of securities listed pursuant to certain previous initial public
offerings managed by the BRLMs is below their respective issue price. For further detai@®theii Regulatory

and Statutory Disclosureis Price information of past issues handled by the BRLMso n 335 & lgedactors

that could affect the market price of the Equity Shares include, among others, broad market trends, financial
performance antcesults of the company pelsiting, and other factors beyond our control. We cannot assure you
that an active market will develop or sustained trading will take place in the Equity Shares or provide any
assurance regarding the price at which the Equityés will be traded after listing.

61. Thereis no guarantee that our Equity Shares will be listed on the B&kl NSEin a timely manner
or at all.

In accordance with Indian law and practice, permission for listing and trading of our Equity Shares béll not
granted until after certain actions have been completed in relation to this Offer and until Allotment of Equity
Shares pursuant to this Offer.

In accordance with current regulations and circulars issued of SEBI, our Equity Shares are requiristetb be |

on the BSEand NSEwithin such time as mandated under UPI Circulars, subject to any change in the prescribed
timeline in this regard. However, we cannot assure you that the trading in our Equity Shares will commence in a
timely manner or at all. Any failure or delay in abiag final listing and trading approvals may restrict your
ability to dispose of your Equity Shares.

62. An investment in the Equity Shares is subject to general sisklated to investments in Indian
Companies

Our Company is incorporated in India and adnall of our assets and employees are located in India.
Consequently, our business, results of operations, financial condition and the market price of the Equity Shares
will be affected by changes in interest rates in India, policies of the Governmbttiaf including taxation

policies along with policies relating to industry, political, social and economic developments affecting India

63. Under Indian law, foreign investors are subject to investment restrictions that limit our ability to
attract foreigninvestors, which may adversely affect the trading price of the Equity Shares.

Under foreign exchange regulations currently in force in India, transfer of shares betweesidents and

residents are freely permitted (subject to certain exceptionsgjeyf comply with the valuation and reporting
requirements specified by the RBI. If a transfer of shares is not in compliance with such requirements and fall
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under any of the exceptions specified by tnhlg RBI , t
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-abjection or a tax clearance certificate from the Indian income tax
authorities.Furthe, in accordance with Press Note No. 3 (2@ies), 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 aegitiaf a country which shares land border with India, can only

be made through the Government approval route, as prescribed in the Consolidated FDI Policy dated August 28,
2017.These investment restrictions shall also apply to subscribers of offshorésemsirumentsWe cannot

assure you that any required approval from the RBI or any other governmental agency can be obtained on any
particular terms or at all.

64. Investors may be subject to Indian taxes arising out of capital gains on the sale of th#&yEgares.

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. Any gain realised on the sale of listed equity shares on a
stock exchange ke for more than 12 months will be subject to long term capital gains in India at the specified
rates depending on certain factors, such as whether the sale is undertaken on or off the stock exchanges, the
guantum of gains and any available treaty exempt#acordingly, you may be subject to payment of long term
capital gains tax in India, in ad®&Bo)ioontbhpagmbnatobf
Shares held for more than 12 months. STT will be levied on and collected bysatdmstock exchange on which

the Equity Shares are sold. Further, any gain realised 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 thehsale of
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 | i mtytoimposedtax amdcapitah dainsl 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 $tualigisnally, the

Finance Act, 2020 Finance Act') does notequiredividend distribution tax ©ODT") to bepayable in respect

of dividends declared, distributed or paid by a domestic company after March 31, 2020, and accordingly, such
dividends would not be exempt in the hands of the shareholders, both residehteesnorresident.

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

ian |l egal roi i l es related to corposhdarelpolodcdedsud
hts may diffe from those that would apply to a cc
relation to class actions, under I ndian | aw may n
other countrie 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.
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66. Our Promoter is selling Equity Shares in the Offer and will receive proceaslpart of the Offer for
Sale.

The Offer comprises of a fr es H100milbonandanbfferdaysale ofyp Shar e ¢
to 35663585 Equity Shares by the Selling Shareholders. The proceeds from the Offer will be paid to Selling
Shareholders, in respect of the Equity Shares offered by them in the Offer, and we will not receive any portion of
such proceeds. F o r Objactstoftihe Offérd eotna9Bplasg,e pl ease see i

67. The Equity Shares have never been publicly traded, anfterathe Offer, the Equity Shares may
experience price and volume fluctuations, and an active trading market for the Equity Shares may not
develop. Further, the price of the Equity Shares may be volatile, and you may be unable to resell the
Equity Shares aor 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 tharantee
market for the Equity Shares will develop, or if developed, the liquidity of such market for the Equity Shares. The
Offer Price of the Equity Shares is proposed to be determined through -buditihkg process and may not be
indicative of the markeprice of the Equity Shares at the time of commencement of trading of the Equity Shares
or at any time thereafter. The market price of the Equity Shares may be subject to significant fluctuations in
response to, among other factors, variations in ouratipgrresults of our Company, market conditions specific

to the industry we operate in, developments relating to India, volatility in securities markets in jurisdictions other
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than India, variations in the growth rate of financial indicators, variatiomsvienue or earnings estimates by
research publications, and changes in economic, legal and other regulatory factors.

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

On listing, our Equity Shares will be quoted in Indian Rupees on the Stock Exchanges. Any dividends in respect
of our Equity Shares will also be paid in Indian Rupees and subsequently converted into the fieaiegsn
currency for repatriation, if required. Any adverse movement in currency exchange rates during the time that it
takes to undertake such conversion may reduce the net dividend to foreign investors. In addition, any adverse
movement in currency ekRange rates during a delay in repatriating outside India the proceeds from a sale of
Equity Shares, for example, because of a delay in regulatory approvals that may be required for the sale of Equity
Shares may reduce the proceeds received by equity stdaeh For example, the exchange rate between the
Rupee and the U.S. dollar has fluctuated substantially in recent years and may continue to fluctuate substantially
in the future, which may have an adverse effect on the trading price of our Equity&ithresirns on our Equity

Shares, independent of our operating results.

69. 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 will be determined by aamn@anyand the Selling Shareholdeis,
consultation with the BRLMs, and through the Book Building Process. This price will be based on numerous
fact or s, as BdsefrcQffer Brieed am ld@and rgay not be indicative of the market prioe f

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 the investor will be able to
resell their Equity Shass at or above the Offer Price.

70. Any future issuance of Equity Shares, or convertible securities or other equity linked securities by us
may dilute your shareholding and any sale of Equity Shares by our Promoter or members of our
Promoter Group may advergeaffect the trading price of the Equity Shares.

Any future issuance of the Equity Shares, convertible securities or securities linked to the Equity Shares by us,
may dilute your shareholding in our Company, adversely affect the trading price of tiye Soaies and our

ability to raise capital through an issue of our securities. In addition, any perception by investors that such
issuances or sales might occur could also affect the trading price of the Equity Shares. We cannot assure you that
we will notissue additional Equity Shares. The disposal of Equity Shares by our Promoter and Promoter Group,
or the perception that such sales may occur may significantly affect the tradingf thie€&quity Shares. Except

asdi s c | oCamtalStructurédfi 0 n 73pvee gamnot assure you that our Promoter and Promoter Group will

not dispose of, pledge or encumber their Equity Shares in the future.

71. Holders of Equity Shares may be restricted in their ability to exercisegmeptive rights under Idian
law and thereby suffer future dilution of their ownership position.

Under the Companies Act, a company incorporated in India must offer its equity shareholdenptire rights

to subscribe and pay for a proportionate number of equity sharesrtmimaieir existing ownership percentages

prior to issuance of any new equity shares, unless thempptiverights have been waived by thdoption of a

special resolution by holders of thifmurths of the equity shares voting rights on such resolutiomever, if

the law of the jurisdiction that you are in does not permit the exercise of suemptiwe rights without our filing

an offering document or registration statement with the applicable authority in such jurisdiction, you will be unable
to execise such premptive rights, uless we make such a filing. The extent that you are unable to exercise
pre-emptive rights granted in respect of our Equity Shares, your proportional interests in our Company may be
reduced.

72. QIBs and Non-Institutional Investors are not permitted to withdraw or lower their Bids (in terms of
guantity of Equity Shares or the Bid Amount) at any stage after submitting a Bid.

Pursuant to the SEBI Regulations, QIBs and Nwstitutional Investors are requitéo pay the Bid Amount on
submission of the Bid and are not permitted to withdraw or lower their Bids (in terms of quantity of Equity Shares
or the Bid Amount) at any stage after submitting a Bid. Retail Individual Investors can revise their Bids during
the Bid/Offer Period and withdraw their Bids until Bid/Offer Closing Date. While our Company is required to
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complete all necessary formalities for listing and commencement of trading of the Equity Shares on all Stock
Exchanges where such Equity Shares aspgsed to be listed including Allotment pursuant to the Offer within

six Working Days from the Bid/ Offer Closing Date, ev
Shares, including material adverse changes in international or nationatary policy, financial, political or

economic conditions, our business, results of operation or financial condition may arise between the date of
submission of the Bid and Allotment. Our Company may complete the Allotment of the Equity Shares even if

swh events occur, and such events | imit the Biddersbo
Offer or cause the trading price of the Equity Shares to decline on listing.
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SECTION Il T INTRODUCTION

THE OFFER

The following table summises thedetails of theDffer:

Equity Shares offered

Offer of Equity Shares Up t &quify 8Hares, aggregating up {o dnjillion

of which

Fresh Issué) Up t oEquftydShares aggregating up to1,100.0
million

Offer for Sale® Up to 35663585 Equity Sharesaggregating up to[ 0

million

The Offer comprises of:

Up t Bquify8Hares a ggr e g g tonilion

A) QIB Portion®*

At least[ OEquity Shares

of which

(i) Anchor Investor Portion

Up to[ OHquity Shares

(i) Net QIB Portion(assuming Anchor Investor Portion
fully subscribed)

[ 6Hquity Shares

of which:

(a) Mutual Fund Portior{5% of the Net QIB Portion
®)

Up to[ OBquity Shares

(b) Balance for all QIBs including Mutual Funds

Up to[ OHquity Shares

B) Non-Institutional Portiori¥)

Not morethan[ OHquity Shares

C) Retail Portiorf¥

Not morethan[ OHquity Shares

Pre and postOffer Equity Shares

Equity Shares outstanding prior to t@&er

107,862,47FEquity Shares

Equity Shares outstanding after tDéer

[ OHquity Shares

Utilisation of Net Proceeds

SeefiObjects of theOfferdo on page98 for information
about the use of proceeds from the Fresh Is€ug
Company will not receive any preeds from the Offer fg
Sale

# There arel98,617Preference Shares currentbutstanding as on the date of this Draft Red Herring Prospeghish will convertinto

32,374,57Equity Shares prior to the filing of the Red Herring Prospedtus.r

detail s, see

of the outstanding Preference Shares and consequent issuance of Equity Shares, the number of EEguityt8&hading prior to the Offer

will stand increased accordingly.

Notes:

@

Shareholders vida special resolutiopassedn their extraordinarygeneral meetingpeld onMay 13, 2020authorised theéffer.

2
of their respective Offered Shares are as follows:

Sr. Name of thePromoter Selling bz e =gy _Shares Date of the consent letter to
proposed to beoffered in the Offer - .
No. Shareholder for Sale participate in the Offer for Sale
1. Ashok Soota Up t08,414,23 May 21, 2020
Sr. Name of thelnvestor Selling o = S TEES Date of the consent letter to
proposed to beoffered in the Offer - .
No. Shareholder for Sale participate in the Offer for Sale
1. CMDB I Up t027,249,362 June 4, 2020

The Offer has been authosed bya resolution passedby our Board of Directors in their meeting held éwpril 29, 2020 Our

The Promoter Selling Shareholder and the Investor Selling Sharett@sleconsented to participate in the Offer for Salée details

Eachofthe Selling Shareholderavespecificallyconfirmedthattheir respective portion of th®ffered Sharesdhave been held lach
one ofthemfor a period of at least one year prior to the filing oistbraft Red Herring Prospectus with SEBnd are accordingly

eligible for being offered for sale in ti@ffer as required by the SEBI ICDR RegulatoR o r

page73.

®

more detail s,

see

Portion to Anchor Investors on a discretionary basis in accordance witSER ICDR Regulations. Orthird of the Anchor Investor
Portion shall be reserved for domestic Mutual Funds, subject to valid Bids being received from domestic Mutual Fundwattbe ab
Anchor Investor Allocation Price. In the event of undabscription in the Anchor Investor Portion, the remaining Equity Shares shall
be added to the QIB Portion. 5% of the QIB Portion (excluding the Anchor Investor Portion) shall be available for allogaion
proportionate basis to Mutual Funds only, and the remairadehe QIB Portion shall be available for allocation on a proportionate
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Our Company and Selling Shareholders may, in consultation with the Book Running Lead Managers, allocate up to 60% of the QIB



basis to all QIB Bidders (other than Anchor Investors), including Mutual Funds, subject to valid Bids being receivecdaedhab

Offer Price. However, if the aggregate demandrfroMu t u a | Funds is less than [08] Equity Shar
for allotment in the Mutual Fund Portion will be added to the QIB Portion and allocated proportionately to the QIB BidHers (o
than Anchor Investors) in proportiontothe Bi ds. For further details,34&ee fAOffer Proce

(4)  Subject to valid Bids being received at or aboveGiier Price, undersubscription, if any, in grcategoy except the QIB Portion,
would be allowed to be met with spill overrfrany other category or combination of categqgrasapplicableat the discretion of our
Company and the Selling Sharehokjén consultation with thBRLMs and the Designated Stock Excharsgébject to applicable law
In the event of an undersubscription in @fer, Equity Shares offered pursuant to the Frésfueshall be allocated in the Fresh
Issue prior to theOffered Shares compliance with Rule 19(2)(b) of the SCRIRotment will be first made towards tireesh Issue
from the valid Bids followed by an Allotment of the Equity Shares by the Selling Shareholders on a proportiond&erdasiser
details, sediOffer Procedur® on page348.

(5)  Subject tovalid Bids being received at, or above, théer Price.

Allocation to all categories, except the Anchor Investor Portion and the Retail Portion, if any, shall be made on a
proportionate basis, subject to valid Bids received at or abov®ffbe Price. The allocation to eadRetail
Individual Investorshall notbe less than the minimum Bid Lot, subject to availabilityfeqfiity Shares inthe

Retail Portion, and the remaining available Equitar8b, if any, shall be Allocated on a proportionate basis. For
further details, se8Offer Procedur® on page348 Further, for details in relation to the terms of tbfer, see

fiTerms of thefferd on page340. For details, including in relation to grounds for rejection of Bids, reféOfter
Structure andfiOffer Procedur® on page845and348 respectively.
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SUMMARY FINANCIAL INFORMATION
The summary financial information presented below should be read in conjunction viRéssthéed Consolidated
Financial Statementshe notes theretandfiFinancial StatementsandfiManagemeris Discussion ad Analysis
of Financial Condition and Results of Operationms paged97and293respectively

[The remainder of this page has intentionally been left bldnk
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GENERAL INFORMATION

Our Company was incorporated as OHappiestminds Techn
under the Companies Act, 1956 pursuant to a certificate of incorporatih March 30, 2011 issued by the RoC.
Thereafter, the name of our Company was changed to 6

to a fresh certificate of incorporation consequent upon change of name dated July 21, 2011 issued by the RoC.
Thereafter, our Company was converted into a public limited company pursuant to a special resolution passed in

the extraordinary general meeting of the Shareholders hélthgri3, 2020and the name of our Company was
changed to its present name dantthdrpsh cerificate oMncaorpbratioise c hnol o
issued by the RoC olay 20, 2020 For further details regarding changes in the name and registered office of

our Co mp aHistpry and @edainfCorporate Matteals o n 168 a g e

Registeredand Corporate Office of our Company

The address of our registerandd corporateffice are as follows:
Happiest Minds Technologies Limited

#53/1-4, Hosur Road

Madivala(Nextto Madivala Police Station)

Bengalurui 560 068

Karnataka, India

Company Registration Number and Corporate Identity Number

The registration number and corporate identity number of our Company are as follows:

a. Registration number: 057931
b. Corporate identity number: U72900KA2011E057931

Address of the RoC

Registrar of Companies, Bangalore
Kendriya Sadan," Floor

E T Wing, Koramangala

Bengalurui 560 034

Karnataka, India

Board of Directors

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

Name Designation DIN Address
Venkatrarnan Execuive DIfector & 1066347 | Nagan T Phase, BengalutiSgo 078, Kamatake
Narayanan Chief Financial Officer India
Avneet Singh Kochar gﬁgctor]. Executive 02415196 \(lsvgstlggl,hi\(l_ikf\lsg%rligilﬁ]l;igagar Rajouri Garder
Anita Ramachandran Additional Director 00118188 gicr)ezzll;[ ?)i(l)iiieRaQ(G)}J;':::j,A T\I/Ial?rtr:%aie '|'K l\‘/llggg, lc;%v

(Independent) Maharashtra, India

'PF 101, ISB Campus, Indian School of Busine

gﬁ{gﬁ;& Kimar /(Algggm:r?éent) Director 07500741 | Gachibowli,K.V., Rangareddy,
P Hyderabad 500 032 Telanganalndia
Additional Director 60/45, & Cross, Cambridge Layout, Halasu
Shutha RaoMayya (Independent) 08193276 Bengalurdi 560 008, Karnataka, India
For further detail s odrManagemeBBoandMafieDi rectors, see 0
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Company Secretary and Compliance Officer

Praveen Kumar Brshankais the Company Secretary and Compliance Officer of our Comptsgontact details
are as follows:

Praveen Kumar Darshankar

#53/14, Hosur Road

Madivala(Next to Madivala Police Station)
Bengalurdi 560 068

Karnataka)ndia

Telephone:+91 80 619300, +91 80 6196 0400
E-mail: investors@happiestminds.com

Book Running Lead Managers

ICICI Securities Limited Nomura Financial Advisory and Securities (India) Private
ICICI Centre Limited

H T Parekh Marg Ceejay House, Level 11 Plot F, Shivsagar Estate
Churchgate, Mumbai 400 020 Dr Annie Besant RoadVorli, Mumbaii 400 018

Maharashtra, India Maharashtra, India

Telephone +91 22 2288 2460 Telephone:+91 22 4037 4037

Email: happiestminds.ipo@icicisecurities.com Email: happiestmindsipo@nomura.com

Website: www.icicisecurities.com Website:

Contact person: Sameer PurohitShekher Asnani www.nomuraholdings.com/company/group/asia/india/index.r

Contact Person:Vishal Kanjani / Harsh Kumar
Syndicate Members
[ 6]
Bankers to the Offer
Public Offer Bank
[ 6]
Escrow Bank
[ 6]
Refund Bank
[ 6]
Sponsor Bank
[ 6]

Statement of interse allocation of responsibilities among the Book Running Lead Managers

Sr. Activity Responsibility Co-

No. ordination

1. Capital structuring, positioning strategy and due diligence of the Comj ICICI Securities,| ICICI
including its operations/management/business plans/legal etc. Drafting Nomura Securities

design of the Draft Red Herring Prospectus, Red Herring Prospe
Prospectus, abridged prospectus and applicédion. The BRLMs shall ensur
compliance with stipulated requirements and completion of presc
formalities with the Stock Exchanges, RoC and SEBI including finalizatio
Prospectus and RoC filing

2. Drafting and approval of statutory advertisements ICICI Securities,| ICICI
Nomura Securities
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Company about the closure of the Issue, based on correct figures, finaliza
the basis of allotm& or weeding out of multiple applications, listing

instruments, dispatch of certificates or demat credit and refunds, paym
STT on behalf of the Selling Shareholders and coordination with va
agencies connected with the ptsgue activity sch as Registrar to the Issu
Bankers to the Issue, SCSBs including responsibility for underwr
arrangements, as applicable.

Sr. Activity Responsibility Co-

No. ordination

3. Drafting and approval of all publicity material other than statul ICICI Securities,/ Nomura
advertisement as mentioned above including corporate advertising, broj Nomura
etc. and filing ®media compliance report.

4. Appointment of intermediaries viz., Registrar's, Printers, Advertising Age ICICI Securities,| ICICI
Syndicate, Sponsor Bank, Bankers to the Issue and other intermec Nomura Securities
including coordination of allagreements to be entered into with st
intermediaries

5. Preparation of road show marketing presentation and frequently asked qui ICICI Securities,/ Nomura

Nomura

6. International Institutionainarketing of the Offer, which will cover, inter alia:| ICICI Securites, | Nomura
1 Institutional marketing strategy; Nomura
i Finalizing the list and division of international investors for -tmene

meetings; and
i Finalizing international road show and investor meeting schedule

7. Domestic Institutional marketing of the Offer, which will cover, inter alia: | ICICI Securities,| ICICI
1 Institutional marketing strategy; Nomura Securities
1 Finalizing the list and division of domestic investors for -tmene

meetings; and
1 Finalizing domestic road show aimyestor meeting schedule

8. Retail marketing of the Offer, which will cover, inter alia: ICICI Securities,| ICICI
1 Formulating marketing strategies, preparation of publicity budget; Nomura Securities
1 Finalizing media, marketing and public relations strategy;

1  Finalizing centres for holding conferences for brokers, etc.;

i Finalizing collection centres;

1  Arranging for selection of underwriters and underwriting agreement; i

1  Follow-up on distribution opublicity and offer material including form
Prospectus and deciding on the quantum of the offer material

9. Non-Institutional marketing of the Offer, which will cover, inter alia: ICICI Securities,| ICICI
1 Finalizing media, marketing and public relations strategy; and Nomura Securities
1 Finalizing centres for holding conferences for brokers, etc.

10. | Managing the bak and finalization of pricing in consultation with the Compg ICICI Securities,] Nomura
and the Selling Shareholders. Nomura

11. | Coordination with StoclExchanges for book building software, biddi| ICICI Securities,| Nomura
terminals, mock trading, payment of 1% secudsposit and release of tf Nomura
security deposit post closure of the issue, anchardmation and intimatior,
of anchor allocation.

12. | Post Issue activities, which shall involve essential folkap with bankers tq ICICI Securities,| ICICI
the Issue and SCSBs to get quick estimates of collection and advisir, Nomura Securities

DomesticLegal Counsel to the Company

Khaitan & Co

Simal, 2¢Floor

7/1,Ulsoor Road

Bengalurdi 560 042
Karnataka, India

Telephone +91 8043397000

Domestic Legal Counsel to the BRLMs

Cyril Amarchand Mangaldas
3 Floor, Prestige Falcon Towers
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19, Brunton Road, Off M G Road
Bengaluru 560 025

Karnataka, India

Telephone +91 80 6792 2000

International Legal Counsel to the BRLMs

Herbert Smith Freehills LLP
50, Raffles Place

#2401, Singapore Land Tower
Singapore 048623
Telephone:+65 6868 8000

Registrar to the Offer

KFin Technologies Private Limited
(previously known as Karvy Fintech Private Limited, and KCPL Advisory Services Private Limited)
Selenium Tower B

PlotNoT1 31 & 32, Financial District
Nanakramgud&Serilingampally
HyderabadRangareddi 500032,
Telangana, India

Telephone +91 40 671222

E-mail: happiestminds.ipo@kfintech.com
Website www.kfintech.com

Contact person M Murali Krishna

Designated Intermediaries
SelfCertified Syndicate Banks

The list of banks that have been notified by SEBI to act as the SCSBs for the gk8&4s is provided on the

website of SEBI at http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or such other
website as may be updated from time to time. For a list of branches of SCSBs named by the respective SCSBs to
receive ASBA Forra from the Designated Intermediaries, please refer to the -abenttoned link or any such

other website as may be prescribed by SEBI from time to time. Further, in relation to Rlls using the UPI
Mechani sm, a |i st of S CSBs | ig hviailghleboh ¢he wmebsite Gof SE8luat r Ban
https://sebi.gov.in/sebiweb/other/OtherAction.do?doRecognisedFpi=yes&intmid=40 or such other website as
updated from time to time. Applications through UPI in the Offer can be made only through the SCSBs and mobile
applications whose name appears on the SEBI website at https://sebi.gov.in/sebiweb/other/OtherAction.do?
doRecognisedFpi=yes&intmld=40. A list of SCSBs and mobile application, which are live for applying in public
issues using UPI mechanism is provided a@nnexur e 6Ab t o t he SEBI
SEBI/HO/CFD/DIL2/CIR/P/2019/85 dated July 26, 2019.

Syndicate SCSB Branches

In relation to Bids (other than Bids by Anchor Investors) submitted under the ASBA process to a member of the
Syndicate, the list of branches of the SCSBs at the Specified Locations named by the respective SCSBs to receive
deposits of the ASBA Forms fromhd Members of the Syndicate is available on the website of SEBI
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes and updated from time to time or any
such other website as may be prescribed by SEBI from time to time. For more inforoatiuch branches
collecting Bid cum Application Forms from the Syndicate at Specified Locations, see the website of the SEBI at
http://www.sebi.gov.in/sebiweb/other/OtherAction.do?doRecognised=yes or any such other website as may be
prescribed by SEBI &m time to time.

Registered Brokers
The list of the Registered Brokers, including details such as postal address, telephone numiveiiladtieess,
is provided on the websites of the Stock Exchanges at www.bseindia.com/Markets/Publiclssues/

brokercetres_new.aspx? and  www.nseindia.com/products/content/equities/ipos/ipo_mem_terminal.htm,
respectively, as updated from time to time.
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Registrar and Share Transfer Agents

The list of the RTAs eligible to accept the ASBA Forms at the Designated RTA Lgdtioluding details such
as address, telephone number antladl address, is provided on the websites of the Stock Exchanges at
http://www.bseindia.com/Static/Markets/Publiclssues/RtaDp.aspx and

https://www.nseindia.com/products/content/equities/ipos/asba_procedures.htm, respectively, as updated from

time to time.

Collecting Depository Participants

The list of the CDPs eligible to accept ASBA Forms at the Designated CDP Locations, including details such as

name and contact details, is provided on the websites of B3t patwww.bseindia.com/Static/Markets/
Publiclssues/RtaDp.aspx? and on the welisitNSE at http://www.nseindia.com/products/content/equities/ipos/
asba_procedures.htm, as updated from time to time.

Statutory Auditors to our Company

S. R. Batliboi & Associates LLP, Chartered Accountants

12" Floor, U B City

Canberra Block

No 24,Vittal Mallya Road
Bengalurui 560 001
Telephone:+91 80 6648 9000
E-mail: srba@srb.in

Firm registration number: 101049W / E300004

Peer review number:011169

There has been no change in our statutory auditors in the three years preceding the d&tmatifRad Herring

Prospectus.
Bankers to our Company

HDFC Bank Limited

15 Floor, Golden Towers

B Wing, Old Airport Road
Bengaluru 560 025

Karnataka, India

Telephone +91 96863 337396
Email: koustav.roy@hdfcbank.com

Kotak Mahindra Bank Limited
27 BKC, C 27

G Block, Bandra Kurla Complex
Bandra (East), Mumbai 400 051
Maharashtra, India
Telephone:+9122 6166 0351
E-mail: sovit.nanda@kotak.com

Monitoring Agency

ICICI Bank Limited

5" Floor, ICICI Private Banking
Shobha Pearl, West Wing
Commissariat Road, Bengaltirdb60 025
Karnataka, India

Telephone +91 80 4192 6762

Email: murty.s@icicibank.com

RBL Bank Limited

One Indiabulls Centre, Tower 2B,

6™ Floor, 841, Senapati Bapat Marg
Lower Parel (West), Mumbéi400 013
Maharashtra, India

Telephone +91 22 4302 0600

Email: rahulgulati@rblbank.com

In terms of Regulation 41) of the SEBI ICDR Regulations, a monitoring agency shall be appointed to monitor
the utilisation of the Net Proceeds and details thereof shall be updated, priofitmghef the Red Herring

Prospectus with the RoC.

Credit Rating

As this is an Issuef Equity Shares, the requirement of credit rating is not applicable.
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Appraising Agencies

None of the objects of the Offer for which the Net Proceeds will be utilised have been appraised.

IPO Grading

No credit rating agency registered with SEBI has been appointed for grading the Offer.

Trustees

As this is an offer of Equity Shares, no trustee has been appointed for the Offer.

Experts

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

Our Company has received written consent datea 10, 202€iom S. R. Batliboi & Associates LLRChartered
Accountants, to include their naras required undeection 26(1) of the Companies Act, 2013 read with SEBI
ICDR Regulationsin thisDraft Red Herring Prospectasn d as an fi e x p eSectiona 2(28poftliee f i n e d
Companies Act, 2013 to the extent and in their capacity as our Statutory Auditors, and in respect of their (i)

examination report, datéday 29, 2020on ourRestated Comdidated Financiabtatements; and (ii) their report
datedJune 10, 202@n the Statement @pecialTax Benefits in thiDraft Red Herring Prospectasd such

consent has not been withdrawn as on the date dbtafs Red Herring Prospectudowever , t he term i
shall not be construed to mean an fexperto as define
Filing

A copy of this Draft Red Herring Prospectus has been filed with SE8buathern Regional Office, Overseas
Towers, ¥ Floor, 758/ L Anna Salai, Chenn&i600 002, Tamil Nadu, India.

A copy of the Red Herring Prospectus, along with the documents required to be filed, will be delivéliad for
with the RoC in accordance with Section 32 of the Companies Act, 2013, and a copy obplee®Rorequired

to be filed under Section 26 of the Companies Act, 2013 will be deliverditirfgrwith the RoC situated at the
address mentioned below:

Registrar of Companies, Bangalore
Kendriya Sadan," Floor

E 1 Wing, Koramangala

Bengaluru 560 034

Karnataka, India

Book Building Process

Book building, in the context of the Offer, refers to the process of collection of Bids from investors on the basis
of the Red Herring Prospectus and the Bid cum Applindtarmsand the Revision Forms within the Price Band

The Price Banéndthe Minimum Bid Lot size will be decided by our Company and the Selling Shareholders, in
consultation with the BRLIg and will be advertised in all editions jofo(4 widely circulated English national

daily newspaper), all editions ¢§f d(h Hindi national daily newspaper) and thedddition of[ 0 (& widely
circulated Kannada newspaper, Kannada being the regional language of Karnataka where our Registered Office
is located), at least two Working Days prior to the Bid/Offer Opening Date and shall be made available to the
Stock Exchanges for the purposes of uploading on their respective websites. The Offer Price will be decided by
our Companyand the Selling Sharelurs in consultation with the BRLMs, after the Bid/Offer Closing Date.

All investors, other than Retall Individual Investors and Anchor Investors, shall only participate through
the ASBA process by providing details of their respective ASBA Accounts iwhich the corresponding Bid
Amount will be blocked by the SCSBs. Retail Individual Investors may participate through the ASBA
process by either: (a) providing the details of their respective ASBA Account in which the corresponding
Bid Amount will be blocked by the SCBS, or (b) through the UPI Mechanism. Anchor Investors are not
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permitted to participate in the Offer through the ASBA process.

In terms of the SEBI ICDR Regulations, QIBs and Norlnstitutional Investors are not permitted to
withdraw their Bid( s) or lower the size of their Bid(s) (in terms of quantity of Equity Shares or the Bid
Amount) at any stage. Retail Individual Investorscan revise their Bid(s) during the Bid/Offer Period and
withdraw their Bid(s) until Bid/Offer Closing Date. Anchor Inve stors are not allowed to withdraw their
Bids after the Anchor Investor Bidding Date. Except Allocation to Retail Individual Investors and the
Anchor Investors, Allocation in the Offer will be on a proportionate basis. Allocation to the Anchor
Investors will be on a discretionary basis.

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

For further details on method and process of Biddingfi®er Structuré a @fiér Pioccedur®@ o n 3pba g e s
and348 respectively.

The Book Building Process is in accordance with guidelines, rules and regulations prescribed by SEBI and
is subject to change from time to time. Bidders are advised to make their own judgement about an
investmert through this process prior to submitting a Bid.

Bidders should note the Offer is also subject to obtaining (i) final listing and trading approvals of the Stock
Exchanges, which our Company shall apply for after Allotment; and (i) the final approved BioC after the
Prospectus is filed with the RoC.

lllustration of Book Building and Price Discovery Process

For an illustration of the Book Building Process and the price discovery proce&§ffexeProceduré on page
348

Underwriting Agreement

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

The Underwriting Agreement is dated].[ Pursuant to the Underwriting Agreemerte tUnderwriters have
indicated their intention to underite the following number of Equity Shares:

(This portion has been intentionally left blank and will be filled in befitirgy the Prospectus with the RoC)

Name, address, telephone numbexnd email address | Indicative number of Equity Shares to be |  Amount
of the Underwriters underwritten underwritten
(' in million)
[ 6] [ 6] [ 6]

The abovementioned amounts are provided for indicative purposes only and would be finalised after the
determination of the Offer Pricéinalisation of the Basis of Allotmeahd the actual allocatignsubject to the
provisions of the SEBI ICDR Regulations.

In the opinion of our Board of Directors, the resources of the Underwriters are sufficient to enable them to
discharge theirespective underwriting obligations in full. The Underwriters are registered with the SEBI under
Section 12(1) of the SEBI Act or registered as brokers with the Stock Exchanges. Ouf BoaddRaising

Commi ttee, at i ts meet ndregtered mtb the Wnderwfitig) Agreemens meationece pt e d
above on behalf of our Company.

Allocation among the Underwriters may not necessarily be in proportion to their underwriting commitments set

forth in the table above. Notwithstanding the above tabke,Underwriters shall be severally responsible for
ensuring payment with respect to Equity Shares allocated to Bidders procured by them in accordance with the
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Underwriting Agreement.

The extent of underwriting obligations, and the Bids to be underwiittetme Offer shall be as per 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 subscriptions for/dodgor Equity Shares to the
extent of the defaulted amount in accordance with the Underwriting Agreement.
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CAPITAL STRUCTURE

The following table sets forth details of the share capital of our Company as on the date of this Draft Red Herring

Prospectus:
Aggregate
Aggregate
S& Particulars nomina! yalue valugﬁé é) ite5
( i million) (i million)’
A AUTHORISED SHARE CAPITAL @
229,300,00@Equity Shares 4586 -
200,000 Preference Shates 1304 -
Total 5890 -
B ISSUED, SUBSCRIBED AND PAID-UP SHARE CAPITAL BEFORE THE OFFER
107,862,47%Fquity Shares 2157 -
198,61 7Preference Sharés 1295
Total 3452
C PRESENT OFFER®
Up to [6] Equity Shares \ [ & [ &
which includes
Fresh | ssuBquwift yupShaor € s06,]1,1800 millian & a [ & [ 6
Offer for Sale® of up to 35,663,585Equity Shares each by the Sellit [ & [ 6
Sharehol ders, aggregating up to
which includes
Up t08,414,22F quity Shares bthe Promoter Selling Shareholder [ O [ ©
Up t027,249,36% Equity Shares by the Investor Selling Shareholder [ & [ ©
E ISSUED, SUBSCRIBED AND PAID UP CAPITAL AFTER THE OFFER
[ 0] Equity Shares [ & [ ©
Total [ & [ ©
F SHARE PREMIUM ACCOUNT
Before the Offer 2,8949%
After the Offer [ ©

" To be updated upon finalisation of the Offer Price.
#The Preference Shares of our Company&ononcumulative compulsorily convertible preference shares of face vallgs@feach,

which will convert inta32,374,571Equity Shares prior to the filing of the Red Herring Prospedtos.details of the terms of conversion

of the Preference Shares,pleass ee fACapiTal mStofucCameer si on

SOnNovember5,2019 our Company reduced the Securi
This reduction in the Securities Premium Account was authorised by a resolution passed by our Board of Directors atgteeattbeti
April 4, 2019,a special resolution of the holders of the Preference Shares of our Company passed in the extraordinary general meeting of
the holders of Preference Shares on August 19, 2@18pecial resolution of our Shareholders passed in their extraordiganeral

meeting held on April 16, 2019, and an order dated November 5, 2019, passedbyichal Company Law TribunaBengaluru bench.
#ncludes163Equity Shareseld by the Investor Selling Shareholder as on the date of the Draft Red Herring Russped27,249,199
Equity Sharego be issued upon conversion1d7,173Preference Shares held by the Investor Selling Sharehptd# to filing of the

Red Herring Prospectus.

Note:

(1)

)

3)

For details of the changes in the autho

t

[o]

of7f8Preference

Shareso c
ties Premium Account by

rised sharfmerdmenist al of
the Memorandum ol68 Associationdo on page

The Offer has been authorised by our Board of Directors pursuant to a riesopassed at its meeting held April 29, 2020and
by a resolution of our Shareholders passed in their extraordinary general meeting hdlyd8, 2020

ThePromoterSellingShareholdeand the Investor Selling Shareholdbeaveeachspecifically confirmed their participation in the
Offer for Sale by way of their consent letters, ddfiey 21, 202@&ndJune 4, 2020respectivelyThe Selling Shareholders specifically

confirm that they hee held the Offered Shares for a period of at least one year immediately preceding the date of filing of this Draft
Red Herring Prospectus, that they are the legal and beneficial owners of the Offered Shares and that the Offered Sigibds are e
| CDR Regubltions. For

to be dfered for sale pursuanttothe Offer i n t er ms of the SEBI
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Notes to Capital Structure

1. Share capital history of our Company

(&) The history of théequity Share capital of our Companypgsovided in the following table:

Face Issue Cumulative = Cumulative
Number | value | price  number of paid i up
Date of of equity per per Equity Equity Form of Reasor/ Nature of
allotment shares | equity @ equity Shares Share consideration allotment
allotted share | share Capital
)y )
March 29 10,000 10 10 10,000 100,000 Cash Subscription to MoAY
2011

Pursuant to a resolution of our Board passed in their meeting held on June 2@ritDaTesolution of our Shareholde
passed in theiextraordinary general meeting held on July 7, 2011, each fully paid up equity share of our Company

value 710 was split into 5 Equity Shares of 7 2 ea

were split into 50,000 EquithSar es of 7 2 each.

October 26,004 2 2 76,004 152,008 Cash Preferential allotmef

31, 2011

November 1 2 2 76,005 152,010 Cash Preferential allotmef®

4, 2011

November| 12,312,810 2 NA 12,388,815 24,777,630 NA Bonus issue in the ratio @

23, 2011 162:1@

April 19, | 7,268,750 2 2| 19,657,565 39,315,130 Cash Allotment  under our

2012 Companyds
Scheme 2019

April 19, 615,000 2 2| 20,272,565 40,545,130 Cash Allotment  under our

2012 Companyds
Scheme USRK)

April 19, | 3,778,500 2 2| 24,051,065 48,102,130 Cash Preferential allotmef®

2012

October 740,000 2 2| 24,791,065 49,582,130 Cash Allotment  under our

29, 2012 Companyds
Scheme 2019

April 25, | 1,460,100 2 2| 26,251,165 52,502,330 Cash Allotment under our

2013 Companyds
Scheme 2019

April 25, 70,000 2 2| 26,321,165 52,642,330 Cash Allotment under our

2013 Companyds
Scheme USA?

November 826,875 2 3| 27,148,040 54,296,080 Cash Allotment under our

7,2013 Companyods
Scheme 2014V

November| 1,223,445 2 3| 28,371,485 56,742,970 Cash Allotment under our

7,2013 Companyods
Scheme USA?

April 24, 544,600 2 5| 28,916,085 57,832,170 Cash Allotment under our

2014 Companyods
Scheme 20133

April 24, 37,500 2 3| 28,953,585 57,907,170 Cash Allotment under our

2014 Companyods
Scheme 2013%)

April 24, 5,250 2 2| 28,958,835 57,917,670 Cash Allotment under our

2014 Companyods
Scheme 20135

July 17, 154,000 2 5| 29,112,835 58,225,670 Cash Allotment under our

2014 Companyods
Scheme 2014°)

August 7, 120,500 2 5| 29,233,335 58,466,670 Cash Allotment under our|

2014 Companyods
Scheme 20147

October 15,000 2 2| 29,248,335 58,496,670 Cash Allotment under our|

20, 2014 Companyods
Scheme 20148
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Face | Issue Cumulative Cumulative
Number value | price  number of paid i up
Date of of equity per per Equity Equity Form of Reason/ Nature of
allotment shares equity | equity Shares Share consideration allotment
allotted share = share Capital
( ()

April 23, | 3,310,075 2 6 | 32,558,410 65,116,820 Cash Allotment  under  our

2015 Companyods
Scheme 20149

April 23, | 2,250,000 2 2| 34,808,410, 69,616,820 Cash Allotment  under  our

2015 Companyods
Scheme 20149

April 23, 96,875 2 6 | 34,905,285 69,810,570 Cash Allotment  under  our

2015 Companyds
Scheme USAY

April 23, 15,000 2 5| 34,920,285 69,840,570 Cash Allotment  under  our

2015 Companyds
Scheme USA?

April 23, 7,875 2 2| 34,928,160, 69,856,320 Cash Allotment  under  our

2015 Companyds
Scheme USA?

July 22, 15,375 2 6 | 34,943,535 69,887,070 Cash Allotment  under  our

2015 Companyds
Scheme USE&Y

October 151500 2 6.25| 35,095,035 70,190,070 Cash Allotment  under our

21, 2015 Companyds
Scheme 201%)

October 300,000 2 2 | 35,395,035 70,790,070 Cash Allotment  under our

21, 2015 Companyds
Scheme 201&)

January 318,500 2 6.25| 35,713,535 71,427,070 Cash Allotment  under  our

20, 2016 Companyds
Scheme 201%)

January 71,500 2 2 | 35,785,035 71,570,070 Cash Allotment  under  our

20, 2016 Companyds
Scheme 2013®

January 15,500 2 3| 35,800,535 71,601,070 Cash Allotment under our

20, 2016 Companyds
Scheme 20139

January 23,600 2 5| 35,824,135 71,648,270 Cash Allotment under our

20, 2016 Companyds
Scheme 2013%

January 16,000 2 6 | 35,840,135 71,680,270 Cash Allotment under our

20, 2016 Companyds
Scheme 2013V

January 12,500 2 6| 35,852,635 71,705,270 Cash Allotment under our

20, 2016 Companyods
Scheme US/&?

January 5,000 2 6.25| 35,857,635 71,715,270 Cash Allotment under our

20, 2016 Companyods
Scheme USK?)

March 14, 263,000 2 6.25| 36,120,635 72,241,270 Cash Allotment under our

2016 Companyods
Scheme 2018"

March 14, 15,000 2 2| 36,135,635 72,271,270 Cash Allotment under our

2016 Companyods
Scheme 201%%

May 18, 9,000 2 6 | 36,144,635 72,289,270 Cash Allotment under our

2016 Companyods
Scheme USKS)

September 75,000 2 9.5| 36,219,635 72,439,270 Cash Allotment under our|

15, 2016 Companyods
Scheme 20187

September 125,000 2 9.5| 36,344,635 72,689,270 Cash Allotment under our

15, 2016 Companyods
Scheme US&?)
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Face | Issue Cumulative Cumulative
Number value | price  number of paid i up
Date of of equity per per Equity Equity Form of Reason/ Nature of
allotment shares equity | equity Shares Share consideration allotment
allotted share = share Capital
( ()

September 1,500 2 2| 36,346,135 72,692,270 Cash Allotment  under  our

15, 2016 Companyods
Scheme 2013

April 26, 120,000 2 11.5| 36,466,135 72932,270 Cash Allotment  under  our

2017 Companyods
Scheme USA?

April 26, 15,000 2 6 | 36481,135 72,962,270 Cash Allotment  under  our

2017 Companyds
Scheme20114D

April 26, 9,875 2 6 | 36491,010 72,982,020 Cash Allotment  under  our

2017 Companyds
Scheme201142)

October 667,625 2 26 | 37,158,635 74,317,270 Cash Allotment under our

25, 2017 Companyds
Scheme 20183

October 4,555 2 3| 37163190, 74,326,380 Cash Allotment  under our

25, 2017 Companyds
Scheme2011¢4

October 1,625 2 5| 37,164,815 74,329,630 Cash Allotment  under our

25, 2017 Companyds
Scheme2011¢9)

March 16,| 12,225,000 2 NA | 49,389,815 98,779,630 NA Conversion of Preferenc

2020 Share¥®)

May 13, 58,472,664 2 NA | 107,862,479 215,724,958 NA Conversion of Preferenc

2020 Share¥”

* These Equity Shares were originally Class B equity shares of our Company with no voting rights, which were reclassifieityinto
Shares with voting rights pursuant to a resolution of our Board of Directors passed at their meeting held on Februai ahd®@l
resolution of our Shareholders at their annual general meeting held on July 31, 2017

1)
(@
3
“

5,000equity shares were allotted t8& R Gopalanand 5,00@kquity shares were allotted tDavis KarelanPaily

26,003 Equity Shares were allotted to AslBalota and one Equity Share was allotted to Canaan

One Equity Share was allotted to Intel

Bonus issue in the ratio of 162 Equity Shares for every one Equity Share to the then Shareholders, authorised by wiayion passed

by our Shareholders at their extraordinary general meeting held on October 31, 2Z0)B804,386 Equity Shares werklbotted to Ashok

Soota, 8,100 Equity Shares were allotted to Davis Karedan Paily, 162 Equity Shares were allo#teddn and 162 Equity Shares were

allotted to Intel

72,68,750 Equity Shares were allotted to 151 employees of our Company

615,000 Equityshares were allotted to eight employees of our Company

3,178,50CEquity Shares were allotted Ykram Gulati and 600,000 Equity Shares were allotted to Joseph Aarajuh

(8) 740,000 Equity Shares were allotted to 99 employees of our Company

(9) 1,460,100 Equityshares were allotted ®®63employees of our Company

(10) 70,000 Equity Shares were allotted to two employees of our Company

(11) 826,875 Equity Shares were allotted 9mployees of our Company

(12) 1,223,445 Equity Shares were allotted to two employees of our @ympa

(13) 544,600 Equity Shares were allotted to 207 employees of our Company

(14) 37,500 Equity Shares were allotted to one employee of our Company

(15) 5,250 Equity Shares were allotted to one employee of our Company

(16) 154,000 Equity Shares were allotted to 31 emplogéesir Company

(17) 120,500 Equity Shares were allotted to 18 employees of our Company

(18) 15,000 Equity Shares were allotted to one employee of our Company

(19) 3,310,075 Equity Shares were allottecdHappiest Minds Technologies Share Ownership Plans Trustgglenployees of our Compgy
being the beneficial owners of the Equity Shares

(20) 2,250,000 Equity Shares were allottedHappiest Minds Technologies Share Ownership Plans Trustomgremployee of our Company
being the beneficial owner of the Equity Shares

(21) 96,875Equity Shares were allotted t@ #mployees of our Company

(22) 15,000 Equity Shares were allotted to one employee of our Company

(23) 7,875 Equity Shares were allotted to one employee of our Company

(24) 15,375 Eqity Share were allotted to four employees of our Company

(25) 151,500 Equity Shares were allotted to 27 employees of our Company

(26) 300,000 Equity Shares were allotted to one employee of our Company

(27) 318,000 Equity Shares were allotted to 69 employees of our Cgmpan

(28) 71,500 Equity Shares were allotted to 14 employees of our Company

(29) 15,500 Equity Shares were allotted to 9 employees of our Company

(30) 23,600 Equity Shares were allotted to 14 employees of our Company

(31) 16,000 Equity Shares were allotted to feunployees of our Company

)
(6)
(M
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(32) 12,500 Equity Shares were allotted to two employees of our Company

(33) 5,000 Equity Shares were allotted to one employee of our Company

(34) 263,000 Equity Shares were allotted to 72 employees of our Company

(35) 15,000 Equity Shares were alied to one employee of our Company

(36) 9,000 Equity Shares were allotted to one employee of our Company

(37) 75,000 Equity Shares were allotted to one employee of our Company

(38) 125,000 Equity Shares were allotted to one employee of our Company

(39) 1,500 Equity Shares werllotted to one employee of our Company

(40) 120,000 Equity Shares were allotted to one employee of our Company

(41) 15,000 Equity Shares were allotted to one employee of our Company

(42) 9,875 Equity Shares were allotted to one employee of our Company

(43) 667,625 Equy Shares were allotted to 45 employees of our Company

(44) 4555 Equity Shares were allotted to two employees of our Company

(45) 1,625Equity Shares were allotted to one employee of our Company

(46) 75,000 Preference Shares held by Ashok Soota were convertd@® jag5,000 Equity Shares, as per the conversion ratio of 163 Equity
Shares for every Preference Share

(47) 358,728Preference Shares held by Ashok Soota were convertef8mad2,664Equity Shares, as per the conversion ratio of 163 Equity
Shares for every Pference Share

(b) The history of the preference share capital of our Company is provided in the following table:

Number | Face value Issue price Cumulative = Cumulative
of per per number of paid i up Reason /

all?;trﬁgr:t Preference Preference Preference | Preference @ Preference corf;)i:jrgrg{ion Nature of

Shares Share Share Shares Share allotment

allotted ( ) ( ) Capital
October 199,996 652 4,890 199996 | 130397,392 Cash Preferential
31, 2011 allotment(®
November 29,999 652 4,890 229,995| 149956,740 Cash Preferential
4,2011 allotment?
February 20,000 652 4,890 249,995/ 162996,740 Cash Preferential
29, 2012 allotment®)
June 4, 130,000 652 5,500 379,995 247,756,740 Cash Preferential
2013 allotment®
November 70,000 652 6,150 449,995| 293396,740 Cash Preferential
27,2013 allotment®
August 6, 59,700 652 5,930 509,695| 332321,140 Cash Private
2014 Placemer®
August 7, 15,300 652 5,930 524,995| 342296740 Cash Private
2014 Placemertt)
September 105,694 652 6,700 630,689 411,209,228 Cash Private
15, 2016 placemerf®
April 26, 1,468 652 11,410 632,157 412166364 Cash Private
2017 placemerf®)
April 25, 188 652 11,410 632,345| 412,288,940 Cash Private
2018 placemerit®
March 16, (75,000) 652 NA 557,345, 363388,940 NA Conversion into
2020 Equity

Share8b
May 13, (358,728) 652 NA 198,617 129,498,284 NA Conversion into
2020 Equity
Share8?

(Y

()
4)
®)
(6)

(1)
®)

140,824 Preference Shares were allotted to Ashok Soota, 49,999 Preferencenghnarissued to Canaan, 3,250 Preference Shares were
allotted to Vikram Gulati, 1,022 Preference Shares were allotted to Raja Shanmugam, 961 Preference Shares were alfetsd éliPu

511 Preference Shares were allotted to Venkatesan K, 409 Pref&bages were allotted to S R Gopalan, 245 Preference Shares were
allotted to Joseph Anatharaju, 245 Preference Shares were allotted to Ramakanth Desai, 1,267 Preference Shares werdalddted
Karedan Paily, 204 Preference Shares were allotted t@Binda Nanda, 204 Preference Shares were allotted to Dattatri Salagame, 204
Preference Shares were allotted to Prasenjit Saha, 204 Preference Shares were allotted to Raja Sekher, 160 Preferarere Shattes!

to Usha Samuel, 80 Preference Shares wadlotted to Suresh Soota, 75 Preference Shares were allotted to Deepak Soota, 61 Preference
Shares were allotted to Swati Jetli, 40 Preference Shares were allotted Salil Godika, and 31 Preference Shares wee \Adlettad
Soota

29,999Preference Shares were allotted to Intel

20,000 Preference Shares were allottedhte!

78,000Preference Sharesere allotted to Ashok Soota, 26,0@(&ference Sharesere allotted tadCanaanand 26,00(Preference Shares
were allotted to Intel

46,200Preference Sharesere allotted toCanaan 14,000Preference Sharewere allotted to Inteland 9800 Preference Shares were
allotted to Ashok Soota,

38,900 Preference Shares were allotted to Ashok Soota and 20,800 Preference Shares were @bttehto

15,300 Preference Shares were allotted to Intel

58,026 Preference Shares were allotted to Ashok Soota, 24,174 Preference Shares were allotted to CMDB II, 17,800 Rrafesence S
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were allotted to Intel Corporation, 614 Preference Shares were allottedstd Bamar, 600 Preference Shares were allotteGanapthi
T B, 500 Preference Shares were allotted to N Venkatrad2h Preference Shares were allotted to Ravinder Vaswan, 400 Preference
Shares were allotted to Swayamijit Das, 373 Preference Shares lattedato Raja Shanmugam, 373 Preference Shares were allotted to
Ravisankaran Raja, 307 Preference Shares were allotted to Joseph Anantharaju, 300 Preference Shares were allottedRoFP224en
Preference Shares were allotted to Dattatri Salagamd, R@ference Shares were allotted to S R Gopalan and Sidharth Gopalan, 200
Preference Shares were allotted to Rathi Dasgupta, 200 Preference Shares were allotted to Dinesh Rama2@aitefarence Shares
were allotted to Salil Godika, 150 Preferencea&s were allotted to Sandeep Agarwal, 150 Preference Shares were allotted to Sathya Sai
Swaroop M R, 149 Preference Shares were allotted to Isaac George, 120 Preference Shares were allotted to Rajiv Pedadeiaride) P
Shares were allotted to Gopalaginna Bylahalli, 60 Preference Shares were allotted to Preeti Menon, and 50 Preference Shares were
allotted to Anjan Bhattacharya

(9) 1,468 Preference Shares were allotted to Lip Bu Tan

(10) 188 Preference Shares were allotted to Jogi Sunil Kumar

(11) 75,000 Preferenc8hares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity
Shares for every Preference Share

(12) 358,728Preference Shares held by Ashok Soota were convertef8mad2,664Equity Shares, as per the conversion ratio of 163 Equity
Shares for every Preference Share

Terms of Conversion of Preference Shares:

Our Company has a total of 198,6PieferenceShares outstandings on the date of this Draft Red Herring
Prospectus. In accordance with taems of the Preference Shares and pursuant to the bonus issue undertaken by
our Company omNovember 23, 201Jach Preference Share will convert ih&8 Equity Share§ @onversion

Ratioo .)

Under the terms of the Preference Shares and in accordance with our Articles of Association, the holders of the
Preference Shares have an option to convert the Preference Shares held by them into EcuiyaShaime

during a period of 20 years commenci KonvefsiomoPeriodbhe dat e
in accordance with the Conversion Rafarther, the Preference Shares are required to be compulsorily converted

into Equity Shares upon oarrence of any of the following events:

® Prior to filing ofthe Red Herring Prospecthyg our Company

(i)  The «piry of the Conversion Period; or

(i)  UponthelnvestorSelling Shareholdearonverting a majority of the Preference Shares heltidynvestor
Selling Shareholder

Further, m additional consideration is payable by the holders of the Preference &thidaeéime otonversion
of the Preference Shares into Equity Shakesordingly,our Company will issu&2,374,57Equity Shares upon
conversion of th outstanding Preference Shares prior to filing of the Red Herring Prospgaus Company

2. Equity Shares issued for consideration other than casbr bonus issue

Our Company has not issued any Equity Shares out of revaluation of resieapeegts incorporatiarFurther,
except as set out below, our Company has not issued Equity Shares for consideration other tivanocash
issue

Date of allotment Number of Name of Face value @ Issue price | Reason for Benefits
Equity allottee(s) = per Equity | per Equity allotment accrued to our
Shares Share( ) Shar e Company
allotted
November 23, 2011 | 12,312,810 | Then 2 2 Bonus issue -

existing in the ratio

shareholders 162:10

of our

Company®

(1) Authorised by way of a resolution of our Shareholgessedat their extraordinary general meeting held on October 31, 2011.
12,304,386 Equity Shares were allotted to Ashok Soota, 8,100 Equity Shares were allotted to Davis Karedan Paily, 162 Equity
Shareswere allotted toCanaanand 162 Equity Shares were allotted to Intel

3. Buld-up of Promoterds shareholding, Mi-mi mum Promoterd
As on the date of this Draft Red Herring ProspeausPromoter hold88,291,89 Equity Shares antl, 129

Preference Shares, represent#®)836 of the preOffer issued, subscribed, and paid capital of our
Company, on a fully diluted basifth e det ai | s regar di n garesetont bdow:o mot er 0 s
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(a) Build-up of Equity Shares held by our Promoter

The detailsofbuilb p our Promoter 6s s hsncedthiredrpbratiory as followso u r
Equity Shares
Percentage Percentage
Date of g
Face Issue of the pre- of pledged
aIIot;nent NlIJErgSﬁ; © Cumulative value | price/ Offer Pe(r)ﬁﬂéage Number of | Equity
transfer Nature of Shares number of  Form of per | Transfer capital on ostOffer pledged | Shares on
and made issue issued / Equity consideration Equity price per a fully pca ital Equity a fully
Sl oaid raatorraq  Shares Share Equity  diluted (5) Shares  diluted
P ( JShar basis* . basis*
LD (%) (%)
June 29Transfer® 5,00C 5,00C Cash 10 10 - 1
2011
June 29Transfer® 4,99C 9,99C Cash 10 10 - 1
2011

Pursuant to a resolution of our Boamhssed in their meeting held on June 29, 281d a resolution of oushareholders passed in th

extraordinary gener al meeting held on July 7, 201 Isspliténo &
Equity Shares of 72 each, and accordingly, 9, 990 e qityiShase
of 72 each.
July  7,Subdivision NA 49,95( NA 2 2 0.04 [
2011 of face valug
of Equity
Shares fror
10 to
October |Preferential 26,00¢ 75,95¢ Cash 2 2 0.02 [
31, 2011 |allotment
Novembe|Bonus issue| 12,304,38( 12,380,33! NA 2 NA 8.77 [
23, 2011
October |Transfer® 2,812,51% 15,192,85: Cash 2| 3911 2.01 1
29, 2018
July 30, Transfer® 163 15,193,01] Cash 2 |8,815.59 0.00 [
2019
February | Transfer® 3,50,00( 15,543,01 Cash 2 200 0.25 Rl
6, 2020
March 16|Conversioff)| 12,225,00( 27,768,01 - 2 - 8.72 1
2020
May 8, Transfef) (12,225,009 15,543,01 NA 2 NA 8.72 [
2020
May 13,Conversiof?) 58,472,66: 74,015,68 - 2 - 41.70 [
2020
May 26, Transfef® (5,723,784 68,291,89 NA 2 NA 4.08 [
2020
TOTAL 68,291,891 48.70 [ 6| 24,122,33 17.20

* Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force

(1)
)
®3)
(4)
(®)
(6)

Transfer from S R Gopalan
Transfer from Davis KredanPaily
Transfer from Vikram Gulati
Transfer from Intel Corporation
Transfer from &lil Godika

75,000 Preference Shares held by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversiongqtigyof 163

Shares for every Preference Share

)
®)

Transfer to Ashok Soota Medical Research LLP
358,728Preference Shares held by Ashok Soota were convertesBite2,664quity Shares, as per the conversion ratio of 163 Equity

Shares for every Preference Share

©)

Transfer to Ashok Soota Medical Research LLP
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PreferenceShares

Percentage Percentage
. _ofthe pre-| of the
Date of Number Cumulative Face value I/s_f_?aeng;g:re O_ﬂer post—foer Number E?Lﬁgggaeg;
allotment Nature of of numbgrof Form of_ per price per capital on | capital |of pledged Preference
Jtransfer issue Preference, Equity con5|derat|onPreferencePreference a_fully (%) on a |Preference Shares
Shares = Shares Shar e Shar e diluted fully Shares (%)
basis* diluted
(%) basis*
October |Preferential 140,82/ 140,82/ Cash 652 4,89C 16.37 [
31, 2011 |allotment
June  4Preferential 78,00( 218,82/ Cash 652 5,50C 9.07 [
2013 Allotment
Novembei Preferential 9,800 228,62/ Cash 652 6,15C 114 1
27, 2013 |Allotment
August 6|Preferential 38,90 267,52/ Cash 652 5,93( 452 1
2014 Allotment
July  22|Gift to Sheile (31) 267,49 NA 652 NA| Negligible  []
2015 Arora
July  22|Gift to Kunku (147) 267,34¢ NA 652 NA 0.02 11
2015 Soota
July  22|Gift to Ushe (39) 267,301 NA 652 NA| Negligible (1
2015 Samuel
Septembe Preferential 58,02¢ 325,33t Cash 652 6,70C 6.74  [1
15, 2016 |Allotment
October |Transfef!) 428 325,761 Cash 652  16,30C 0.05 1]
25, 2017
July  30|Transfef? 123,09¢ 448,86( Cash 652 8,827.2¢ 14.31 [
2019
Septembe Transfef®) (5,321)  443,53¢ Cash 652 8,827.1¢ 0.62 1]
25, 2019
October 1 Transfef? (2,716, 440,82 Cash 652 8,827.1¢ 0.32 [
2019
October |Transfef?) (1,243 439,58(  Cash 652 8,827.1¢ 0.14 1]
23, 2019
Novembel Transfef® (735) 438,84" Cash 652 8,827.1¢ 0.09 [
19, 2019
Novembel Transfef” (2,179 436,66¢ Cash 652 8,827.1¢ 0.25 1
28, 2019
Decembel Transfef® (169) 436,497 Cash 652 8,827.1¢ 0.02 [
4, 2019
Decembel Transfef®) (849) 435,64¢ Cash 652 8,827.1¢ 0.10 [
18, 2019
February |Transfer® 307 435,95¢ Cash 652 16,286.6" 0.04 1
6, 2020
February |Gift to Davis (675) 435,28( NA 652 NA 0.08 [
10, 2020 |Karedan Pail;
February |Transfef:? (283) 434,997 Cash 652 8,827.1¢ 0.03 1
13, 2020
February |Transfef? (396) 434,60 Cash 652 8,827.1¢ 0.05 1
24, 2020
March 16/Conversioft® (75,000 359,60! NA 652 NA 8.72 [
2020
May 8, Transfef¥ (566) 359,03t Cash 652 8,827.1¢ 0.07 [
2020
May 13,Conversioft® (358,728 307 NA 652 NA 41.70 [
2020
May 15, Transfef® 1,105 1,412 Cash 652 8,827.1¢ 0.13 [
2020
May 26, Transfef (283 1,12¢ Cash 652 8,827.1¢ 0.03 [
2020
TOTAL 1,12¢ 013 [N

*Percentage is calculated on the basis of Equity Share capitaference Share capital and stock option in force
(1) Transfer from Dattatri Salagaen
(2) Transfer from Intel Corporation
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(3) Transfer of 1,699 Preference Shares to Jayalaakhsmi Venkatraman, 1,132 Preference Shares to Swarnim Multiventuresifedyate Lim
679 Prefeence Shares to C. Ramamohan 566 Preference Shares to Sridhar Mitta, 566 Preference Shares to Salil Godika 566 Preference
Shares to Rajiv Khaitan and 113 Preference Shares to Pulapre Venugopal Menon

(4) Transfer of 566 Preference Shares to Davis Karedan Pafig, Preference Shares to Joseph John Thomas, 566 Preference Shares to
Narinder Pal Singh Shinh, 283 Preference $8an Jaideep Singh Shinh, 143 Preferencar&hto Usha Vaswani, 141 preference
Shares to Ramesh Ajit Vaswani, 113 Preference Shares toneawaran KB, 113 Preference Shares to Peddada Rajiv Chakrapani,
113 Preference Shares to Sajith Kumar S and 113 Preference Shares to Vijayalakshmi N

(5) Transfer of 283 Preference Shares to Ggnapathi Bheemaiah Theethira, 226 Preference Shares to Degp26 Poetarence Shares
to Vijay Bharti, 169 Preference Shares to Manu Tayal, 113 Preference Shares to Bhanu Pradeep Patnaik, 113 Prefeesrtoe Sh
Roopa Sriranganarayan and 113 Preference Shares to Arjun Soot

(6) Transfer of 283 Preference Shares to GarthpBheemaiah Theethira, 169 Preference Shares to Huzefa Saifee, 113 Preference Shares
to Preeti R Menon, 113 Preference Shares to Suresh Soota and 57 Preference Shares to Rahul Kumar Arora

(7) Transfer of 1,105 Preference Shares to Girish S Paranjpe, 566rerefe Shares to Aurobindo Nanda, 283 Preference Shares to Sridhar
Mantha and 226 Preference Shares to Ritesh Gupta

(8) Transfer of 169 Preference Shares to Rajiv Indravadhan Shah

(9) Transfer of 453 Preference Shares to Haripriya Kanduri, 283 Preference Shatgsyt®urgaprasad Agrawal ah113 Preference
Shares to Kunku Soota

(10) Transfer of 307 Preference Shares from Puneet Jetli

(11) Transfer of 283 Preference Shares to Usha Samuel

(12) Transfer of 396 Preference Shares to Anarahdh Khoka

(13) 75,000 Preference Sharheld by Ashok Soota were converted into 12,225,000 Equity Shares, as per the conversion ratio of 163 Equity
Shares for every Preference Share

(14) Transfer of 566 Preference Shareslasephine Raju

(15) Transfer of 1,105 Preference Shares from Girish Paranjpe

(16) 358,728 Preference Shares held by Ashok Soota were convertesBifd62,664quity Shares, as per the conversion ratio of 163 Equity
Shares for every Preference Share

(17) Transfer toChetanP Deshpande

All the Equity Shares and Preference Shares held by our Promoter were fullyppaicthe respective dates of
acquisition of such Equity Shares or Preference Shares.

Except as disclosdaklow none of the Equity Shares or Preference Shares held byauoter are pledged or
otherwise encumbede

Pursuant to a facil ity FaailgyrAgreemennt) dateduIulFy n2464ce2@1 9
(Avendusd) has | ent 400 million to our Promotsentered Pur sua
into a security trustee agreement dated JBécyrity2 4, 201
Trustee0) . The Facility Agreement was amended on May 28,
( ASMR LLPO ) , a me mbmoter Group wasinmadeRampanty to the Facility Agreement. Our Promoter,

ASMR LLP and the Security Trustee then entered into an amended and restated share pledge agreement on May
28, 2020 (which is an amendment to steare pledge agreement, dated July 24,92hteredinto by our
Promoter), as per which, our Promoter and Ashok Soota Medical Research LLP have pledged 24,122,331 Equity
Shares and 17,948,784 Equity Shares, respectively, in favour of the Security Trustee.

(b) Equity shareholding of oufPromoter and Promoter Group

Set forth below is the equity shareholding of our Promoter and Promoter Group in our Company as on
the date of this Draft Red Herring Prospectus, on a fully diluted basis:

Pre-Offer PostOffer
Percentage of
Sr. . Equity Share Percentage of
No. Name of shareholder Numbserr]:rfeiquny capital (%) on a ENL?iEbSer:aﬁfes Equity Share
fully diluted q capital (%)
basis**
(A) Promoter
1. ‘Ashok Soota 68,475,924 48.83 [ & [ 6
Total (A) 68,475,924 48.83 [ © [ ©
(B) Promoter Group
1. Deepak Soota 49,063 0.03 [ © [ &
2. Kunku Soota 42,380 0.03 [ © [ &
3. Suresh Soota 31,459 0.02 [ © [ &
4, Usha Samuel 78,566 0.06 [ © [ &
5. Ashok Soota Medica 17,948,784 12.80 [ © [ ©
Research LLP
Total (B) 18,150,252 12.94 [ ® [ 6
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Pre-Offer PostOffer
Percentage of
3 I. Name of shareholder Number of Equity Eq_wty Share Number of Perqentage of
0: Shares capital (%) ona g iy Shares  EJUity Share
fully diluted capital (%)
basis**
Total (A+B) 86,626,176 61.77 [ & [ &

" Assuming conversion of all Preference Shares held by Ashok Sumtmles68,291,897Equity Shares held as on the date of this Draft Red
Herring Prospectus and 184,027 Equity Shares to be issued upon conversion of 1,129 Preference Shares prior to the fitied Betring
Prospectus.

#Assuming conversioaf: (i) 301 Preference Shares helty Deepak Soota into 49,063 Equity Shares; (ii) P8€ference Shares hely
Kunku Soota into 42,380 Equity Shares; (iii) I®&ference Shares helly Suresh Soota into 31,459 Equity Shares; and (iv)Pt8ference
Shares heldy Usha Samuel into 78,566 Equity Shares, prior to filing of the Red Herring Prospectus

**Percentage is calculated oa fully diluted basis

(c) Detailsof Minimum Promoteis Contribution lockedn for three years

Pursuant to Regulations 14 and 16 of the SEEBIR Regulations, an aggregate of 20% of the fully diluted
postOffer paidup Equity Share capital of our Company held by our Prom@ssuming exercise of all
vested options, where any outstanding employee stock options have been granted under thee GSQF®si
Scheme or ESOP Scheme UShgll be provided towards minimum promdecontribution and lockeih

for a period of three yHKliaimun Pfomotents Gohtrdbuticha) e an@ AL o
Promoter 6s sharehol dilookgdinfana perdod of aneyear from 2hé AldotraehtaThe be
Equity Shares forming a part of the Minimum Promot €

of the SEBI ICDR Regulations.

Our Promoter, i.e., Ashok Sodtasconsented to the inclusion of such number of Equity Shares held by him,

as may constitute 20% of the p@3f f e r Equity Share capital of our C
Contribution and has agreed not to sell, transfer, charge, pledge or otherwise ernwmlyemanner the
Mi ni mum Promoteré6és Contribution from the date of f

expiry of the lockin period specified above, or for such other time as required under the SEBI ICDR
Regulations.

The details of thézquity Shares held by our Promoter, which shall be loéked as Mi ni mum Pr om
Contribution for a period of three years from the date of Allotment are set out in the following table:

% of
Date up g;fee_r % of
No.of = No. of Date of to which Face paid- the
sy gty SfOME DReS e acqsior e T Y
Shares  Shares Shares and when Shares price per Nature of per Equity oSt
held to be and when | made fully are Equity transaction | Equity | Share gffer
8#; lo?ﬁgd' made fully | paid-up subject Sare S?a;re Cgﬁ'? Equity
paid-up® to lock i ful Share
in dilut)é d capital
basis*
[ © [ © [ © [ © [ © [ © [ 6 [ 6 [ 6 [ ©
[ © [ © [ © [ © [ © [ O [ O [ O [ O [ ©
[ © [ © [ © [ © [ © [ O [ O [ O [ O [ ©
[ © [ © [ © [ O [ O [ O [ O [ O [ O [ ©
[ © [ © [ © [ O [ O [ O [ O [ O [ O [ ©
[ © [ © [ & [ 6 [ 6 [ 6 [ O [ O [ O [ ©
[ © [ & [ O [ o

Note: To be updated at the Prospectus stage.
*Percentage is calculated on the basis of Eq@itare capital, Preference Share capital and stock option in force
# For a period of three years from the date of Allotment.
$ All Equity Shares allotted to our Promoter were fully paid up at the time of allotment / acquisition of such Equity Shares.

For details on the buitdp of the equity share capital held by our PromoterfisBeild-up of Equity Shares

held by our Promotér

The Minimum Promotés Contribution has been brought to the extent of not less than the specified minimum

on7age
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lotand from the persons identified as OPromoter6 und

Our Company undertakes that the Equity Shares that are being-iackezinot ineligible for computation
of Mini mum Promotero6s Cont ri buRRegulatians bhthisredare,gourl at i or
Company confirms the following:

) the Equity Shares offered as part of the Mini mum
acquired during the three years preceding the date of this Draft Red Herring i®ofmeconsideration
other than cash and where revaluation of assets or capitalisation of intangible assets was involved or
Equity Shares resulting frorhonus issue out of revaluations reserves or unrealised podfitsir
Companyor against Equity Sharéesh at ar e ot her wi se ineligible for c
Contribution;

(i)t he Minimum Promoterds Contribution does not i nc
immediatelypreceding the date of this Draft Red Herring Prospectus atealpwer than the price at
which the Equity Shares are being offered to the public in the Offer;

(it he Equity Shares held by our Promoter that are o
arenot subject to any pledge; and

(iv) our Company has not been formed by the conversion of a partnership firm or a limited liability
partnership firm into a company

(d) Detailsof pre-Offer Equity Share capital lockedh for one year

In terms of Regulation 17 of the SEBI ICDR Regulations, theeptieOffer Equity Share capital of our
Company shall be lockeid for a period of one year from the date of Allotment, except (a) the Minimum
Promoter 6s Cont r i bu tnifooaperiadhof tisrde years asldétailel abovie; ¢bd Rfferdd
Shares which are successfully transferred as part of the Offer for Sale; (c) Equity Shares held by the
employees of our Companwiiether currently an employee or hathich have been or wilbe allotted to

them undethe Composite ESOP Scheni5OP Scheme USAESOP Scheme 2014nd ESOP Scheme
2020prior to the Offeyand (d) Equity Shares held by the Happiest Minds Technologies Share Ownership
Plans Trust prior to the Offer.

The aforesaid lockn arrangement shall be subject to any subsequent amendmertie fockin
requirements under applicable provisions of the SEBI ICDR Regulations. Any unsubscribed portion of the
Offered Shares would also be locked in as required under the SEBI ICDR Regulations.

(e) Lockin of Equity Shares Allotted to Anchor Investors

Any Equity Shares Allotted to Anchor Investors in the Anchor Investor Portion shall bedimcked period
of 30 days from the date of Allotment.

4. EmployeeStock Option Schemes
(a) ESOP Scheme 2011

Pursuant to a resolution of our Board Difectors dated October 18, 2011 and a resolution of our
Shareholders dated October 31, 2011, our Company has instituted the ESOP ScheBw\28y bf a
resolution of our Board of Directors datégril 29, 2020 and a resolution of our Shareholders dated
May 13, 2020 ESOP Scheme 2015 and ESOP Scheme 2011 were merged into a single composite
scheme, which was <LanpsesidedES8@PSthenge,)such that al emplpyed sfock
options granted under ESOP Scheme 2011 and unexercised till datdoe/golerned and administered

by the provisions of ESOP Scheme 2015

(b) ESOP Scheme 2014
Pursuant to a resolution of our Board of Directors dated October 20, 2014 and a resolution of our

Shareholders dated January 22, 2015, our Company has instituteddReSEBeme 2014As a result
of conversion of Class B nanvoting rights equity shares of our Company into Equity Shares by way of
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a resolution of our Board of Directors dated April 26, 2017, and a resolution of our Shareholders dated
July 31, 2017, the Bod of Directors, by way of a resolution dated October 25, 2017, approved the
administration of optiongranted under ESO8cheme2014 and unexercised till October 25, 2@ik7

being deemed to be granted under ESOP Scheme 2011. The Shareholders of ony Catifipd the

transfer of the administration of the options granted under ESOP Scheme 2014 and unexercised till
October 25, 2017 as being deemed to be granted under ESOP Scheme 2011, and consequent termination
of ESOP Scheme 2014, pursuanatesolutio of our Shareholders dated May 13, 2020

(c) ESOP Scheme 2015

Pursuant t@ circular resolution of our Board of Directors dated June 30, 2015 and a resolution of our
Shareholders dated July 22, 2015, our Company has instituted the ESOP Scheme 2015. The ESOP
Scheme 2015 was amended pursuant to a resolution of our Board obBidated April 26, 2017 which

was ratified by our Shareholders by their resolution dated July 31, B§Ivay of a resolution of our

Board of Directors datefipril 29, 202Q and a resolution of our Shareholders dafegt 13, 2020ESOP

Scheme 2015 and Scheme 2011 were merged ithe Composite ESOP Schemaich was
subsequently wound upy a resolution of our Shareholders dated May 13, 2020

The details of th€omposite ESOP Scheraee set out below:

PARTICULARS DETAILS
FISCAL 2020 FISCAL 2019 FISCAL 2018

TOTAL OPTIONS 3,812,136 2,093,710 1,575,925
OUTSTANDING
AS AT THE
BEGINNING  OF
THE PERIOD

OPTIONS 4,068,591 4,157,881 2,098,000
GRANTED

VESTING PERIOD | The outstanding grants as on March 31, 2020 had the following vestiiog:

Fouryear vesting term and vest at the rate of 15%, 20%, 30% and 35% at the end of 1, 2,
years respectively from the date of grant

EXERCISE PRICE | Weighted Average Exercis| Weighted Average Exercis| Weighted Average Exercis
Price 24.66 Price 25.74 Price 22.39

OPTIONS VESTED 481,928 640,742 501,677
(Excluding options that hav| (Excluding options that hav| (Excluding options that hav
been exercised) been exercised) beenexercised)

OPTIONS 1,692,720 1,560,106 1,271,254

EXERCISED

THE TOTAL | No fresh equity shares arisir, No fresh equity shares arisir| 6,98,680 equity shares arisi

NUMBER OF | as aresult of exercise of grant| as a redt of exercise off as a result of exercise

EQUITY SHARES options.* granted options.* granted options*

ARISING AS A

RESULT OF

EXERCISE OF

OPTIONS

OPTIONS 918,153 879,349 722,534

FORFEITED/LAPS

ED

VARIATION  OF | The following amendments were made to the plan sfdgeholders special resolution dated J

TERMS OF | 31, 2017 pursuant to conversion Class B Non Voting Shares to Equity Shares:

OPTIONS

a The word fAClass B Non Voting Sharesbo
places.

b) Clause 3.6 of the Composite ESBR heme t o be amended as
any benefit arising from the ownership of shares and membership of the Company
is quantifiable in the terms of money, such as dividends, bonus shares, buy back
offer, reduction of capital,h@res receivable in exchange upon demerger, merger o
other form of corporate reconstruction or arrangement etc.
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c)

Cl ause 6.2

()

of t he

Composite
allow Participant all Economic Benefits arising outloé Equity Shares acquired pursug
to ESOP 2011/ ESOP 2015 only after expiry of the various Vesting Periods, howev

ESOP

shall have voting rights as sharehol o
MONEY 41.7 million 40.2million 28.5 million
REALIZED BY
EXERCISE OF
OPTIONS
TOTAL NUMBER 5,269,854 3,812,136 2,093,710
OF OPTIONS IN
FORCE
EMPLOYEE WISE
DETAILS OF
OPTIONS
GRANTED TO:
0] KEY
MANAGERIAL Name of employee Options
PERSONNEL Year of Grant Options Granted

Venkatraman Mrayanan FY 2018 50,000
Venkatraman Mrayanan FY 2019 150,000
Praveen Kumar Darshankar FY 2018 18,000
Praveen Kumar Darshankar FY 2020 17,000
Chaluvaiya Ramamohan FY 2018 300,000
Chaluvaiya Ramamohan FY 2019 100,000

() ANY OTHER
EMPLOYEE WHO

RECEIVES A
GRANT IN ANY

ONE YEAR OF
OPTIONS

AMOUNTING TO
5% OR MORE OF
THE OPTIONS
GRANTED
DURING
YEAR

THE

Name of employee

Options

Year of Grant

Options Granted

% of Total Options
Granted during the
FY under this scheme

Chaluvaiya Ramamohan

FY 2018

300,000

14.30%

Aurobinda Nanda

FY 2019

210,000

5.05%

(INIDENTIFIED
EMPLOYEES WHO
WERE GRANTED
OPTIONS DURING
ANY ONE YEAR
EQUAL TO OR
EXCEEDING 1%
OF THE ISSUED
CAPITAL
(EXCLUDING
OUTSTANDING
WARRANTS AND

CONVERSIONS)
OF THE
COMPANY AT

THE TIME OF
GRANT

No options were granted under the Composite ESOP Scheme amounting to more than 1
issued capital to any employee in any year

LOCK-IN As per the Composite ESOP Scheme, there is neifock

DILUTED

EARNINGS PER | Diluted EPS as per the Restated Consolidate€inancial Statements
SHARE

PURSUANT  TO

THE ISSUE OF | FISCAL 2020 FISCAL 2019 FISCAL 2018

EQUITY SHARES
ON EXERCISE OF
OPTIONS IN

ACCORDANCE
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WITH
APPLICABLE
ACCOUNTING
STANDARDS ON
6 EARNI NGS
SHAREDS

5.36

1.16

(3.13)

WHERE THE
COMPANY  HAS
CALCULATED
THE EMPLOYEE
COMPENSATION
COST USING THE
INTRINSIC
VALUE OF THE
STOCK OPTIONS,
DIFFERENCE
BETWEEN  THE
EMPLOYEE
COMPENSATION
COST SO
COMPUTEED AND
THE EMPLOYEE
COMPENSATION
COST THAT
SHALL HAVE
BEEN
RECOGNISED IF
IT HAS USED THE
FAIR VALUE OF
THE OPTIONS
AND THE IMPACT
OF THIS
DIFFERENCE ON
PROFITS AND ON
THE EARNINGS
PER SHARE OF
THE COMPANY

For the stock options outstanding as on March 31, 2020, there is no differencenplityee cost
or earning per share as the sHaased employee compensation is calculated as per fair

method.

DESCRIPTION OF
THE PRICING
FORMULA  AND
THE METHOD
AND THE
SIGNIFICANT
ASSUMPTIONS
USED DURING
THE YEAR TO
ESTIMATE THE
FAIR VALUE OF
OPTIONS
INCLUDING
WEIGHTED
AVERAGE
INFORMATION,
NAMELY, RISK-
FREE INTEREST
RATE, EXPECTED
LIFE, EXPECTED
VOLATILITY,
EXPECTED
DIVIDENDS, AND
THE PRICE OF
THE
UNDERLYING
SHARE IN
MARKET AT THE
TIME OF GRANT

OF THE OPTION

The following method anéissumptions were used for computing the weighted average fair

The Black Scholes valuation model has been used for computing the weighted average fal

March 31, March 31,
Particulars March 31, 2020 2019 2018
Expected dividend yield 0.00% 0.00% 0.00%

Expected Annual Volatility of Shares

50%

50%

20%

Riskfree interest rate (%)

7.43%6.86%

7.42%7.34%

6.61%7.69%

Attrition rate

20%

20%

23%

Exercise price (INR) 26.00 26.00 26.00
Expected life of the options granted (
years) 3-6 years 3-6 years 3-6 years

The expected life of the stock is based on historical data and current expectations an
necessarily indicative of exercise patterns that may occur. The expected volatility refle
assumption that thieistorical volatility over a period similar to the life of the options is indica

of future trends, which may also not necessarily be the actual outcome.

The weighted average share price is as follows:

Financial Year Weighted Average Share Price
2018 22.10
2019 25.75
2020 20.98
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INTENTION OF
THE KEY
MANAGERIAL
PERSONNEL AND
WHOLE-TIME
DIRECTORS WHO
ARE HOLDERS OF
EQUITY SHARES
ALLOTTED  ON
EXERCISE OF
OPTIONS
GRANTED UNDER
COMPOSITE ESOF
SCHEME TO SELL
THEIR EQUITY
SHARES WITHIN
THREE MONTHS
AFTER THE DATE
OF LISTING OF
THE EQUITY
SHARES IN THE
INTIAL  PUBLIC
OFFER
(AGGREGATE
NUMBER OF
EQUITY SHARES
INTENDED TO BE
SOLD BY THE
HOLDERS OF
OPTIONS), IF
ANY. THIS
INFORMATION
SHALL BE
DISCLOSED
REGARDLESS OF
WHETHER  THE
EQUITY SHARES
ARISE OUTr OF

OPTIONS
EXERCISED
BEFORE OR
AFTER THE

INITIAL  PUBLIC
OFFER

None of the Key Managerial Personnel and Whole Time Directors are intending to sell the
Shares acquired within three months after listing of Equity Shares pursuant to the Offer.

INTENTION  TO
SELL EQUITY
SHARES ARISING
OUT OF THE
COMPOSITE ESOF
SCHEME WITHIN
THREE MONTHS
AFTER THE DATE
OF LISTING, BY
DIRECTORS,
SENIOR
MANAGERIAL
PERSONNEL AND
EMPLOYEES
HAVING EQUITY
SHARES ISSUED
UNDER THE
COMPOSITE ESOF
SCHEME,
AMOUNTING TO
MORE THAN 1%

OF THE ISSUED

As on the date of this Draft Red Herring Prospectus, none of the Directors, Senior Man
Personnel and Employees hold Equity Shares amounting more than 1% of the issuecd
(excluding outstanding warrants and conversions) arising out of Composite E£8€&me.
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CAPITAL
(EXCLUDING
OUTSTANDING
WARRANTS AND
CONVERSIONS),
WHICH  INTER
ALIA  SHOULD
INCLUDE NAME,
DESIGNATION
AND QUANTUM
OF THE EQUITY
SHARES ISSUED
UNDER THE
COMPOSITE ESOF
SCHEME  AND
THE QUANTUM
THEY INTEND TO
SELL  WITHIN
THREE MONTHS

IMPACT ON THE
PROFITS AND ON
THE EARNINGS
PER SHARE OF

The Company has complied with the Relevant Accounting Standard as prescribed
Companies Act 2013, Institute of Chartered Accountants of India which is in line edtiries

and Exchange Board of Indi{8hareBased Employee Benefits) Regulations, 2014.

THE LAST THREE | Financial Year Effect on Profits Effect on EPS
YEARS IF THE | | Financial Year 2018 Nil Nil
COMPANY HAD | | Financial Year 2019 Nil Nil
FOLLOWED THE | | Financial Year 2020 Nil Nil
ACCOUNTING

POLICIES

SPECIFIED THE
SECURITIES AND
EXCHANGE
BOARD OF INDIA
(SHARE  BASED
EMPLOYEE
BENEFITS)
REGULATIONS,
2014, IN RESPECT
OF OPTIONS
GRANTED IN THE
LAST THREE
YEARS.

* The shares were transferred from the pool of Happiest Minds Technologies Share Ownerships Plans Trust pursuant toghe exercis
of options by the employees except for 698ty Shares allotted irFiscal2018. Hence every option exercised did not rasuiew
equityshares

(d) ESOP Scheme 2020

Pursuant to resolutions adopted by our Ba#rBirectorsand Shareholders o%pril 29, 2020andMay 13,

202Q respectively, our Company has instituted E#OP Scheme 202ESOP Scheme2020 has been
instituted to grant stock options exercisable into Equity Shares to eligible employees of our Company. In
terms of ESOBcheme&020, grants to eligible employees will be made by the Nomination and Remuneration
Committee, based on the determinatad a criteria described under ESGEheme2020.

ESOPScheme020 hasheen instituted in compliance with the Securities and Exchange Board of India (Share
Based Employee Benefits) Regulations, 2014.

The Shareholders, through their resolution défley 13, 2020 have approved a maximum @f000,000

options, exercisable infG000,00Equity Shares under ES@heme020. The vesting period under ESOP
Scheme2020 shall be a minimum of one year and a maximunoof years, and the specific vesting schedule
applicable to each employee will be as mentioned in the letter of grant issued to such employee. As on the
date of this Draft Red Herring Prospectus, our Company has not granted any options undScESO®

2020. However, our Company may grant optionslenmESOP 2P0 during the period commencing from

filing of this Draft Red Herring Prospectus with SEBI until listing of the Equity Shares on the Stock
Exchanges pursuant toetloffer. Each option granted under ESSGPheme2020 is exercisable into one
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Equity Share.

(e) ESOP Scheme USA

Pursuant to a resolution of our Board of Directors dated January 19, 2012 and a resolution of our Shareholders
dated July 18, 2012, our Company has instituted the ESOP Scheme USA. The ESOP Scheme USA was
amended pursuant tor@solution of our Board of Directors dated April 26, 2017, which was ratified by our
Shareholders by their resolution dated July 31, 2017.

The details of the ESOP Scheme USA are set out below:

PARTICULARS DETAILS
FISCAL 2020 FISCAL 2019 FISCAL 2018
TOTAL OPTIONS 382,000 246,500 328,000
OUTSTANDING
AS AT THE
BEGINNING  OF
THE PERIOD
OPTIONS 400,000 485,450 872,500
GRANTED
VESTING PERIOD | The outstanding grants as on March 31, 2020 had the following vesting period:
Fouryear vesting term and vestthe rate of 15%, 20%, 30% and 35% at the end of 1,2,3 &
years respectively from the date of grant.
EXERCISE PRICE | Weighted Average Exercise Pri¢ Weighted Average Exercis Weighted Average Exercis
25.04 Price 25.72 Price 18.92
OPTIONS VESTED 11,495 47,350 29,500
(Excluding options that havi (Excluding options that hav (Excluding options tha
been exercised been exercised have been exercise(
OPTIONS 651,450 172,950 376,000
EXERCISED
THE TOTAL | No fresh equity shares arising ay No fresh equity shares arisirl 120,000 equity shares
NUMBER OF  result of exercise of grante as a result of exercise ( arising as a result o
EQUITY SHARES options* granted options* exercise of granted options
ARISING AS A
RESULT OF
EXERCISE OF
OPTIONS
OPTIONS 54,175 177,000 615,000
FORFEITED/LAPS
ED
VARIATION OF | The following amendment was made to ESOP Scheme USA vide shareholders special re
TERMS OF | dated July 312017:
OPTIONS
The 2011 Equity Incentive Plan for US Personnel was modified to give effect of the conver
Class B Non Voting Shares to Equity Shares including but not limited to deletion of the
ACl ass B Non Voting Shared)BAfrom all pl e
MONEY 16.3 million 4.4 million 7.1 million
REALIZED BY
EXERCISE OF
OPTIONS
TOTAL NUMBER 76,375 382,000 246,500
OF OPTIONS IN
FORCE
EMPLOYEE WISE
DETAILS OF
OPTIONS
GRANTED TO:
() KEY
MANAGERIAL Name of employee Options
PERSONNEL Year of Grant Options Granted
Joseph V Anantharaju FY 2018 90,000
Joseph V Anantharaju FY 2019 110,000
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Joseph V Anantharaju FY 2020 100,000
Rajiv Shah FY 2020 300,000
(I ANY OTHER
EMPLOYEE WHO | | Name of employee Options
RECEIVES A Year of Grant Options Granted | % of Total Options
GRANT IN ANY Granted during the FY
ONE YEAR OF under this scheme
OPTIONS Balaji Bussarapu | FY 2018 50,000 5.73%
AMOUNTING TO | | joseph V| FY 2018 90,000 10.32%
5% OR MORE OF Anantharaju
THE OPTIONS | | | avanya Rastogi | FY 2018 48.71%
GRANTED 425,000
DURING THE | [ joseph V| EY 2019 90,000 22.66%
YEAR Anantharaju
Rohit Mathur FY 2019 42,000 8.65%
Sridhar Mantha FY 2019 30,000 6.18%
Joseph V| FY 2020 100,000 25.00%
Anantharaju
Rajiv Shah FY 2020 300,000 75.00%
(INIDENTIFIED
EMPLOYEES WHO| | Financial year Name of the | Options Granted % of Issued Capital
WERE GRANTED Employee as on the Date of

OPTIONS DURING Grant  (excluding
ANY ONE YEAR Outstanding
EQUAL TO OR Warrants and
EXCEEDING 1% Conversions)
OF THE ISSUED | FY 2018 Lavanya Rastogi 425,000 1.16%
CAPITAL
(EXCLUDING FY 2019 NA NA NA
OUTSTANDING FY 2020 NA NA NA
WARRANTS AND
CONVERSIONS)
OF THE COMPANY
AT THE TIME OF
GRANT
LOCK-IN As per the plarthere is no lockn.
DILUTED
EARNINGS PER As per the RestatedConsolidated FinancialStatements
ﬁUQELEJ ANT TO FISCAL 2020 FISCAL 2019 FISCAL 2018

.36 1.16 (3.13)
THE ISSUE OF 5

EQUITY SHARES
ON EXERCISE OF
OPTIONS IN
ACCORDANCE
WITH

APPLICABLE
ACCOUNTING
STANDARDS ON
6 EARNI NGS
SHARED®

WHERE
COMPANY
CALCULATED
THE EMPLOYEE
COMPENSATION
COST USING THE
INTRINSIC VALUE
OF THE STOCK
OPTIONS,
DIFFERENCE,

THE
HAS

BETWEEN

For the stock options outstanding as on March 31, 2020, there is no difference in the er
cost or earning per share as the stasel employee compensation is calculated as per fair v

method.
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EMPLOYEE
COMPENSATION
COST SO
COMPUTED AND
THE EMPLOYEE

COMPENSATION
COST THAT
SHALL HAVE
BEEN

RECOGNISED IF IT
HAS USED THE
FAIR VALUE OF
THE OPTIONS
AND THE IMPACT
OF THIS
DIFFERENCE ON
PROFITS AND ON
THE  EARNINGS
PER SHARE OF
THE COMPANY

DESCRIPTION OF
THE PRICING
FORMULA  AND
THE METHOD
AND THE
SIGNIFICANT
ASSUMPTIONS
USED DURING
THE YEAR TO
ESTIMATE  THE
FAIR VALUE OF
OPTIONS
INCLUDING
WEIGHTED
AVERAGE
INFORMATION,
NAMELY, RISK-
FREE INTEREST
RATE, EXPECTED
LIFE, EXPECTED

VOLATILITY,
EXPECTED
DIVIDENDS, AND
THE PRICE OF THE
UNDERLYING
SHARE IN

MARKET AT THE
TIME OF GRANT
OF THE OPTION

Thefollowing method and assumptions were used for computing the weighted average fai

The Black Scholes valuation model has been used for computing the weighted average fa

March 31, March 31,
Particulars March 31, 2020 2019 2018
Expected dividend yield 0.00% 0.00% 0.00%
Expected Annual Volatility of Shares 50.00% 50.00% 20.00%
7.42% 6.61%
Risk-free interest rate (%) 7.43%6.86% 7.34% 7.69%
Attrition rate 20.00% 20.00% 23.00%
Exercise price (INR) 26 26 26
Expected life of the options granted (
years) 3-6 years 3-6 years 3-6 years

The expected life of the stock Bmsed on historical data and current expectations and i
necessarily indicative of exercise patterns that may occur. The expected volatility refle
assumption that the historical volatility over a period similar to the life of the optionsdgtinei
of future trends, which may also not necessarily be the actual outcome.

The weighted average share price is as follows:

Financial Year Weighted Average Share Price
2018 22.10
2019 25.75
2020 20.98

INTENTION OF
THE KEY
MANAGERIAL

PERSONNEL AND
WHOLE-TIME

DIRECTORS

HOLDING WHO
ARE HOLDERS OF
EQUITY SHARES
ALLOTTED ON
EXERCISE OF
OPTIONS UNDER

THE ESOP
SCHEME USA, TO
SELL THEIR

EQUITY SHARES

None of the Key Managerial Personnel and Whole Time Directors are intending to sell the
Shares acquired within three months after listing of Equity Shares pursuant to the Offer.
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WITHIN  THREE
MONTHS AFTER
THE DATE OF
LISTING OF THE
EQUITY SHARES
IN THE INITIAL
PUBLIC  OFFER
(AGGREGATE
NUMBER OF
EQUITY SHARES
INTENDED TO BE
SOLD BY THE
HOLDERS OF
OPTIONS) IF ANY,
THIS
INFORMATION
SHALL BE
DISCLOSED
REGARDLESS OF
WHETHER  THE
EQUITY SHARES
ARISE OUT OF

OPTIONS
EXERCISED
BEFORE OR
AFTER THE

INITTIAL ~ PUBLIC
OFFER

INTENTION TO
SELL EQUITY
SHARES ARISING
OUT OF THE ES®
SCHEME USA
WITHIN  THREE
MONTHS AFTER
THE DATE OF
LISTING, BY
DIRECTORS,
SENIOR
MANAGERIAL
PERSONNEL AND
EMPLOYEES
HAVING EQUITY
SHARES ISSUED
UNDER THE ESOP
S SCHEME USA,
AMOUNTING TO
MORE THAN 1%
OF THE ISSUED
CAPITAL
(EXCLUDING
OUTSTANDING
WARRANTS AND
CONVERSIONS)
WHICH INTER
ALIA SHALL
INCLUDE NAME,
DESIGNATION
AND QUANTUM
OF THE EQUITY
SHARES ISSUED
UNDER THE ESOP
SCHEME USA AND
THE QUANTUM
THEY INTEND TO
SELL WITHIN

THREE MONTHS

As on the date of this certificate, none of the Directors, Senior déaizh Personnel an
Employees hold Equity Shares amounting to more than 1% of the issued capital (ex
outstanding warrants and conversions) arising out of ESOP Scheme USA.
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IMPACT ON THE
PROFITS AND ON
THE EARNINGS
PER SHARE OF
THE LAST THREE

The Company has complied with the Relevémicounting Standard as prescribed by
Companies Act 2013, Institute of Chartered Accountants of India which is in line edgtlrites

and Exchange Board of Ind{@hare Based Employee Benefits) Regulations, 2014.

Financial Year

Effect on Profits

Effect on EPS

YEARS |IF THE Financial Year 2018 Nil Nil
COMPANY  HAD | | Financial Year 2019 Nil Nil
FOLLOWED THE | | Financial Year 2020 Nil Nil
ACCOUNTING

POLICIES

SPECIFIED IN THE
SECURITIES AND
EXCHANGE
BOARD OF INDIA
(SHARE  BASED
EMPLOYEE
BENEFITS)
REGULATIONS,
2014, IN RESPECT
OF OPTIONS
GRANTED IN THE
LAST THREE
YEARS.

" The shares were transferred from the pool of Happiest Minds Technologies Share Ownerships Plans Trust pursuant tcetioé @ptesois
by the employees except for 120,000 equity shares allotted in FY 2018. Hence every option exercised did noeveshlias.
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5. Shareholding pattern of our Company

Set forth below is the shareholding pattern of our Company as on the date of this Draft Red Herring Prospectus:

(A) Promoter and 6 86,626,176 0 0 86,626,176 61.77 86,626,176 86,626,176/ 61.77 2,365 61.77 0 | 0.00 42,071,115 30.00| 86,556,738
Promoter
Group
(B) Public 718 47,909,567 0 0 47,909,567 34.16 47,909,567 47,909,567| 34.16 196,252 34.16 0 | 0.00 0 0.00 | 30,123,215
©) Non-Promoter 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 | 0.00 0 0.00 0
Non-Public
©) Shares 0 0 0 0 0 0.00 0 0 0.00 0 0.00 0 | 0.00 0 0.00 0
(1) underlying DRs
©) Shares held by 1 5,701,307 0 0 5,701,307 4.07 5,701,307 5,701,307 4.07 0 4.07 0 | 0.00 0 0.00 0
2) Employee
Trusts
Total 725 140,237,050, O 0 | 140,237,050 100.00 | 140,237,050, 140,237,050/ 100.00 198,617 100.00 0 | 0.00 | 42,071,115/ 30.00| 116,679,953
(A)+(B)+(C)
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6. Details of Equity Shareholding ofthe major Shareholders

(&) Setforth below is a list of Shareholders holding 1% or more of theyaishare capital of our Compaagd
the number of Equity Shares held by them a fully diluted basis, as on the date of filing of this Direftl
Herring Prospectus.

Percentage of the pre
Sr. No. of Equity Shareson a fully Offer Equity Share capital
No. Name of the shareholder diluted basis (%) on a fully diluted
basis*
1. Ashok Sooth 68,475,924 48.83
2. CMDB II*# 27,249,362 19.43
3. AshokSoota Medical Research LLP 17,948,784 12.80
4. Happiest Minds Technologies Sha 5,701,307 4.07
Ownership Plans Trust
Total 119,375,377 85.13

*Percentage is calculated on the basis of Equity Share capital, Preference Share capitasswtock optiosin force

For

details
and Promoter Groupa n d

of Preference

Shares held by

iCapi t arlpadgsBland@3 respeetively

(b) Setforth below is a list of Shareholders holding 1% or more of theaishare capital of our Compaagd
the number of Equity Shares held by them a fully dilutedbasis, as of 10 days prior to the date of filing of
this DraftRed Herring Prospectus.

Percentage of the pre
Sr. No. of Equity Shares on a fully | Offer Equity Share capital
No. NETIE Eifine SnerETeltr diluted basis* (%) on a fully diluted
basis*
1. Ashok Sooth 68,475,924 48.83
2. CMDB II* 27,249,362 19.43
3. Ashok Soota Medical Research LLP 17,948,784 12.80
4, Happiest Minds Technologies Sha 5,701,307 4.07
Ownership Plans Trust
Total 119,375,377 85.13

*Percentage is calculated on the basis of Equity Share capital, Preference Share capitastawtock optiosin force
#Calculated based on the BENPOS staternétite Compangated May 22, 2020 and the delivery instruction slips for transfer of shares
by Ashok Soota dated May 26,2020

Fordet ai |l s
Promoter and Prometr Groupm

(©)

Preference
and fACapi

of

filing of this DraftRed Herring Prospectus

Shares held by

tal

Sland3crdspectiecty o n

A s h-d&quity Steaetoklingaohodir
pages

Set forth below is a list of Shareholders holding 1% or more of theupasthare capital of our Compaagd
the number of Equity Shares held by them a fully diluted basis, as of thatd one year prior to the date of

Percentage of the pre
Sr. No. of Equity Shares on a full Offer Equity Share capital
No. e aiflie ShEreTelier q é/iluted basis ¢ (%) (?n ayfully dilutez
basis*
1. Ashok Soota 68,291,897 48.70
2. CMDB I 27,249,362 19.43
3. Intel Corporation 20,065300 14.31
4. Happiest Minds Technologies Sha 7,298,963 5.20
Ownership Plans Trust
Total 122,905522 87.64

*Percentage is calculated on the basis of Equity Share capital, Preference Share capitasgawtock optiosin force

(d) Set forth below is a list of Shareholders holding 1% or more of theupagthare capital of our Compaagd
the number of Equity I&res held by thepon a fully diluted basis, as of the date two years prior to the date
of filing of this DraftRed Herring Prospectus

Percentage of the pre
Sr. No. of Equity Shares on a fully | Offer Equity Share capital
No. NEMmE B e EMETE N BEr diluted basis (%) on a fully diluted
basis*
1. Ashok Soota 65,479,382 46.69
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Percentage of the pre
Sr. No. of Equity Shares on a full Offer Equity Share capital
No. MDD EE Gt W ied basis | (96) on a fully diluted
basis*
2. CMDB Il 27.249,362 19.43
3. Intel Corporation 20,065300 14.31
4 Happiest Minds Technologies Share 8,062,894 5.75
Ownership Plans Trust
5. Vikram Gulati 3,342,265 2.38
Total 124,199,203 88.56

*Percentage is calculated on the basis of Equity Share capital, Preference Share capital and stock option in force
#Calculated based on the list of members filed asfpem MGT-7 as on March 31, 2018 and the shatesisferred as per minusef board
meeting dated April 25, 2018

7. All Equity Shares of our Company held by our Promoter are in dematerialised form.

8. Our Company has not allotted any Equity Shares pursuant to any scheme of arrangement approved under
Sections 391 to 394 of the Companies Act, 1956 or Sections 230 to 232 of the Companies Act, 2013.

9. Our Company has not issued Equity Shares at a price lower than the Offer Priceagueiiayl of ongear
preceding the date of this Draft Red Herring Peasps.

10. As on the date of this Draft Red Herring Prospectus, except for Ashok, S@otkatraman Narayanan,
Praveen Kumar Darshank&haluvaiya Ramamohan, Rajiv Shah, and Joseph Ananthaoajeiof our other
Directors or Key Management Personnel holgd Bquity Shares of our Company.

11. As on the date of this Draft Red Herring Prospectus, our Compari2Zh&hareholders.

12. Except for any Equity Shares resulting out of exercise ofesmgloyeestock option that may be granted
under Composite ESORScheme and ESOP Scheme USAr conversion of the Preference Shams;
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 consolidatd the denomination of Equity Shares or further
issue of Equity Shares (including issafesecurities convertible into or exchangeable, directly or indirectly
for Equity Shares) whether on a preferential basis or by way of bonus issue of Equity Sbarasights
basis or by way of further public issue of Equity Shares or qualified institutions placements or otherwise.

13. Our Company, our Directors and/or the BRLMs have not entered into anpduokyarrangements for
purchasef the Equity Shares.

14. The BRLMs and their respective associates (as defined under the SEBI (Merchant Bankers) Regulations,
1992) do not hold any Equity Shares as on the date of this Draft Red Herring Prospectus

15. All Equity Shares allotted pursuant to the Offer will be fully pajidat the time of Allotment.

16. Except for Equity Shares that may be allottedransferregursuant to the conversion efmployee stock
optionsgranted undethe Composite ESOP Scheme &®0OP Scheme USAonversion of employee stock
options that may bergnted under the ESOP Scheme 2820the Preference Shares and the Equity Shares
allotted pursuant to the OfferunCompany shall not make any further issue of Equity Shares and/or any
securities convertible into or exchangeable for Equity Shares, whegheay of issue of bonus shares,
preferential allotment, rights issue or in any other manner, during the period commencing from filing of this
Draft Red Herring Prospectus with SEBI until the Equity Shares being offered under the Offer, have been
listedon the Stock Exchanges pursuant @@ffer or all application monies have been refunded, as the case
may be.

17. There have been no financing arrangements whereby our Promoter, members of the 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 businefiseofinancing entity, during a period of six months preceding
the date of filing of this Draft Red Herring Prospectus.

18. Except as disclosed this sectionnone of the members of our Promoter Group, our Promoter, our Directors,

or their relatives have pchased or sold any securities of our Company during the period of six months
immediately preceding the date of filing of this Draft Red Herring Prospectus.
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19. Except for employee stock option granted un@empositeESOP Scheme, and ESOP Scheme USA,
employe stock options that may be granted under ESOP Schemea2aibie Preference Shares, theee
no outstanding convertible securities or any other right granted by the Company which would entitle any
person any option to receive Equity Shares, as onateedd this Draft Red Herring Prospectus.
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OBJECTS OF THE OFFER

The Offer comprises the Offer for Sale and the Fresh Issue.

Offer for Sale

Our Company will not receive any proceeds from the Offer for Sale. The Selling Sharetdlldes entitled b
their respective portion of the proceeds of the Offer for Sale, net of their respective portio®tethelated

expenses.

Fresh Issue

Our Companyproposes to utilise the Net Proceeds from the Fresh Issue towards funding the fablojets;

1. To meetlong termworking capital requiremengnd

2. General corporate purpose ol | ect i vel vy, r@jeadass.y ed to herein as t
In addition, our Company expects to receive the benefits of listing of the Equity Shares on thHex&tariges
and enhancement of oamongstaurregistimari potentialxustdnzerd areatdon of a
public market for our Equity Shares in India.
The main objects clause and objects incidental and ancillary to the main aifacdeas ®t out in the
Memorandum of Association enables our Company to undertake its existing activities and the activities for which
funds argproposed to be raisdry our Company through the Fresh Issue.
Net Proceeds
The details of the proceeds of the Fresdué are summarised in the table below:
(' in million)
Particulars*® Amount
Gross Proceeds from the Fresh Issue 1,100.0
(Less)Offer expenses [ 6]
Net Proceeds [ 6]
170 be finalised upon determination of the Offer Pacel updated in thBrospectus at the time of filing with the RoC.
Utilization of Net Proceeds andSchedule of Implementation andDeployment
The Net Proceeds are currently expected to be deployed in accordance with the schedule set forth below:
(" in)ymillion
Particulars Amount which will be financed Estimated Utilisation of Net Proceeds
from Net Proceed3 Fiscal 2021 Fiscal 2022
To meet long term working capital 1,010.0 1,010.0 -
requirements
General corporate purpos@s (1 1 1
Total [1 [1 [1

1 To befinalised upon determination of Offer Priaad updated in the Prospectus prior to filing with the RoC.
2 The amount shall not exceed 25% of the Gross Proceeds

The deployment of funds indicated above is based on management estimates,coutnerstances of our
business and the prevailing market condition. The deployment of funds described herein has not been appraised
or financi al i nsti t uRisk actorsd Our dunding ot her
requirements and the pposed deployment of Net Proceeds hatébeen appraised and our management will

have broad discretion over the use of the Net Procdeedpaged8 Given the nature of our business, we may

have to revise our funding requirements and deployment on aamfoaivariety of factors such as our financial
condition, business strategy and external factors such as market conditions, competitive environment and interest
or exchange rate fluctuations and other external factors which may not be within the camrahahagement.

This may entail rescheduling or revising the planned expengditomplementation scheduland funding
requirements, including the expenditure for a particular purpose, at the discretion of our management. Subject to
applicable law, if thexctual utilisation towards any of the Objects is lower than the proposed deployment such
balance will be used for general corporate purposes to the extent that the total amount to be utilized towards
general corporate purposes will not exceed 25% of tbesgiroceeds from the Fresh Issue in accordance with

by any bank
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Regulation 7(2) of the SEBI ICDR Regulations. In case of a shortfall in raising requisite capital from the Net
Proceeds, business considerations may require us to explore a range of options incligitiwgauti internal

accruals and seeking additional debt from existing and future lenders. We believe that such alternate arrangements
would be available to fund any such shortfalls. Further, in case of variations in the actual utilization of funds
earmarled for the purposes set forth above, increased fund requirefmieatgsarticular purpose may be financed

by surplus funds, if any, available in respect of the other purposes for whichafenioising raised in ¢fOffer .

To the extent our Company is unable to utilise any portion of the Net Proceeds towards the aforementioned
Objects, per the estimated scheduled of deployment specified above, our Company shall deploy the Net Proceeds
in subsequent Fiscals towards the afa@stibned Objects.

Details of the Objects of the Fresh Issue

1. Long Term Working Capital Requir ements

We fund a majority of our working capital requirements in the ordinary course of business from various banks
and internal accruals. As dwtay 15, 2020,the aggregate amounts outstanding under the fund based afuhdon
based working capital 4828mi | | t d@Fmailbodl, respactivelyFormgiadlsn y ar
s e Einafcial Indebtedness o n 33sa g e

Our Company requiresadditional working capital for funding its long termworking capital requirementsin Fiscal
2021 and Fiscal 2027 he funding of the long termworking capital requirements of our Companywill lead
to a consequent increase in our profitabili ty.

Basis of estimation ofong termworking capital requirement
Thedet ai l s of our Co mpMarcly3,201%ankfiakeh 31,2A00ceappedtet wokkingacapitah t

requirements for the Fiscal 2021 and Fiscal 288@ source of funding of theame are provided in the table
below:

(_in million)
Estimated Estimated
Sl. Particulars Notes Amountason = Amountason | Amountason Amount as
no March 31,2019 March 31,2020 March 31, on March
2021 31,2022
1 | Current Assets
a | Currentinvestments (2) 81.5 33.7 175.0 200.0
b | Trade receivables 1,292.7 1,148.7 1,656.4 2,065.5
¢ | Cash and cash equivalents (D 62.7 35.3 566.9 780.1
d | Other financial assets (D 709.1 917.7 711.2 915.6
e | Other current assets (2 93.9 116.0 141.0 176.2
Total current assets (A) 2,239.9 2,251.4 3,250.4 4,137.4
2 | Current Liabilities
a | Trade payables 287.8 344.2 327.2 359.9
b | Other current liabilities 3 541.1 774.6 326.8 403.5
c | Borrowings 601.2 691.6 727.0 906.6
d | Lease 158.2 181.6 208.9 240.2
e | Shortterm provisions 99.8 124.6 131.2 137.8
Total current liabilities (B) 1,688.1 2,116.6 1,721.1 2,047.9
3 _ . (€)=
Working capital gap (A) - (B) 551.8 134.8 1,529.4 2,089.4
4 | Source offinance
Internal accruals 551.8 134.8 519.4 2,089.4
IPO - - 1,010.0 -
Total source of finance
551.8 134.8 1,529.4 2,089.4
*Pursuant to the certificate datetline10, 202Q issued byanian & Rao, Chartered Accountants

Notes:
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1. As on March 31, 2019 and March 31, 2020 there is strrmdartkedyi c res
out of current investments (7900 million in Fiscal Hicnin9 and ~
Fiscal 2019 and 400 million in Fiscal 2020) and otrdse@vweasf i nanci al
onMarch31,2021andMar@l, 2022 has been considered as 73,050 million and ~

not form part of current assets for the purpose of working capital computation. Earmarking of such strategic reservedpgs tresh
by the Board of Dectors vide resolution dated June 4, 2020.

2. Other current assets comprises of prepaid expenses, balances with statutory authorities, advances to employees agas)st expens
advance to suppliers and loan to employees and security deposits.

3.  Other currentiabilities consists of statutory dues and other payables, contract liability in the form of unearned revenues, other financia
liabilities in the form of current maturity of the losigrm borrowings, employee related liabilities and foreign currency fodwar
contracts.As on March 31, 2019toh er financial Il iabilities included Preference
as 'Instruments entirely in the nature of equity' and 'Security premium account' in financial year ending Marcld 31 ag2@@rdance
with the applicable accounting standards. Hence, this has been not considered as current liability for the purpose ofapating

Our Company proposés utilize 1,010.0million from the Net Proceeds towards fundinglitveg termworking
capital requirements of the Company.

(_in million)
Estimated Estimated
Particulars Amount for | Amount for
FY 202021* | FY 2021-22*
Incremental working capital requirement 1,394.6 560.1
Funding pattern
Internal accruals 384.6 560.1
Proceeds from fresh issue of shares 1,010.0 -
Total 1,394.6 560.1

The table below contains the details of the holding lewelaymber ofdaysor relevant matrix as applicabje
considered and is derived from the Restated Consolidated Financial Statements for the Fiscal 2019 and Fiscal
2020 and assumptions based on which the working plan projections has been made and approved by the Board
of Directors

( in million)
Amoun | Amoun Estlcrinate Estl(rjnate
N tason | tason
N Particulars March | March | /mount | Amount
° 31, 31, ason as on
2019 2020 March March

31, 2021 | 31, 2022

1 | Current Assets

a.| Currentinvestments + Cash & Cash Equivalénts i n )mi 144.2 69.0 741.9 980.1
Current investments + Cash & Cash Equivalents as % to reve

b.| from contract with custome(8oard mandate to maintain 10 % 2% 1% 10% 10%

c.| Trade receivablesDays ofSales Outstanding (DSO) 80 60 80 80

d.| Other Financial Assets
-Fixed deposit with maturity of more than 12 monfhs i n

million) 135.1 18.5 - -
-Margin Money (as % of Current Borrowings) 60% 64% 64% 64%
-Unbilled Revenues (DSO of Sales) 11 23 13 13
-Others (As % of Total Current Assets) 0.7% 0.4% 0.0% 0.0%
e.| Other current assets as % of total current assets 4% 5% 4% 4%

2 | Current Liabilities
Trade payablet Days ofExpenseOutstandingon total
expenses other thamployee benefit expenselgpreciation &

a. | amortization finance cost and tax expefse 70 79 77 77
b.| Other Current Liability as % of total current liabilities 32% 37% 19% 20%
c.| Borrowings as % tdradeReceivables 47% 60% 44% 44%
d.| Lease liability growth ¥aron Year 15% 15% 15%
e.| Shortterm provisions as % fBotal QurrentLiabilities 6% 6% 8% 7%
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Key assumptions for working capital projections made by the Company

SNo. | Particulars | Assumptions
Current Assets
1. Trade Our Companyhad trade receivables of 80 days and 60 days of revenuedmnacts with

receivables customersat the end ofFiscal 2019and Fiscal 2020respectively.Our Companyhas
assumed trade receivables of 80 days of projected revenuedrdracts with customer
for Fiscal 2@1 andFiscal 2@2.

Trade receivabledayscalculated as closing trade receivables divideddwenue from
contracts with customemsver 3% days)

2. Other Other financial assetspredominantly includes:
financial
assets i.Margin money deposits Margin money deposits, as deposits held to secure cu

borrowings from banks. We had margin money deposits of 60% and 64% duringctide
2019 and Bcal2020 respectively for the current borrowingsiiro u r C o niban&sn
Our Companyhas assumed margin money deposit of 64% of current borrowings fo
Fiscal2021 and scal2022

.Unbilled receivables: Our Companyhad unbilled receivables of 11 days and 23 day

revenue fromcontracts withcustomersat the end of Bcal 2019 and kscal 2020
respectively.Our Companyhas assumed unbilled receivables of 13 days of proje
revenue frontontracts with customefer Fiscal 2021 and-iscal2022

Current Liabilities
3. Trade Qur C o mpadenpaydlde days were 70 and 79 days of total expenses exc
Payables employee benefit expenses, depreciation & amortizafioance costsand tax expense
incurred forFiscal 2019 andFiscal 2020 respectivelyOur Companyhas assumed trade
payable days of 77 days of total expenses excluding employee benefit exj
depreciation & amortizatigriinance costaind tax expenser Fiscal 2021 andFiscal 2022
respectively.

Trade payable daysalculated as trade payables divided by total expenses (excl
employee benefits expengsiepreciatiorand amortizationfinane cost and tax expens
over 365days

4. Borrowings Currentborrowings consisbf PCFC (Packing credit Loan on Foreign Coayg) which is
availed on foreign currency trade receivatalad Overdraft facilitiesPCFCand overdraft
stood at 4% and 60% of trade receivables feéiscal 249 andFiscal 2@0 respectively
Our Companyhas assumed PCFC as 448btrade receivables fdfiscal 2@1 andFiscal

2022
5. Other Current Ou r  C o mgiharnCuréest Liabilities consists of Statutory dues and other paye
Liabilities Contract Liability in the form of unearned revenues, other finafialilities in the form

of Current Maturity of theLongterm borrowings, Employee Related Liabilities a
Foreigncurrency forward contracts. During tRiscal2019 andriscal20200 ur  Co m
other current liabilities as percentage of total current liabilities were 32% and
respectively. The tenure &dngterm borrowings ofour Company ended during the fir
quarter ofFiscal 2022. Our Companyhas assumed other current liabilities to the to
current liabilities of 19% and 20% for tfescal2021 andFiscal 2022.

*Pursuant to the certificate datetline10, 202Q issued byvanian & Rao, Chartereéccountants

The aforementioned working capital estimates and projections have been approved by the Board through a
resolution datedune 4, 2020

Our Company proposes to utiliz&,010.0 million of the Net Proceeds in $6al2021 and Fiscal 2022owards

our long termworking capital requirements. The balance portion of long termworking capital requirement

will be arranged from existingguity, internal accruals and borrowings from banks.

2. General Corporate Purposes

We will have flexibility in utilizing the balance Net Proceeds, if any, for general corporate purposes, subject to

such utilisation not exceeding 25% of the Gross Proceeds in accordance with Regulation 7(2) of the SEBI ICDR
Regulations, including but notestricted towards strategic initiatives and acquisitions, working capital
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requirements, part or full debt repayment, strengthening of our marketing capabilities and towards repayment and
pre-payment penalty on loans as may be applicable. The quantum lishtioih of funds towars the
aforementioned purposes will be determined by our Board based on the amount actually available under the head
iGener al Corporate Purposeso and the corporate requi

In case of variations in the actualliztition of funds designated for the purposes set forth above, increased fund
requirements for a particular purpose may be financed by surplus funds, if any which are not applied to the other
purposes set out above.

In addition to the above, our Company may utilize the Net Proceeds towards other expenditure (in the ordinary
course of business) considered expedient and approved periodically by the Board.

Interim use of Net Proceeds

Pending utilization of the Net Rzeeds for the purposes described above, our Company undertakes to deposit the
Net Proceeds only in one or more scheduled commercial banks included in the Second Schedule of the Reserve
Bank of India Act, 1934, as amended, as may be approved by our@ahed-und Raising Committee

In accordance with Section 27 of the Companies Act, 2013, our Company confirms that it shall not use the Net
Proceeds for buying, trading or otherwise dealing in shares of any other listed company ofrfeestnyenin
theequity markets.

Means of finance

The fund requirements set out for the aforesaid objects of the Offer are proposed to be met entirely from the Net
Proceeds. Accordingly, our Company confirms that there is no requirement to makgdingements of finance

through verifiable means towards at least 75% of the stated means of finance, excluding the amount to be raised
from the Fresh Issue, existing working capital funding from the banks and internal accruals as required under the
SEBI ICDR Regulations.

Bridge Financing Facilitiesand appraisal

Our Company has not raised any bridge loans from any bank or financial institution as on the date of this Draft
Red Herring Prospectus, which are proposed to be repaid from the Net Protesdsove fund requirements
have not been appraised by any bank or financial institution.

Offer Expenses

The total expenses of txdferare estimated to be approximate]lyd ] mi | Offerexpenseslirtlades listing

fees, fees payable to the BRLMs, endriting fees, selling commission, legal counsel, advisors tdffer,

Registrar to thé®ffer, Banke(s) to theOffer including processing fee to the SCSBs for processing ASBA Forms
submitted by ASBA Bidders procured by the Syndicate and submitted 8BsSGrokerage and selling
commission payable to Registered Brokers, RTAs and CDPs, printing and stationery expenses, advertising and
marketing expenses and all other incidental expenses for listing the Equity Shares on the Stock Exchanges.

The fees andxpenses relating to the Offer shall be shared in the proportion between the Company and the Selling
Shareholders, in accordance with Applicable Laws. The Selling Shareholders undertake to reimburse the
Company for the expenses incurred by the Companhantiehalf for the proportion of Equity Shares sold by

the Selling Shareholders

The breakup for the estimate@ffer expenses are as follows:

Activity Estimated As a % of total As a % of

expenses)( | estimated Offer | Offer size®
in million) related expenses

@

Fees payable to the BRLMsid commission§ncluding underwriting [ 6] [ 6] [ 6]

commission brokerage and selling commissjon

Selling commission payable to SCSBs for Bids directly procure [ 6] [ 6] [ 6]
them and processing fees payable to SCSBs for Bids (other tha
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Activity Estimated As a % of total As a % of
expenses)( | estimated Offer | Offer size®

in million) related expenses
@

submitted by RIIs using the UPI Mechanism) procured tigy
Members of the Syndicate, the Registered Brokers, CRTAs or
and submitted to SCSBs for blockjnBankers to the Offer, fes
payable to the Sponsor Bank for Bids made by FAS5

Selling commission andploadingcharges payable fdembers of the [ 6] [ 6] [ 6]
Syndicate (includingheir SubSyndicate MembejsRTAs, CDPsand
Registered Brokef§®)®)

Processing fees payable to the Sponsor Bank [ 6] [ 6] [ 6]
Fees payable to Registrar to the Offer [ 6] [ 6] [ 6]
Printing and stationery expenses [ 6] [ 6] [ 6]
Advertising and marketing expenses [ 6] [ 6] [ 6]
Others: [ 6] [ 0] [ 6]

(i) Listing fees;

(i) SEBIfees BSE and NSE processing fees;
(i) Book-building software fees

(iv) Other regulatory expenses

(v) Fees payable tiegal counsel; and

(vi) Miscellaneous

Total estimated Offer expenses [ 6] [ 6] [ 6]

(1) The Offer expenses will be incorporated in the Prospectus on finalization of the Offer Price.

(2) Selling commission payable to the SCSBs on the portion for RIBSlamthstitutional Bidders which are directly procured and
uploaded by the SCSBs, would be as follows:

Portion for RIBs* [0]1% of the Amount Allotted (plus applicable taxes)
Portion for NonlInstitutional Bidders* [0]1% of the Amount Allotted (plapplicable taxes)

*  Amount Allotted is the product of the number of Equity Shares Allotted and the Offer Price.
Selling Commission payable to the SCSBs will be determined on the basis of the bidding terminal id as captured in tkeoBid Boo
BSE or NSE.

(3) No processing fees shall be payable by our Company and the Selling Shareholders to the SCSBs on the aghpéictyigmecured
by them.
Processing fees payable to the SCSBs on the portion fofiidtitutional Bidders which are procured by tidembers of the
Syndicate/susyndicate/Registered Broker/RTAs/ CDPs and submitted to SCSB for blocking, would bevas follo

| Portion for Nonlnstitutional Bidders* | ~[6] per valid application (plus applicable taxes) |

(4) Sellingcommission on the portion f&1Bs (using the UPI mechanisnNonInstitutional Bidders which are procured bjembers of
the Syndicate (including their stByndicate Members), RTAs and CDPs or for usiimgy Btype accountdinked online trading, demat
& bank account provided by some of the brokers which are memb&yndicate (including their Si8yndicate Members) would be

as follows:
Portion for RIBs [6] % of the Amount Allotted* (plus applicable taxes)
Portion for NorInstitutional Bidders [6] %of the Amount Allotted* (plus applicable taxes)

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

TheSelling Commission payable to the Syndicate /-Syridicate Members will be determined on the basis of the application form
number / series, provided that the application is also bid by the respective Syndicat8yrlidate Member. For clarificatiorf, &
Syndicate ASBA application on the application form number / series of a SyndicatSy®litate Member, is bid by an SCSB, the
Selling Commission will be payable to the SCSB and not the Syndicat&y&dibate Member.

Uploading Charges payable Members of the Syndicate (including theirssymdicate Members), RTAs and C@Rghe applications
made by RIBs usingiB-1 accounts and Nestitutional Bidders which are procured by them and submitted to SCSB for blocking or
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using 3in-1 accounts,wdud b e a 0] plaslapplicabke taxes, per valid application bid by the Syndicate (including their sub
Syndicate Members), RTAs and CDPs.

The selling commission and bidding charges payable to Registered Brokers, the RTAs and CDPs will be detetinaitesis of the
bidding terminal id as captured in the Bid Book of BSE or NSE.

(5) Selling commission/ uploading charges payable to the Registered Brokers on the portion for RIBs procured through UPInViechanis
and Non Institutional Bidders which are directly procured by the Registered Broker and submitted to SCSB for processibg, woul

as follows:
Portion for RIBs* [O] per valid application (plus applicable taxes)
Portion for Norlnstitutional Bidders* [O] per valid application (plus applicable taxes)

*  Based on valid applications

(6) Uploading charges/ Processing fees for applications made by RIBs using the UPI Mechanism would be as under:
Payable to Members of the Syndicate (including tiseib- | [0] per valid application (plus applicable taxes)
Syndicate Members)/ RTAs / CDPs
Payable to Sponsor Bank ~ [0] per valid application (plus applicable taxes)

The Sponsor Bank shall be responsible for making payments to th

parties such as rentér bank, NPCI and such other parties as requi

in connection with the performance of its duties under applicable
circulars, agreements and other Applicable Laws

All such commissions and processing fees set out above shall be paid as tpeefihes in terms of the Syndicate Agreement and

Escrow and Sponsor Bank Agreement

The Offer expenses shall be payable in accordance with the arrangements or agreements enterexliinto by
Company with the respective Designated Intermediary.

Monitoring Utilization of Funds

Our Company shall appoiatMonitoring Agency for monitoring the util&ion of Net Proceeds of the Fre3fier
prior to the filing of the Red Herring Prospectus. Our Board and the Monitoring Agency will monitor the
utilization of Net Proceeds and submit its report to us in terms of Regulation 41 of the SEBI ICDR Regulations.

Pursuant to th8EBI Listing Regulations, our Company shall on a quarterly basis disclose to theCautittee

the uses and application of the Net Proceeds. Additionally, the Audit Committee shall review the report submitted
by the Monitoring Agency rad make recommendations to our Board for further action, if appropriate. Our
Company shall, on an annual basis, prepare a statement of funds utilised for purposes other than those stated in
this Draft Red Herring Prospectus and place it before the Audin@tee. Such disclosure shall be made only

till such time that all the Net Proceeds have been utilised in full. The statement shall be certified by the statutory
auditors of our Company. Furthermore, in accordance with Regulation 32 of the Listing Regulatr

Company shall furnish to the Stock Exchanges on a quarterly basis, a statement including deviations, if any, in
the utilization of the Net Proceeds of tBffer from the objects of th©ffer as stated above. The information will

also be publisheth newspapers simultaneously with the interim or annual financial results and explanation for
such variation (if any) will be included in our Direc
We will disclose the utilization of the NBtoceeds under a separate head along with details in our balance sheet(s)
until such time as the Net Proceeds remain unutilized clearly specifying the purpose for which such Net Proceeds
have been utilized. In the event that we are unable to utilizenthbe amount that we have currently estimated

for use out of the Net Proceeds in a Financial Year, we will utilize such unutilized amount in the next Financial
Year.

Variation in Objects

In accordance with Sections 13(8) and 27 of@oenpanies Act, 201andthe applicable rulesand the SEBI

ICDR Regulations, our Company shall not vary the objects of the Fresh Issue without our Company being
authorised to do so by the Shareholders by way of a special resolution. In addition, théssagideto the
Sharehol ders in relation t oNoticbe paxadilng pefci fych hep @ai
required under the Companies Act. The Notice shall simultaneously be published in the newspapers, one in
English and one iKannadahe vernacular language of the jurisdiction where our Registered and Corporate Office

is situated. Our Promoter will be required to provide an exit opportunity to such Shareholders who do not agree

to the above stated proposal, at a price as jibescby SEBI, in this regard.
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Other Confirmations

No part of the NeProceedswill be paid by our Company as consideration to our Promptembers of the
Promoter Groupour Directorsor our Key Managsal Personneéxcept in the normal course of busss and in
compliance with applicable law.

Our Company has not entered into and is not planning to enter intareamgement/ agreements with our

Promoter, Directors, or Key Managerial Personnel in relation to the utilisation of the Net Proceeds.tRerthe
are no existing or anticipated interest of such individuals and entities in the objects of the Offer as set out above.
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BASIS FOR OFFER PRICE

The Offer Price will be determined by our Company and the Selling Shareholders, in consultatidre with t

BRLMs, on the basis of an assessment of market demand for the Equity Shares through the Book Building Process

and on the basis of the following qualitative and quantitative factors as described Tietoface value of the

Equity Sharesis2 each and the Offer Pri EleorPFrikarf®d][ G]i Gapismed sh et K
Price Bi dder s s h o RibkdFac®s s OurfiBusiress fifiSummary of Financial Informatian,

fiMa n a g e me n sidhsand BinhalysiswEFaan c i a l Condition anandrmaikcall t s of
Statements o n 2748864 293 and 197, respectively, to have an informed view before making an
investment decisian

Qualitative Factors

We believe the following tsiness strengths allow us to successfully compete in the industry:

A Strong brand in Digital IT services;

A Growing high revenue generating customer accounts with a high proportion of repeat revenues and
revenues from mature markets

A Scalablébusiness model with multiple drivers of steady grqowth

A End to End capabilities spanning the digital lifecycle from roadmap to deployment and maintenance

A Strong R&D capability with depth in disruptive technologies creating value through newly engineered
sdutions

A Agile Engineering and Deliveryand

A Mindful approach towards systems, employee policies and practices led by an experienced leadership and

senior management team focused on sound corporate governance practices
For det@urBusness Steegthdt o n 1302ag e
Quantitative Factors

Some of thenformation presented below relating to our Company, wherever applicable, isdmasederived
fromt he Restated Consolidat ed FinancahStaferagtsd Sa nmi9aeent s . Fo

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

1. Basic and Diluted Earnings Per Share (AEPSO0), as ac

As derived from theRestated Consolidated Finarlckiatements:

Fiscals Basic EP Diluted E Weight
For the year ended March 31, 2018 (3.13) (3.13) 1
For the year ended March 31, 2019 1.89 1.16 2
For the year ended March 31, 2020 7.04 5.36 3
Weighted Average 3.63 2.55
Notes:
i) Weighted average = Aggregate of yemise weighted EPS divided by the aggregate of weights i.e. (EPS x Weight) for each year/Total
of weights
i) Thegface value of the Equity Shares is 72 each

iii) Basic Earnings per Share Y= Net profit after tax attribtable to owners of the Company, as restated / Weighted average no. of equity
shares outstanding during the year
iv) Diluted Earnings per Share ] = Net Profit after tax attributable to owners of the Company, as restated / Weighted average no. of
potential equity shares outstanding during the year
v) Weighted average number of equity shares is the numbEgquify Shares and Preference Shares convertible into Equity Shares
outstanding at the beginning of the year, adjustethe number afquity shaes issued during the year multiplied by the twighting
factor. The timeweighting factor ithe number of days for which the specific shares are outstanding as a proportion of the total number
of days during the year.
vi) Earnings per share calculatonsae i n accordance with the notified Indian Accounti
vii) The figures disclosed above aterived fromthe Restated Consolidated Financial Statements of our Company

2. Price/ Earning (AP/ EO) r at/iotd [iOper Bty Share on t o Pri ce Bz
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Particulars P/E at the lower end of Price P/E at the higher end of Price
band (no. of times) band (no. of times)

Based on basic EPS for the year ended March 31, [ © [ §

on aconsolidatedasis

Based on diluted EPS for the year ended March 31, [ © [ §

on aconsolidatedasis
Industry Peer Group P/E ratio

Particulars Industry P/E
(number of times)

Highest 24.0x

Lowest 18.2x

Average 21.8x
Note:
The industry high and low has been considered from the industry peer set provided later in this chapter. The industte ¢t besn
calculated as the arithmetev er age of P/ E for industry peer s eCGomphrissncofAccowntthgi n t hi s
Ratios with | i st edl0d All the fmancial infarreadon foolisten induptrg geers mentioned above is sourced from the

audited financial statements of the relevant companies for Fiscal 2020, as availablesite wébtock exchanges.
3. Return on Net Worth (ARoONWO)

Derived fromthe Restated Consolidated Financial Statements

Fiscals RoNW % Weight
For the year ended March 31, 2018 (20.6%) 1
For the year ended March 31, 2019 (21.1%) 2
For the year endedarch 31, 2020 27.1% 3
Weighted Average 3.1%

Notes:
i)  Weighted average = Aggregate of yemise 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 taxattributable to owners of the Company, as restdtedstated net worth at the end
of the year/period.

i) 6Net wor t {A$ Netwodhehas béen defined as the aggregate value of theipaidare capital and all reserves created
out of the profit{excludingforeign currency translation reseryand 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 nsscellaneou
expenditure not wrign 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, 2018; 2019 and 2020, in accordance with Regulation 2(1)(hh) of
the SEBI ICDR Regulatits.

4. Net AssetValue per Equity Share

NAV Consoli)dated
As on March 31, 220 26.0
At the Offer Price [ 6]

i) Net asset value per Equity Share = Restated Net worth at the end of the year / Weighted average rshatesraftstanding
during the year.

i) 6Net wor t A& Natwodhehas béen defined as the aggregate value of theipaidare capital andll reserves created
out of the profit{excludingforeign currency translation reseryand securities premium account and debit or credit balance of
profit and loss account, after deducting the aggregate value of the accumulated losses, deferrediexpenidihiscellaneous
expenditure not written off, as per the audited balance sheet, but does not include reserves created out of revalisgion of as
write-back of depreciation and amalgamation as on March 31, 2018; 2019 and 2020, in accordance withiged(1)(hh) of
the SEBI ICDR Regulations.

iii)  Weighted average number @fares is the number of equity shares and CCPS convertible into Equity shares outstanding at the
beginning of the year, adjusted by the number of equity shares issued during theuitgdied by the timaveighting factor. The
time-weighting factor is the number of days for which the specific shares are outstanding as a proportion of the total number of
days during the year.

107



5. Comparison ofaccounting ratios with listed industry peers

5,
Name of the Consolidgted/ I;e;cres\t/]zllruee ( pljzeFr)iL;re) NAV OO P/E® RONW®
Company Unconsolidated 0 - — ”\g:;al::gr s %
TCSY Consolidated 1 86.19 86.19 225.9 23.7x 37.2%
Infosyg? Consolidated 5 38.97 38.91 154.8 18.2x 25.4%
LTI® Consolidated 1 87.45 86.61 3104 21.2x 29.5%
Mindtre€® Consolidated 10 38.35 38.33 191.8 24.0x 19.5%

Note 1: Financials for TCS are for the year ending March 31, 2020 and sourced from BSE.
Note 2: Financials for Infosys are for the year ending March 31, 2020 and sourced from BSE.
Note 3: Financials for LTI are for the year ending March 31, 2020 and sourced from BSE.
Note 4: Financials for Mindtree are for the year ending March 31, 2020 ancced from BSE.

Note 5: Basic and Diluted EPS for the companies are for the year ending March 31, 2020 and sourced from BSE.
Net worth for the companies have been computed as sum of share capital, minority interest and reserves as oR20&rend1

Note 6:

sourced from BSE.
Note 7: NAV is computed as the closing net worth of the companies computed as per Note 6, divided by the closing owtstbedivfy
fully paid up equity shares as sourced from the BSE.
Note 8: P/E Ratio has been computed as tbsicg market prices of the companies on the BSE Limited sourced from the BSE website as of
2nd June 2020 divided by the basic EPS as described in Note 5.
Note 9: RoNW for peers have been computed as net profit after tax (including minority interest) bjvttie average net worth of
preceding two financial years of these companies as per Note 6.
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STATEMENT OF SPECIAL TAX BENEFITS

STATEMENT OF POSSIBLE SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND
ITS SHAREHOLDERS UNDER THE APPLICABLE LAWS IN INDIA

The Board of Directors

Happiest Minds Technologies Limited (formerly Happiest Minds Technologies Private Limited)
#53/14, Hosur Road

Madivala (Next to Madiwala Polic8tation)

Bengaluru 560 068

Dear Sirs,

St atement of Possible Special T aHappiBst Mied$ Tethsologiest he St
Li mited (6t anditsGharehwldensyrigr the Indian tax laws

We hereby confirm that the enclosed Avner e 1 and 2 (together O6the Annexur
provide the possible special tax benefits available to the Company and to the shareholders of the Company under
direct and indirect tax laws, including the Incoime&a x Act , 1 9s@rhended by the FinAnce AGt)2019,

i.e. applicable for the Financial Year 2020 relevant to the Assessment Year 2020the Central Goods and
Services Tax Act, 2017 |/ the Integrated Goods,and Ser
and Notifications (AiGSR | awo), the Customs Act, 1962
Trade Policy 2012 020 (AFTPO) as amended by the Finance Act,
applicable for the Financial Year 2029 relevant to the Assessment Year 2820 presently in force in India

(together, thed T a x )L Sewesabof these benefits are dependent on the Company and/or its shareholders
fulfilling the conditions prescribed under the relevant provisions of thelBaxs. Hence, the ability of the

Company and/or its shareholders to derive the tax benefits is dependent upon their fulfilling such conditions
which, based on business imperatives the Company faces in the future, the Company and/or its shareholders may

or may not choose to fulfil.

The Central Board for Direct Taxes ('CBDT') has constituted a Committee to suggest framework to compute book
profit which constitutes the tax base for Mini mum Al {
AS. Till date the Committee has made two reports, which are yet to be accepted by the Government. Since the
Committee recommendations do not carry any weightage in law as they may or may not be accepted, we have not
expressed our opinion on the transitional impdctnd-AS, which maybe applicable to the Company from

Financial Year 20120 onwards

1. The benefits discussed in the enclosed Annexures are not exhaustive, and the preparation of the contents
stated is the responsi bil it informddthatthese Ahoexyrea argganlgy ma n a
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 claanging t
laws, each investor is advised to consult his or her own tax consultant with respect to the specific tax
implications arising out of their participation in the issue.

2. We do not express any opinion or provide any assurance as to whether:

i) theCompany and/or its shareholders will continue to obtain these benefits in future;
i)  the conditions prescribed for availing the benefits have been / would be mednth;
iii)  the revenue authorities/courts will concur with the views expressed herein.

3. Thecontents of the enclosed statement are based on information, explanations and representations obtained
from the Company and on the basis of their understanding of the business activities and operations of the
Company.

4. This Statement is issued solely imoection with the proposeditial public offering of equity shares of face
val ue of 2 each of the Company comprising a fresh
shares held by t he s elaiddisma to betudereteed to dralistributgd fohamy i Of f e
other purpose
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For S.R. Batliboi & Associates LLP
Chartered Accountants
ICAIl Firm Registration Number: 101049W/E300004

per Sumit Mehra
Partner
Membership Number: 096547

Place ofSignature: Bengaluru
Date:June09, 2020
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ANNEXURE 1
STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS
Direct Taxation

Outlined below are the special tax benefits available to the Company and its shareholders under titexnscimEo61
(6t he Actd), as amended by Fi nanc e -20rlévantt@tbelASsessmertYear a p p
202021, presetly in force in India.

I. Special tax benefits available to the Company

The Company is eligible to opt for and the Company intends to opt for the beneficial tax rate of 22% (plus applicable
surcharge and cess) as provided under Section 115BA&#% &ct, subject to the condition that going forward it does not
claim the deductions as specified in Section 115BAA(2) of the Act and computes total income as per the provisions of
Section 115BAA(2) of the Act . Proviso to Section 115BAA(5) providesdhege the Company opts for paying tax as per
Section 115BAA of the Act, such option cannot be subsequently withdrawn for the same or any other Previous Year.

The Company will exercise the option under this Section on or before the due date of filingrtieurder suigection
(1) of Section 139 of the Act for the Previous Year relevant to the Assessment Ye&02020

Further, the provisions of Section 115JB i.e. MAT provisions shall not apply to the Company on exercise of the option
under section BBAA, as specified under stgection (5A) of Section 115JB of the Act.

Il. Special tax benefits available to Shareholders
There are no special tax benefits available to the shareholders for investing in the shares of the Company.
Notes:

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

2. The above Statement covers only certain relevant benefitslmedene tax Act, 1961 read with relevant rules, circulars
and notifications and does not cover any indirect tax law benefits or benefit under any other law.

3. The above Statement of possible tax benefits is as per the current Income tax Act, 1961 regldvaith rules,
circulars and natifications relevant for the Assessment Year-202d Assessment Year 2624

4. This Statement is intended only to provide general information to the investors and is neither designed nor intended to
be a substitute fgrofessional tax advice. In view of the individual nature of tax consequences, each investor is advised
to consult his/her own tax advisor with respect to specific tax consequences of his/her investment in the shares of the
Company.

5. In respect of nomesidents, the tax rates and consequent taxation will be further subject to any benefits available under
the relevant double tax avoidance agreements, if any, between India and the country in which-sesidamdns a
tax resident of.

6. Our views expresseith this Statement are based on the facts and assumptions as indicated in the Statement. No
assurance is given that the revenue authorities/courts will concur with the views expressed herein. Our views are base

on the existing provisions of law and itgarpretation, which are subject to changes from time to time. We do not
assume responsibility to update the views consequent to such changes

For Happiest Minds Technologies Limited
VenkatrananN
Director & Chief Financial Office

Place:Bengaluru
Date:June 09, 2020
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ANNEXURE 2

STATEMENT OF SPECIAL TAX BENEFITS AVAILABLE TO THE COMPANY AND ITS SHAREHOLDERS

Indirect Taxation

Outlined below are the special tax benefits available to the Company and its shareholders under tl@@oGdstaaid

Services Tax Act, 2017/ Integrated Goods and Services Tax Act, 2017 read with Rules, Circulars, and Notifications
(AGST |l awd), the Customs Act, 1962, Customs Ta020ff Act
(AFTPO) el(ycorlelfeecrtrievd as filndirect Taxo0)

I. Special tax benefits available to the Company

1. There are no special tax benefits available to the Company under GST law.

2. The Company has availed exemption from basic customs duty, social welfare surchant¢ggaaigd goods and
services tax on import of goods on account of bein
unit.

3. Exemption from IGST on imports of goods is available till 31 March 2021.

Il. Special tax benefits available to Shaeholders

The Shareholders of the Company are not entitled to any special tax benefits under the Indirect Tax.

Notes:

1. The above Statement of Indirect Tax benefits sets out the special tax benefits available to the Company and its
shareholders under thedirect Tax laws mentioned above

2. The above Statement covers only abowentioned tax laws benefits and does not cover any Income Tax law benefits
or benefit under any other law.

3. This Statement is intended only to provide general information to tkestimg and is neither designed nor intended

to be a substitute for professional tax advice. In view of the individual nature of tax consequences, each investor is
advised to consult his/her own tax advisor with respect to specific tax consequenceseofiis$tment in the
shares of the Company.

4. 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 chamgésié to time. We do
not assume responsibility to update the views consequent to such changes

For Happiest Minds Technologies Limited

VenkaramanN
Director & Chief Financial Office

Place: Bengaluru
Date:June 09, 2020
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SECTION IV: ABOUT OUR COMPANY

INDUSTRY OVERVIEW

The information in this section is derived from indust
Potenti al of I nformation Technol o geconmnssioned tomdrodvi&aSukvart o0 d
(India) Private Limited. Neither we nor any other person connected with the offering has verified this information. Industry
sources and publications generally state that the information contained therein has beradfitan sources generally
believed to be reliable, but their accuracy, completeness and underlying assumptions are not guaranteed and their
reliability cannot be assured and accordingly, investment decisions should not be based on such information.

Macroeconomic Overview

The global economy has been adversely affected by C&¥@|vith many global businesses having to cease or slow down
their operations. Following the outbreak of COVID, the global GDP projection is further expected to weakemto
estimated3.0% in 2020.

In the past, major epidemics have significantly reshaped growth trajectories globally, with severe disruptions taking place
especially in poor countries. While the Severe Acute Respiratory Syndrome (SARS) virus of 2003 wrey gidbal

growth by around 0.1% (nearly USD 50 billion), the spread of avian influenza during the same period cost close to 0.6% of
the world GDP.

Global GDP Growth (2018 2021)

Note:
1. Advanced economies include regions such as United S&esiany, France, Italy, Spain, Japan, United Kingdom
2. Emerging economies include regions such as China, India, ASERNSssia, Brazil, Mexico, Saudi Arabia, Nigeria, South Africa

Source: IMF

The GDP growth in advanced economies is expected to be more significantly hit with estimates of a decline from 1.7% in
2019 to-6.1% in 2020. However, a successful fight back against CEDy 2020 is expected to potentially help the
regi onds h@DrBwthtrate of 4% by 2021.

(@) Emerging markets such as the Arab countries, the LATAM region, China and India had a combined overall GDP
growth of 3.7% in 2019. However, owing to the COVIB outbreak, this market is projected to see a decline in the
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